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BARNETT BANKS, INC.
oo

Pursuant to sg:ct:lon €07.0602 of the
Florida Business corporations Act

1t
: P
3 The undersigned Charles Ej Rice and Hinton F. Nobles, Jr.,
the Chairman and Chief Executive Officer and Executive Vice
President and Secretary, respectively, of Barnett Banks, Inc., a
Florida corporation (hareinafter called the "“Corporation®}, DO
HEREBY CERTIFY that the following resolution was duly adopted by the
Board of Dirsctors of the Corporation without shareholder action,
which was not required, at a meeting duly convened and held on
February 21, 1990, at which a quorum was present and acting
throughout:
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‘RESOLVED that, pursuant to authority conferred upon the
Board of Directors by the Certificate of Incorporation of the
Corporation (hereinafter  called the narticles of
Incorporation®), the Board of Directors hereby provides for the
jssuance of a serles of Preferred Stock of the Corporation to
consist of 750,000 shares, and hereby fixes the voting powers,
designation, preferences and relative, participating, optional
or other special rights, and the qualifications, limitations or
restrictions thereof, of the shares of such series, in addition
to those set forth in the Certificate of Incorporation, as
folliowa: -

) (a)}) Designation. The designation of the series of
Preferred Stock created by this resolution shall be
»Junior Participating Preferred Stock® (hereinafter called
wthis Series") and the number of shares constituting this
Series is seven hundred fifty thousand (750,000).

(b) Dividends. ||

St
{1} Subject to the prior and superior rights
of the holders of any shares of any series of
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Preferred Stock ranking prior and superior to the -
sharss of this Series with respesct to dividends,
the holders of sharas of this Series shall be
entitled to raceive, when and as declared the
Board of Directors out of funds legally available
for the purpose, quarterly dividends payabla in
cash on March 15, June 15, September 15 and
Dacenber 15 of each vsar (each such date being
referred to herein as a “Quarterly Dividend Payment
Date"), commencing on the first Quarterly Dividend
Payment Date after the first issuance of a share or
fraction of a share of this Series, in an amount
per share (rounded to tha nearest cant) equal to
the greater of (A) $1.00 or (B) subject to the
provision for adjustment hereirnafter set forth, 100
times the aggragats per share amount of all cash
dividends, and 100 times the aggregate per share
amount (payable in kind) of all non-cash dividends
or other distributions other than a dividend
payable in shares of Common Stock or & subdivision
of the outstanding shares of Common Stock (by
reclassification or otherwise), declared on the
Common Stock, par value $2.00 per share, of the
Corperation (tha "Common Stock") since the
immediately preceding Quarterly Dividend Payment
Data, or, with respect to the first Quarterly
Dividend Payment Date, sincs the first issuance of
any share or fraction of a share of this Saries. In
the avent tha Corporation shall at any time after
January 21, 1990 (the "Rights Declaration Date®)
(i) declare any dividend on Common Stock payable in
shares of Common Stock, (ii) subdivide the
outstanding Common Stock, or (iii) combine the
outstanding Common Stock into a smaller number of
gshares, then in each such case the amount to which -
holders of shares of this Series were entitled
immediately prior to such event under clause (B) of
the preceding sentence shall be adjusted by
multiplying such amount by a fraction, the
numarator of which is the number of shares of
Common Stock outstanding immediately after such
event and the denominator of which is the number of
shares of Common Stock that were outstanding
immediately prior tolsuch event.

{2) The Corporation shall declare a dividend
or distribution on this Series as provided in
¢lause (A) of the preceding paragraph (1)
immediately after it declares a dividend or
distribution on the Common Stock (other than a
dividend payable in shares of Common Stock);
provided that, in the event no dividend or
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distribution shall have been declarsd on the Common
Stock during the period betwesn any Quarterly :
pividend Payment Date and the next subssguent
 Quarterly Dividend Payment Date, a dividend of
$1.00 per shara on this Series shall nevertheless
. ba payable on r ~ubsequent Quarterly Dividend
Payment Date. ™~ i | ,
v
' (3) Dividends shall begin to accrue and be
cumulative on cutstanding shares of this Baries
from the Quarterly Dividend Payment Date next
preceding the date of issue of such shares of this
Series unless the date of issue of such shares is
prior to tha record date for the first Quarterly
Dividend Payment Date, in which case dividends on
such sharas shall begin to accrue from the date ef
jssue of such shares, or unless the date of issue
is a Quarterly Dividend Payment Date or iz a date
after the record date for the determination of
holders of shares of this Series entitled to
receive a quarterly dividend and bafore such
Quarterly Dividend Payment Date, in aither of which
events such dividends shall begin to accrue and be
cumulative from such Quarterly Dividend Payment
Pate. Accrued but unpaid dividends shall not bear
interest. Dividends paid on the shares of this
Series in an amount less than the total amount of
such dividends at the time accrued and payable on
such shares shall be allccated pro rata on a
share~by-share basis among all such shares at the
tima outstanding. The Board of Directors may fix a
record dats for the determination of holders of
shares of this Series entitled to receive payment
of a dividend or distribution declared thereon,
which record date shall be no more than 30 days
prior to the date fixed for the payment thereof.

