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Re: Barnett Banks of orida, Inc.
Gentlemen:
Enclosed for filing on behalf of our client, Barnett Banks
of Florida, Inc., pursuant to Section 607.047(3), Florida
Statutes, are the following:

1., Certificate of the designation, preferences, rights and
limitations of Series A §2.375 Cumulative Convertible
Preferred Stock, $0.10 par value, of Barnett Banks of
Plorida, Inc.: and ) . P oo
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2. Certificate of the designation, preferences, r tFund -
limitations of Series B $2.50 Curmulative Converxt ble. —_
preferred Stock, $0.10 par value, of Barnett Bas sJF .
Florida, Inc. IS Al
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We have also included two additional copies of each Cergficate
of Designation for certification by the Secretary of Statd. =2
Alsc enclosed, pursuant to Section 607.361, is our check in
the amount of $90.00 in payment of foes as followr: .
Filing {two certificates) $30.00
Certified copies (four) $60.00
Total .
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Please note that the chtificates relate to shares pre-
viously authorized in the amended and restated Articles of
Incorporation of Barnett. o ‘.
l If you have any questions ‘concerning the enclosed filing,
please contact Linda Y. Kelso of this ottice.
. E: Very truly yours,
: _ 7§i4u1;5?2;5§;_-__
: ' ' .7 ! Karen R. Peterson g
P @Legal Assistant - "
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. _ - FILED

CERTIPICATE OF THE DESIGNATI
PREPERENCES, RIGHTS AND Lxuxmﬂgﬁ'? o 11 0s A48

SECRITARY OF STATE

SERIES B $2.50 CUMULATIVE CONVERTIBLE PRESEMIAL ErdlRioA’
$0.10 PAR VALUE

. of
BARNETT BANKS OF FLORIDA, INC,

Pursuant to Section 607.047 of the
Florida Genersl Corporation Act

. The undersigned, Charles E. Rice and Michael A. Walters,
the President and Secretary, respectively, of Barnett Banks of N
Plorida, Inc., a Florida corporation (the "Company”), ’

DO HEREBY CERTIFY:

That, pursuant to the authority expressly conferred upon
the Board of Directors by Article IV of the Amended and Restated
LeE Articles of Incorporation of the Company, in accordance with
b the provisions of Section 607.047 of the Plorida General
do Corporation Act and pursuant to resolutions of the Board of
Directors adopted in principle at a meeting held on April 22,
1981, which designate a series of preferred stock to be known
as Series B $2.50 Cumulative Convertible Preferred Stock and
establish the relative rights and preferences thereof and
pursuant to resolutions duly adopted at that meeting which, in
" accordance with Section 607.127(f)} of the Plorida General
Corporation Act, authorize the Executive Committee of the Board
of Directors to adopt in final form the resolution designating
and setting forth the texms of such series of preferred stock,
subject to shareholder approval of zn amendment to the Company's
charter authorizing the class of preferred stock, the Executive
Lo Committee of the Board of Directors, at a meeting duly held on
T Sestember 16, 1981, duly adopted the following resolution i
S providing for an issue of a series of thes Company's preferred
stock to be designated Series B $2.50 Cumulative Convertible
Preferred Stock, $0.10 par value:

"RESOLVED, that pursuant to the authority expressly granted
to the Company's Boa:d of Directors by Article IV of the Amended
and Restated Articles of Incorporation of the Company and
; pursuant to the authority expressly granted to the Executive
' Committee of the Board of Directors by resolutions duly adopted &
s by the Board of Directors at its meeting on April 22, 19381, the
Executive Committee of the Board of Directors hereby est.t 17 . 3
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a series of thd Company's preterred stock, $0.10 pat value per
share, ané hereby fixes the designation, the nunber of snares
;nglthc relative rights, preferences and limitations thereof as
cllows:

