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To‘a\oﬁ It May Concern: o
»s of Merger with :ogi:ect

| Enclosed for filing are Articles
to the above-referenced merger, together with a check i# the
fees and four cef

amount of $90.00 in payment of the filing
tified copies of the Articles of Merger. Please return the
four certified copies to the attention of the undersigned, .

!
Thank you for your prompit attention to the foregoing.
Very truly yours,

ARKY, PREED, STEARNS, WATSON T
& GREER, P.A.

-»

AlisSRINGE _Millex
xumr-zz_é_.__
| € CoPr —
MWL T i

1 muﬁM - B
>§Wﬂﬂ-_-.. 'm‘ - o




. ' ARTICLES OF MERGER

Merging :""’.LED
N .
GREAT MERI;::NBANKS.' mcr:‘j cep 9w 13

BARNETT BANKS OF PLORIDA, INC.. . ° .ccyaqp
with BARNETT BANKS OF PLORIDA, 'INC. .. " "
as the Surviving Corporation: ~.i7.- %

Pursuant to section 607.224 of the Plorida General Cor-
poration Act, these Articles of Merger are adopted by Great
American Banks, Inc. ("Great American®”) and Barnett Banks of
Florida, Inc. {"Barnett"). ’

1. Great American, a Florida corporation, is
merged into Barnett, a Plorida corporation. Barnett is
the Surviving Corporation.

2. A true copy of the[agreement of Merger between
Barnett and Great American is attached hereto and is
made a part hereof.

3. The Agreement of Merger was adopted by the
shareholders of Great American on November 5, 1982.

4. The Agreement of Merger was adopted by the
Board of Directo.s of Barnett on June 28, 1982. Pur-
suant to Florida Statutes section 607,221(4), share-
holders of Barnett are not required to approve the
Agreement of Merger. The undersigned officers of
Barnett certify that Barnett has adopted the Agreement
of Merger pursuant to Florida Statutes section
6§07.221(4) and that, on the date hereof, the outstanding
shares of Barnett are such to render such statutory pro-
vision applicable.

IN WITNESS WHEREOF, these Articles of Merger have been
executed on behalf of each of the constituent cocrporations as of
this 22nd day of Pebruary, 1983.

I '
BARNETT BANKS OP FLORIDA, INC,
Attest:

| few_.h— M\ By
' Its Assistant Secretary ‘

(Corporate Seal)

 GREAT AMERICAN BANKS, INC.
Attest: by -

Its ecrétary

{Corporate Seal)
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. SPATE OF PLORIDA T | -
- COUNTY OF DUVAL , :i~¢;'_.s S

“f ' The foregoing instrment was acknovledged before me this
" 18th day of February, 1983, by Stephen A. Hansel as Executive
. Yice President of Barnett Banks of Plorida, Inc., a notidn
: corporation. on behalf of the eo:poratlon.

~

. !: e .: ' - e BT
S otary/Public AR 1

- STATE OF PLORIDA
| - COUNTY OF DADE -
3 . The foregoing instrument was acknovledged beforc ne thi.s o 7 3
21 day of Pebruary, 1983, by LEON H, CHAPLIN JR. ok

President of Great American Banks, Inc., a a ST -
_ ?lo ida corporation, on behalf ot the eotpotati n. S S

y Pu o
My ‘c:;:'-iuion' expites:
T Wotay P, Stte of Frria

‘ By Covermissica
o W e b e e




AGREEMENT OF MERGER

ACREEMENT OF MERGER ("Merger Agreement®) dated as of ;

' __september 9__, 1982, between BARNETT BANKS OF FLORIDA, INC., '%i}'ﬁ
& Plorida corporation ("Barnett®™) and GREAT AMERICAN BANKS, ’
INC., a Plorida corporation ("Great American®), Barnett and

Creat American bc!qg herein sometimes called the "Constituent

Corporations.”