1. Designation.‘ The designation ot tne series of
preferred stock created by this resclution shall be geries

- B $2.50 Cumulative Convertible Preferred stock, $0.10 par

value (hereinatter referred to as "Series B Preferred
gtock"), and the jnitial number of shares constituting such
gseries shall be 300,000, which number may be increased OT
decreased {out not pelow the number of shares then outstand-
iny) from time to time by the Board of ULirectors. The
Series B Preferred Stock shall rank prior to tne commof
stock of the Company, $2 par value (the “Common stock® )},

ana on a parity with the Series A $2.375 Cumulative Convert—
ible Preferred Stock of the Company, $0.10 par value, with
respect to the payment of dividends and the distribution of

assetsu

2. Dividend Rights.

(a) The holders of spares of Series B Preferred Stock
shall be entitled to receive, when .and as declared by the
poard ot Directors, out of funds legally available therefor,
cunulative preferential cash dividends, accruing from the
date of issuance, at the annual rate of $2.50 per share,
and no more, payaole qguarterly on the first acay of January,
April, July and October of each year (each of tne quarterly
periods enuing on the last day of Marchn, June, September
ana December peing hereinafter referred to as a “"dividend
period”). pividenas on the Series B preferred Stock shaltl
first become payable on the first day of January, april,
July or October, as the case may be, next following the
date of issuance, provided, however, that if the first
dividend period ends within 20 days of the date of issuance,
auch initial dividend gshall be payable at tne completion ot
the first full dividend period. The date of issuance of
the shares of Series B preferred Stock issued pursuant to
the merger of Carrollwood State Bank into Barnett Bank of
Tampa, N.A. shall be the effective date of the merger
(hereinafter referred to as the mpffective Date®).

(b} Dividends on shares of Series B preferred Stock
shall be cumulative from the date of .issuance whether oOr
not there shall be funds legally avajlaple for the payment
thereof. Accumulations of dividends on tne Series 8
preferred Stock shall not bear interest. The Company shall
not (i) declare or pay oK set apart for payment any divi-
dends or distributions on any stock ranking as to dividends
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junior to the Series B preferred Stock (other than divid-
ends paid in shares of such junior stock) or (ii) make any
purchase or redemption of, or any sinking fund payment for
the purchase or redemption of, any stock ranking as to
dividends junior to the Series B Preferred Stock (other
than a purchase or redemption made by issue or delivery of
such junior stock) unless all dividends payable on all
outstanding shares of Series B preferred Stock for all
past dividend periods shall have been paid in full or
declared and a sufficient sum set apart for payment
therecf; provided, however, that any moneys theretofore
deposited in any sinking fund with respect tc any pre-
ferred stock of the Company in compliance with the pro-
visions of such sinking fund may thereafter be applied to
the purchase or redemption of such preferred stock in
accordance with the terms of such sinking fund regard-
jess of whether at the time of such application all
dividends payable on all outstanding shares of Series B
Preferred Stock for all past dividend periods shall have
been paid in full or declared and a sufficient sum set
apart for payment therecf,

(e¢) All dividends declared on shares of Series B
preferred Stock and any other class of preferred stock or
series thereof ranking on a parity as to dividends with
the Series B Preferred Stock shall be declared pro rata,

o that the amounts of dividends declared on the Series B
preferred Stock and such other preferred stock for the same
dividend period, or for the dividend period of the Series B
preferred Stock ending within the dividend period of such
other stock, shall, in all cases, bear to each other the
same ratio that accrued dividends on the shares of Series B
preferred Stock and such other stock bear tc each other,

3. Liquidation Preference.

(a) In the event of any liquidation, dissolution or
winding up of the affairs of the Company, whether voluntary
or involuntary, the holders of Series B Preferred Stock
chall be entitled to receive out of the aasets of the
Company available for distribution to shareholders an
amount egqual to $25 per share plus an amount equal to
accrued and unpaid dividends thereon to and including the
date of such distribution, and no more, before any distri-
bution shali be made to the holdere of any class of stock
of the Company ranking junior to the Series B Preferred
Stock as to the distribution of assets.

(b) 1In the event the assets of the Company avalilable
for distrihution to shareholders upon any ligquidation,
dissolution or winding up of the affairs of the Company,
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whether .voluntary or involuntary, shall be insufficient to
pay in fuil the amounts payable with respact to the Series

B Preferred Stock and any other shares of preferred stock
of the Coifipany ranking on a parity with the Series B Prefer~
red Stock as to the distribution of assets, the holders of
Series B Preferred Stock and the holders of such other
preferred stock shall share ratably in any distribution of
assets of the Company in proportion to the full rvespective
preferential amounts to which they are entitled,

(c) The merger or consolidation of the Company into
or with any other corporation, the merger or consolidation
of any other corporation into or with the Company or the

‘sale of the assets of the Company substantially as an

entirety shall not be deemed a liquidation, dissoclution
or winding up of the affairs of the Company within the
meaning of this Paragraph 3.

4. Redemption.

(a) The Company, at its option, may redeem all or
any shares of Series B Preferred Stock at any time after
10 years from the Effective Date, at a redemption price
(the *"Redemption Price®) consisting of the sum of (i) $25
per share, {i1i) an amount equal to accrued and unpaid
dividends thereon to and including the date of redemption
and (11i) {f redeemed after the 10th anniversary of the
Ef fective Date but on or before the 15th anniversary of
the Lfective Date, a premium of

$1.25 per share if redeemed after the 10th anniver-
sary but on or before the 11th anniversary of the
Effective Date, ‘

$1.00 per share if redeemed after the 11th anniver-
sary but on or before the 12th anniversary of the
Effective Date,

i
$0.75 per share if redeemed after the 12th anniver-
sary but on or befoce the 13th anniversary cf the
Effective Date,

i
$0.50 per share if redeemed after the 13th anniver=-
sacy but on or before the 14th anniversary of the
Effective Date; and

$0.25 per share if re&eemed after the 14th anniver-
sary but on or before the 15th anniversary of the
Effective Date.

(b) 1f less than all the outstanding shares of Series
B Preferred Stock are to be redeemed, the shares to be

4
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redeemed shall be selected pro rata as nearly as practicable
or by lot, as the Board of Directors may detarnine,

(c) Notice of any redemption shall be given by first
class mail, postage prepaid, mailed not less than 60 nor
more than S0 days prior to the date fixed for redemption to
the holders of record of the shares of Series B Preferred
Stock to be redeemed, at their respective addresses appear-
ing on the books of the Company., Notice su mailed shall be
conclusively presumed to have been duly given whether or
not actually received. Such notice shall state: (1) the
date fixed for redemption; (2) the Redemption Price; (3)

_ the right of the holders of Series B Preferred Stock to

convert such stock into Common Stock until the close of
business on the 15th day prior to the redemption date (or"
the next succeeding business day, if the 15th day is not a
business day); (4) if less than all the shares held by such
holder are to be redeemed, the number of shares to be
redeemed from such holder; and (5) the place(s) where
certificates for such shares are to ba surrendered for
payment of the Redemption Price., If such notice is mailed
as aforesald, and if on or before the date fixed for
vedemption funds sufficient to redeem the shares calied for
redemption are set aside by the Company in trust for the
account of the holders of the shares to be redeemed,
notwithstanding the fact that any certificate for shares
called for redemption shall not have been surrendered for
cancellation, on and after the redemption date the ghares
represented thereby so called for redemption shall be
deemed to be no longer outstanding, dividends therecn shall
cease to accrue, and all rights of the holders of such
shares as shareholders of the Company shall cease, except .
the right to receive the Redemption Price, without interest,
upon surrender of the certificate({s) representing such
shares. Upon surrender in accordance with the aforesaid
notice of the certificate{s) for any shares sc redeemed
(duly endorsed or accompanied by appropriate instruments of
transfer, if so required by the Company in such notice),
the holders of record of such shares shall be entitled to
receive the Redemption Price, without interest.

(d) At the option of the Company, If notice of
redemption is mailed as aforesaid, and if prior to the
date fixed for redemption funds sufficient to pay in full
the Redemption Price are deposited in trust, for the
account of the holders of the shares tc be redeemed, with
a bank or trust company named in such notice doing business
in the Borough of Manhattan, The City of New York, State
of New York or the City of Jacksonville, State of Plorida
and having capital, surplus and undivided profits of at
least $3 million, which bank or trust company also may be
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the Transfer Agent and/or Paying Agent for the Series B
Preferred Stock, notwithstanding the fact that any certifi-
cate for shares called for redemption shall not have been
surrendered for cancellation, on and after such date of
deposit the shares represented thereby so called for
redemption shall be deemed to be no longer outstanding,
and all rights of the holders of such shares ag share- _
holders of the Company shall cease, except the right of the
holders thereof to convert such shares in accordance with
the provisions of Paragraph 6 at any time prior to the
close of business on the 15th day prior to the redemption
date (or the next succeeding business day, if the 15th day
is not a business day), and the right of the holders
thereof to receive out of the funds so deposited in trust
the Redemption Price, without interest, upon surrender of
the certificate(s) representing such shares. Any funds so
deposited with such bank or trusat company in respect of
shares of Series B Preferred Stock converted before the
close of business on the 15th day prior to the redemption
date (or the next succeeding business day, if the 15th day
is not a business day) shall be returned to the Company
upon such conversion. Any funds so deposited with such a
bank or trust company which ghall remain unclaimed by the
holders of shares called for redemption at the end of six
years after the redemption date shall be repaid to the
Company, on demand, and thereafter the holder of any such
shares shall look only to the Company for the payment,
without interest, of the Redemption Price.