‘ WITNESSETH:

:=f WHEREAS, Barnett is a corporation organized and existing
under the laws of the State of riorldn and is registered as a
bank holding company pursuant to the Bank Holding Company Act .

of 1956, as amended (the "BHC Act"); and
WHEREAS, Great American is a corporation organized

" and existing under the laws of the State of Florida and

. is registered as a bank holding company pursuant to the

BN L 1 R T

BHC Act, the authorized capital stock ("Authorized Capital

Stock®™) of which, as of the date of this Agreement, consists
solely of 10,000,000 shares of common stock, par value $1.00 ' iiék%

S
L ERINY,

per share (the "Great American Stock®), of which 2,065,584
' shares are issued and outstanding and 7,900 shares have been
| reacquired by Great American and|are held in its Treasury,
100,000 shares of Great American Series A Preferred Stock
(without par value) ("Great American Preferred Stock®), of
which 100,000 shares are issued and outstanding, and 704,842
warrants to purchase Great American Stock ("Great American

Warrants®) of which 704,842 are issued and outstanding:

and i _
3-1 'i 7 .l ' ;.’i:*-'
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WHEREZAS, The respective Boards of Directors of Barnett and

"“crelt Anerican deem the merger of Great American into Barnett,

under and pursuant tc the terms and conditions herein set forth
or referred to, desirable and in the best interests of the
relﬁeetivo corporations ‘and their ttsptctléc shareholders, and
the recpective Boards of Directors of Barnett and Great American
have adopted resolutions cpproviné.this Marger Agreement and

a Suppiemental Agreement ("Supplemental Agresment®) of even

date herewith attached hereto as Annex A, and the Bﬁcrd of
Directors of Great American has directed that this Merger
Agreement and the Supplemental Agreement be submitted to its
shareholders; | »

NOW, THEREFORE, In consideration of the preiises and of
the mutual agreements herein contained, and in iecozdanco with
the provisions of this Merger Agreement and the applicable
provis!ogs of the General Corporation Act of the State of

Florida, the parties hereto do hofoby agree as follows:

ARTICLE 2
Msrger
On the Effective Date of the Merger (as defined in Article
V hereof), Great American shall be merged into Barnett, the
surviving corporation, in accordance with the terms and condi-
tions contained herein, and narngtt on such date shall merge
Great American into itg~1lf in hcéordanc. with the terms and
conditions contained herein (this merger being herein sometimes
called the "Merger®). The corporate existence of Barnett shall
b
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i continue unaffected and unimpaired by the Merger and as the
. surviving corporation it shall continue to be governed by the

laws of the State of Florida (Barnett, as the surviving corpora~
tion in the Herger, is hereinafter referred to as the "Surviv-
ing Corporation®). ' -
ARTICLE 1X
Articles of Incoggg;ationz Bylavws
The Articles of Incorporation and the Bylaws of Barnett on
the Effective Date of the Merger shall be the Articles of |
Incorporation and Bylaws of the Surviving Corporation until
altered, amended, or repealed.
ARTICLE III
Board of Directors; Others |
Prom and after the Effective Date of the Merger, the
directors and officers of the sﬁrviving cbrporation. uholshall

hold office until their successors are elected and quali-

N

| fied according to the Bylaws o!lthe Surviving Corporation,

“: shall be the same as the directors and officers of Barnett '

. immediately prior to the Bf:ective Date of tha Merger.

ARTICLE 1V
Conversion and Exchange bfTSharcl; Election Rights

1. Conversion of Shares..

(a) As of the Effective Date of tha Merger, by
virtue of éhe Merger and without any action on the
part of the holder of anf kuthor!:od Capital stocks;_
(i) A1l issued and cutstanding shares of
capital stock of Barnett shall continue to be issued
b
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and outstanding shares of the lﬁrvlving'éérpérdt;cn;

cash equal to the fract ionai 1nee:elt.