{e) Any provisions of Paragraph 4 or 5 to the contrary
notwithstanding, in the event that any quarterly dividend
payable on the Series B Preferred Stock shall be in arrears
and until all such dividends in arrears shall have been
paid or declared and set apart for payment, the Company
shall not redeem any shares of Series B- Preferred Stock
unless all outstanding shares of Series B Preferred Stock
are simultaneously redeemed and shall not purchase or other-
wise acquire any shares of Series B Preferred Stock except
in accordance with a purchase offer made by the Company on
the same terms to all holders of record of Series B Prefer-

'red Stock for the purchase of all outstanding shares thereof.

5. . Purchase by the Company. At any time beginning
after 15 vears from the Effective Date, except as provided
in paragraph 4(e), the Company shall be obligated to
purchagse shares of Series B Preferred Stock tendered by the
holder thereof for purchase hereunder, at a purchase price
consisting of the sum of (i) $25 per share and (ii) an
amount equal to accrued and unpaid dividends thereon to and
including the date of purchase. In order to exercise his
right to require the Company to purchase his shares of
Series B Preferred Stock, the holder thereof shall surrender



ek the Certificate(s) therefor duly endorsed if the Company
: shall so.require or accompanied by appropriate instruments

of transfer satisfactory to the Company, at the office of
the Transter Agent(s) for the Series B Preferred Stock, or
at such other office as may be designated by the Company,
together with written notice that such holder irrevovably
. elects to sell such shares to the Company. Shares of

L Series B Prefarred Stock shall be deemed to have been
o purchased by the Company immediately prior to the close of
L business on the date such shares are tendered for sale to
the Company and notice of election to sell the same is
received by the Company in accordance with the foregoing
provisions., As of such date the shares so tendered for
pale shall be deemed to be no longer outstanding, dividends
thereon shall cease to accrue and all rights of the holder
of such shares as a shareholder of the Company shall cease,
except the right to receive the purchase price.

P 6. Conversion Rights. The holders of ghares of
S Series B Preferred Stock shall have the right, at their
’ option, to convert such shares into shares of Common Stock
on the following terms and conditions:

{a) Shares of Series B Preferred Stock shall be
convertible at any time into fully paid and nonassessable :
shares of Common Stock {calculated as to each conversion i
to the nearest 1/1,000 of a share} at the initial rate of :
1.155 shares of Common Stock for each share of Series B
Preferred Stock surrendered for conversion (the "Conver~
sion Rate"), The Conversion Rate shall be subject to
adjustment from time to time as hereinafter provided, No
payment or adjustment shall be made on account of any
accrued and unpaid dividends on shares of Series B Pre-
ferred Stock surrendered for conversion prior to the -
record date for the determination of shareholders entitled
to such dividends or on account of any dividends on the
Common Stock issuved upon such conversion subsequent to the
record date for the determination of shareholders entitled
to such dividends., 1If any shares of Serjes B Preferred
Stock shall be called for redemption, the right to convert
the shares designated for redemption shall terminate
o at the close of business on the 15th day prior to the
i redemption date (or the next succeeding business day, if
R the 15th day is not a business day) unless default be made
' in the payment of the Redemption Price, 1In the event of
default in the payment of the Redemption Price, the right
to convert the shares designated for -edemption shall
terminate at the close of business on the business day . B
immediately preceding the date that such default is cured. 2

(b} In order to convert shares of Series B Preferred
Stock into Common Stock, the holder thereof shall surrender

-




the certificate(s) therefor, duly endorsed if the Company
shall so require, or accompanied by appropriate instruments
of transfer satisfactory to the Company, at the office of
the Transfer Agent(s)} for the Series B Preferred Stock, or
at such other office as may be designated by the Company, .
together with written notice that such holder irrevocably
elects to convert such shares, Such notice shall also
state the name{s) and address{es) in which such holder
wishes the certificate(s) for the shares of Common Stock
isguable upon conversion to be issued, As soon as practic-
able after receipt of the certificate(s) representing the
shares of Series B Preferred Stock to be converted and the
notice of election to convert the same, the Company shall
issue and deliver at sald office a certificate or certifi-
cates for the number of whole shares of Common Stock
issuable upon conversion of the shares of Series B Prefer-
red Stock surrendered for conversion, together with a cash
payment in lieu of any fraction of a share, as hereinafter
provided, to the person(s) entitled to receive the same.
shares of Series B Preferred Stock shall be deemed to have
been converted immediately prior to the close of business
on the date such shares are surrendered for conversion and
notice of election to convert the same is received by the
Company in accordance with the foregoing provisions, and
the person(s) entitled to receive the Common Stock issuable
upon such conversion shall be deemed for all purposes as
record holder(s) of such Common Stock as of such date.

(c) No fractional shares of Common Stock shall be
issued upon conversion of any shares of Series B Preferred
Stock. If more than one share of Series B Preferred Stock
is surrendered at oae time by the same holder, the number
of full shares issuable upon conversgion thereof shall be -
computed on the basis of the aggregate number of shares so
surrendered, If the conversion of any shares of Series B
Preferred Stock resulta in a fractional share of Common
Stock, the Company shall pay cash in lieu thereof in an
amount equal to such fraction multiplied times the closing
price of the Common Stock on the date on which the shares
of Series B Preferred Stock were duly surrendered for
conversion, or if such date is not a trading date, on
the next succeeding trading date. The closing price of
the Common Stock for any day shall mean the last reported
sales price regular way on such day or, in case no such
sale takes place on such day, the average of the reported
closing bid and asked prices reqular way, on the New York
Stock Exchange, or, if the Common Stock is not then listed
on such Exchange, on the principal national securities ex-
change on. which the Common Stock is listed for trading, or,
if not then listed for trading on any national securities
exchange, the average of the closing bid and asked prices
of the Common Stock as furnished by the National Quotation
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Bureau, Inc., or if the National Quotation Bureau, Inc.
ceases to furnish such information, by a comparable
independent securities quotation service.

{d) In the event the Company shall at any time (1)
pay a dividend or make a distribution to holders of Common
Stock in shares of Common Stock, (ii} subdivide its out-
standing shares of Common Stock into a larger number of
shares, or {iif) combine its outstanding shares of Common
Stock into a smaller number of shares, the Conversion Rate
in effect at the time of the record date for such dividend
or distribution or the effective date of such subdivision
or combination shall be adjusted so that the holder of any
shares of Series B Preferred Stock surrendered for conver-
sion after such record date or effective date ghall be
entitled to receive the number of shares of Common stock
which he would have owned or have been entitled to receive
immediately following such record date or effective date
had such shares of Series B Preferred Stock been converted
immediately prior thereto, '

(e) Whenever the Conversion Rate shall be adjusted
as herein provided (i) the Company shall forthwith keep
available at the office of the Transfer Agent(s) for the
Series B Preferred Stock a statement describing in reason-
able detail the adjustment, the facts requiring such
adjustment and the method of calculation used; and (1i)
the Company shall cause to be mailed by first class mail,
postage prepaid, as soon as practicable to each holder of
record of shares of Series B Preferred Stock a notice
stating that the Conversion Rate has been adjusted and
setting forth the adjusted Conversion Rate. ' B

(£) iIn the event of any consolidation of the Company
with or merger of the Company into any other coerporation
(other than a merger in which the Company is the surviving
corporation) or a sale of the assets of the Company
substantially as an entirety, the holder of each share of
Series B Preferred Stock shall have the right, after such
consolidation, merger or sale to convert such share into
the number and kind of shares of stock or other securities
and the amount and kind of property receivable upon such
concolidation, merger or sale by a holder of the number of
chares of Common Stock issuable upon conversion of such
share of Series B Preferred Stock immediately prior to
such consolidation, merger or sale. Provision shall be
made for adjustments in the Conversion Rate which shall be
as nearly eguivalent as may be practicable to the adjust-
ments provided for in Paragraph 6(d). The provisions of
this Paragraph 6(f) shall similarly apply to successive
consolidations, mergers and sales.