Bach certificate of Barnett evidencing oﬁnozship'ot
any such shares shall continue to evidence ownership
of the same number of shares of capital stock of the
Surviving Corporation, | |

(1) all lharosjof Great Aniricln stock held
immediately prior to tho‘zizcetivc Pate of the Merger
in the Treasury of Griaﬁ American and all Authorized
Capitll‘Stock owned bﬁ Barnett prior to or acquired
niaultanoously with tho notger shall b2 cancolod, and
no cash, securities, or othoz property shall ba
delivered in exchange thorcfor. o

(i1i) Each share of Grcat American Btock issued
and outstanding 1mnediately prior to the Effective
Date of the Merger (other than as described 1n
{b) above) shall be converted in the Merger 1nto lnd
exchanged for $17.00 in princ!pa! auount of uotcs o!
Barnett (the 'Blrnett ﬂotel'). Intezcst lhlll accruo
on the Barnett nOtos !Jon the Bffective Datt o! thc
Merger, but shall not be pnid until afte: thcir o
issuance, | §: 3 o

{b) No Fractional Barnett Notes. Barnett shall

not be :equlrod to is=ue any aarnott Notes ln a dnnonl—
nation of less than 31.006.[ If any tractiounl 1nt¢r-st 1n
a Barnett Note would be issdable upon any o:chanqo, '
Barnett shall, in lieu of dol!vuring a Barnctt Fote having

a principal amount of Iesl than $1,000, pay an aaount in

,i‘
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, .2; iloction Rights. shbjoet to the terms and eondltion-
?7hd:¢ot{ each record holder of Great American Stock entitleﬁlto
. recefve Barnett Notes on the Effective Date of the Herger may g;
i'ﬁéluako an election (the "Election®) to receive in lieu of Barnett
" " Notes the amount of $17.00 cash per share of Great American
ff*ﬁ Stock, and any rights that such hoxdcr may have to Barnett
.“ Wotes shall cease for those charol for which a valié election

" §{s made. Shareholders may elect to receive & combination of

¥  Barnett Notes and cash. Any such holder who fails to make an
‘L;;T Election or whom Great American, after reasonable efforts, is
=iifunablc to notify of the uetgot; shall, as of the Election

‘ i Deadline {as hereinafter defined), be deemed to have waived the
: ;3 righkt of election and shall be entitled only to the conversion
;}‘L of shares as outlined in Section 1 of this Article 1V,

KVl = el T T ’ -
-
VA S o LN AN o £ A S iy i i

3. Procedure for Blection.;'

(a) Great American shail enter into an agreement
with Barnett Banks Trust Company. N.A., (the "Trust |
Company®) pursuant to which the Trust Company shall agree

I

to act as agent (the 'B:change Agent®) for Great Auericln
shareholders in connection vith the Elections and to -
effect the exchanges of Great American Stock. 1In the

event the Trust Company 1s unable to serve as Exchange

Agent, Great American shall entet into an agreement with a
national banking assoelation or a bank or trust company
1ncorporated under the laus of & state of the Unitod |
States, depoeits in which aLo insured by the Federal
Deposit Insurance Corporation. satisfactory to Barnett,

hés} LT
b
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© (b)) AsSF - am pi.éuubu after the Effective Date
o! the Horgoéxa io;; o! clcctlon (the "Form of Elsction®)
pursuant to which an Elgction may bs msde shall be mailed
by the Exchange Agent to each holder of Great Amarican
Stock who is entitled to make an Rlection. Copies of the
rorm of Election shall be made available to Great Aacrican
shareholders wpon :tasonablitrtquent at any time prior'

to the Rlection Deadline. :

{e) Bubject to the terms of Section 3(e}, an Election
shall have been validly aadt by a Great American share-
holder only if (i) the Exchange Agent lhali have recelved
a Form of Election properlylcomplctod and executed by the
shareholder, accompanied by'C certificate or certificates
representing the Great American gteck as to which the
Election is being made, dul&‘endorlea in blank or other~
wise in a form zcceptable for transfer on the books of
Great American or containiné'an appropriate guaranty of
delivery in the form eustbm;iily used in transactions of
this nature from a member oi a national securities exchange
or a member of the Nationﬁ!fﬁssociaton of Becurities
Dealers, Inc. or a commercial bank or trust company in the
United Statex, and (i) fheiforn of tlection shall have
been reeeiffd by the Bxchanqé Agent prior to a date
gpecified by Barnett in the Porm of Election (the "Election
Deadline”) which date shall be determined in Barnett's

; :
S t oo
A=-6

B




L B e -

sole discretion but shail be not less than 21 days from
the Effective Date of the Merger.

-

{d) Barnett shall have the right to make reasonable
determinations and establish reasonable procedures, not
inconsistert with the terms of this Merger Agreement,
governing all matters in connection with this Merger
Agreement, including but not ii-itod to the making and
valigity of Elections (including any reasonable alterations
in or modifications of the procedure for Elections rcfttteq
to in Section 3(e)), and the issuance and delivery of
certificates for Barnett Notes into which Great American
Stock is converted in the Merger.

4, pistribution of Barnett Notes and Cash. As soon as

practicable on or after the Election Deadline, there shall be
issued, as of the Effective Date of the Merger, to each holder
of Great American Stock whose shares were converted into the
right to receive Barnett Notes, upon presentation and suirender
of a certificate or certificates therefor to the Exchange Agent
duly endorsed in blank or otherwis? in a form acceptable for
transfer on the books of Great Amefican, a cortificate o
certificates representing the principal amount of Barnett Notes
to which the Great American Stock has been converted pursuant
to subparagraph !a)(lli) of Paragraph 1 of this At£1c1¢ Iv.
Certificates representing the Barnett Notes shall be mailed to

such holders as soon as practicable on or after the Election

A=7
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Deadline. There shall not be issued any Barnett Note in &

- principal amount of less than s).ooo. Holders of Great American

gtock who would be entitled to 2 Barnett Note in the principal
amount of less than $1,000 shall, upon surrender of a certifi-
cate or certificates therefor to the Exchange Agent Auly
endorsed in blank or otherwise in form acceptable for transfer
on the books of Great American, t;coivo payment in the amount
of $17.00 cazh per share of Great American Stock without
{nterest. Holders of Great American Btock who make a valid
flection shall, as soon as practicable after the Election is
mede, veceive payment in the amount of $17.00 cash per share of
Great American Stock without interest. Notwithstanding the

foregoing, neither the gxchange Agent nor any of the Constituent -
Corporations shall be jiable to a holder of Great Armerican

in good faith to a public official pursuant to any applicable

sbandoned property, escheat or similar law.

ARTICLE V

gffective Date of Merger;
Transfers of Stock

A ——————————

The Merger shall become effective as of the close of
business on the date of the £iling of articles of merger
reflecting this Merger Agreencﬁt in accordance with the General
Corporation Act.;£ the Btate of Florida (the date and time of
such £41ing being herein cslled the "Effective Date of the
Merger®). Upon the Effective Date of the Nerger, the stock

A-8

Stock for any cash or Barnett Notes or interest thereon deliverod,,?
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© f; tians!ir books of Great American shell be closed and =0 transfer ,?3

R

- of Gregt American Stock shall thersafter bs made.

ARTICLE VI

" Rights and Obligations;
rurther Assurances

B A

b

&

On the Effective Date of the Merger, the separate existence
of GCreat American shall cease, and the Surviving Corporation

0 i O SRSy
R L T A e ,x’
s b

. shall possess all the rights, privileges, powers, and franchises

| of a public as well as of a private nature, and subject to all

J-tho restrictions, disabilities and duties of the Constituent

' Corporations, and all and singular, the rights, privileges,

- powers, and franchigses of the Constituent Corporations, and sll
property, real, personal, and mixed, and all debts due to the

- Constituent Corporations on whatever account, including,

without limiting the generality of the foregoing, subscriptions
to shares, and all other things in action or belonging to the
Constituent Corporations, shall be vested in the Surviving
Corporation; and all property, rightl. privileges, powers, and
franchises, and all and every other interest shall be thereafter

a8 effectually the property of tﬁc Surviving Corporation as

' they were of the Constituent Corporations, and the title to any

real estate vested by deed or otheruilo in the Constituent
" Corporations lhlll not revert or be in uny way impaired by -l
; reason of the Merger; provided tﬁat 81l rights of creditors and ‘

all liens upon any property of the Constituent Corporations

shall be preserved unimpaired, and sll debts, lisbilities, and
b :

18
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. 14abilities and Suties had been incurred or contracted by the
“5’18urvivinq Corporation. Any claim existing or ariicn or proceed-

procesding. ;