{(g) The Company shall pay any taxes that may be
payable in respect of the iasuance of shares of Common
Stock upon conversion of shares of Series B Preferred
Stock, but the Company shall not be required to pay
any taxes which may be payable in respect of any transfer
involved in the issuance of shares of Common Stock in a
name other than that in which the shares of Series B
pPreferred Stock so converted are registered, and the
Company shall not be reguired to issue or deliver any such
shares unless and until the person(s) requesting such
izsuance shall have paid to the Company the amount of any
such taxes, or shall have established to the satisfaction
of the Company that such taxes have been paid.

{h) The Company shall at all times reserve and keep
available out of its authorized but unissued Common Stock
the full number of shares of Common Stock issuable upon
the conversion of all shares of Series B Preferred Stock
then outstanding.

{i) In the event that:

{i} The Company shall declare a dividend or any
other distribution on its Common Stock,
payable otherwise than in cash out of
retained earnings; or

{ii} The Company shall authorize the granting ro
: the holders of its Common Stock of rights %o
subscribe for or purchase any sharesa oOf
capital stock of any class or of any other
rights; or

(iii) The Company shall propose to effect any
consolication of the Company with or merger
of the Company with or into any other
corporation or a sale of the assets of
the Company substantially as an entirety
which would result in an adjustment under
paragraph 6{f),

the Company shall cause to be mailed to the holders

of record of Series B Preferred Stock at least 20 days
prior to the applicable date hereinaftey specified a
notice stating (x) the date on which a record is to be
taken for the purpose of such dividend, distribution or
rights or, it a record is not to be taken, the date as of
which the holders of Common Stock of record to be entitlied
to such dividend, distribution or rignhts are to be deter-
minea or (y) the date on which such consolidation, merger
or sale is expected to become effective, and the date as



of which it is expected that holders of Common Stock of
record shall be entitled to exchange their shares of
Common Stock for securities or other property deliverable
upon such congolidation, werger or sale. Failure to give
such notice, or any defect therein, shall not affect the
legality or valiaity of such dividend, distribution,

consolidation, merger or sale,

7. Voting Rights. Holaers of Series 3 Preferred
Stock shall have no voting rights except as reyuired by
law and as follows: in tne event that any quarterly
dividend payable on the Series B Preferred Stock is in
arrears, the holders of Series B Preferred Stock snall be
entitled to vote .ogetner witn the holoers of Common Btock
at the Company's next meeting of sharenclcers and at each
subseguent meeting of shareholders unless all dividends in
arrears have been paid or decliared and set apart for pay-
ment prior to the date of such meeting. For the purpose
of this Paragraph 7, each holder of Series B Preferred
Stock snall pe entitlea to cast the number of votes eqgual
to the number of whole shares of Common S5tock into which
his Series B Preferred Stock is tuen convertible. !

B. Reacguired Sharea. Shares of Series B Preferred

Stock converted, redeemned, or otherwise purchased or
acyuired by tne Company shall be restorea to the status of
authorized but unissueu shares of preferrea stock without

designation as to series,

9, No Sinking Fund. Shares of Series B Preferred
Stock are not subject to the operation of a sinking
fund."

IN WITNESS WHEREQF, BARNETT BANKS OF FLORIDA, INC. has

caused this Certificate to pe signed by Charles E. Rice, its
President, and michael A. Walters, its Secretary, and 1ts )
Corporate Seal to pe hereunto affixed this day of September, >

BARNETT BANKS OF FLORIDA, INC.

By
Michuel A, Walters, Secretary

¢
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STATE OF FPLORIDA
- ) &8s,
COUNTY OF DUVAL ) ro

The foregoing instrument was acknowledged before me this
/ day of Septembexr, 1581, by Charles E. Rice, President of
acrnett Banks of Florida, Inc., a Florida corporation, on
behalf of the Corporation.

At Large
My Commission Expirest

| Nolery Wi, State of Flerids ot Lavye
: Wy Commusion Expires Aprd 17, 1923

Beasnt By Ancmsa ton b Cosasly Con pear

C173/A1-12 .; w2 L