_judgment or decree as if the Merger had not taken place, or the

Merger, as and when requested. by Barnett and to the extent -

‘ I
cause to be taken such further or other actions as shall be

‘%? ?dutiol of the Constituent Corpotliions shall henceforth attach

- to the Surviving Corporation and may be enforced against the
lntviving Cotporatlon to the same extent as if said dabts,

ing, whether civil, criminal, or agninistrative, pending by or

"against either Constituent Corporation may be prosscuted to

surviving Corporation may be substituted in such action or

From time to time, after the Effective Date of the

>peraitted by Plorida law, the officers and directors ol

Creat American last in office chall execute and doliver or
cause to be executed and dcllvcrod in the name of Great

|
Axerican such deeds and other instruments and shall take or

i
necessary in order to vest or perfect in or to confirm of

record or otherwise to the survlving Corporation title to, and o .

'posselsion of, all the ptopctty, intcrcstl. assets, rlyhts.

 Creat American, and otherwise to Llrry out the purposes of thil
'ncrger Agreement; provided, that kho gurviving Corporation |
,"fshail. to the extent provided in &ho Bylavs of the Surviving

privileges, immunities, powers, !ranchlool. and authority of

)

i

Corporation, indemnify any such officer or director who was or
| L : . ) s '
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L o ﬁ:is a party or l-'thtoatenoc to be made a party to any threat-
' ened, pending, or completed action, suit, or proceeding by
reason of the fact that he executed or delivered such 1nsttu-nnt

oF tqok such actlon at the regquest of the Surviving Corporation.

ARTICLE VII

Conditions to Obliqations of
parnett and Great American

The cbligations of Barnett and Creat American to sffect
" the Merger shall be subject to the terms and conditions set
forth in the Supplemental Agreement.,

ARTICLE VIIX
mermination
Anything contained in this Merger Agreemeént to the
contrary nctwithstanding, and nogwithstnnding adoption hereof

. by the shareholders of Great Anetican, this Merger Agresment
t_nay be terminated and the Herge: abandoned hy mutual agreement
- of the Constituent Corporations or by oithet of the Constituent
| Corporations if the Merger has not become effective within 12 "
E months of the date of the nerger lgteeaent or if ar- govern-
'1 mental approval necessary for eonsu-nation of the Merger is

finally denied. This Merger hgr‘enent shall be amended without

- further corporate action or auihbfization, vhether before or
. after approval of the sharehclders of Great American, to comply Li?_;?

wvith the technical requirements of any governmental agency.
b

A { .
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Toraronow

one and the same instrument.

.
.
. N .

ARTICLE Ii
' Miscellaneous
f. Any notice or other communication required or permitted
undsr this ncfgor Agreement shall be given, and shall be

effective, in accordance with the provisions of Section 4.6 of

E.‘tho Supplemental Agreement. N

2. EBRach party'by weitten instrument signed, in the case

‘of Barnett, by its Chairman of the Board, its Prclidont. or any

Executive or Senior Vice Prouident, and, in the case of Great

American, by i{ts Chairman of the Board, its President or its

. 'Executive or Senior Vice President, may extend the time for the

performance of any of the obligations or other acts of the

other party hereto, and may waive compliance with any of the

' covenants or performance of any of the obligations of the other

party contained in this Merger Agreement,
i

3. The headings of the several Articles herein are

" inserted for convenience of reference only and are not intended

: { .
to be a part of or to affect the meaning or interpretation of

T

this Merger Aqgrecment.
4, Tor the convenience o! thc parties hereto and to

facilitate the filing and reeoraing of this Merger Agrocnont.

hit may be executed in several counterpartl, cach of which shall

be deemed an original, but all of:which together shall constitute
IN WITNESS WHEREOF each of the Constituent Corporations

, has caused this Agreement of uotqor to ho llgnod in its corporatc
' Avlzi '
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nano by its Prasident or one of 1:. Vice rrosidcntl -nd attested
by tts Boerotary ‘and its eorpdiito atul to hc aftized horoto.
.- —""H‘ Mt . ‘ " :

;11 as oz tho da o zlrat abova uritton.;
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