: |

(4) No full dividends shall be declared or
paid or set apart for payment on the Preferred
Stock of any series ranking, as to dividends, on a
parity with or junior to this Series for any period
unless full cumulative dividends have been or
contemporanecusly are declared and a sum gufficient
for the payment thereof set apart for such payment
on this Series for all dividend payment pericds
terminating on or pricr to the date of payment of
such full cumulative dividends. When dividends are
not paid in full, as aforesaid, upon the shares of
this Seriess and any other Preferrad Stock ranking
on a parity as to dividends with this Series, all
dividends declarsd upon shares of this Series and
any other Preferred Stock ranking on a parity as to
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whether payable in cash, property or stock, in
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dividends with this Series shall be declared pro .

rata so that the amount of dividends dsclared per

share on this Series and such other Praferred Stock
shall in all casss bear to sach other the same :
ratio that accrued dividends per share on the T
shares of this Ssries and such other Praferred i
Stock bear to each other. Holders of shares of this o
Series shall not be entitled to any dividends, L

excess of full cumulative dividends, as herein
provided, on this Saries. No interest, or sum of
money in lieu of interest, shall be payable in
respact of any dividend payment or payments on this
Series which may be in arrears. :

(5) 50 long as any shares of this Series are
outstanding, no dividend (other than a dividend in
Cermon Stock or in. another stock ranking junior to
this Series as to dividends and upon liquidation
and other than as provided in paragraph (4) of this
Section (b) shall ba declared or pald or sat aside
for payment or other distribution declared or made
upon the Commen Stock, or upon any other atock
ranking junior to or on a parity with this Series
as to dividends or upon ligquidation, nor shall any
Common Stock, or any other stock of the Corporation
ranking junior to or on a parity with this Series;
as to dividends or upon liquidation be redeemad,
purchased or otherwise acgquired for any
consideration (or any moneys ha paid to or made
available for a sinking fund for the redemption of ]
any shares of any such stock} by the corporation Q%
(except by conversion into or exchange for stock of s
the Corporation ranking junior to this Series as to
dividends and upon liquidation) unless, in each A
case, the full cumulative dividends on all E
outstanding shares of this Series shall have been

paid for all past dividend payment pericds. i%
{c) Redemption. | _ E

(1) The shares of this Saries shall be ;j
redeemable only as expressly provided in this ?5

Section (c). The Corporation, at its option, may
redeem sharas of this Series, as a whole or in
part, at any time or from time to time, at a
redemption price equal to, subject to the
provisions for adjustment thereinafter set forth, o
100 times the "current per share market price" of 4
the Common Stock on the date of the mailing of the
notice of redemption, plus accrued and unpaid
dividends to the date fixed for such rademption. In
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the event the Corporation shall at any tine after
the Rights Declaration Dats (i) declare any
dividend on Common Stock payabla in shares of
Common Stock, (ii) subdivide the outstarding Common
stock or (iil) combine the outstanding Common Stock
intc a smaller number of shares, then in sach such
cases the amount to which holders of shares of thiu
Series wers othervise entitled immediately prior to
such event under the preceding sentence shall be
adjusted by multiplying such amount by a fraction
the numerator of whiclh is the number of shares of
Ccommon Stock outstanding irmmediately after such
event and the denominator of which is the number of
shares of Common Stock that wers outstanding
jrmediately prior to such event. The wcurrent par
share market price® on any date shall be deenad to
be tha average of the closing price per share of
such Commor Stock for the 30 consacutive Trading
Days (as such term is hereinaftsr defined)
immediately prior to such date. The closing price
for each day shall be the last sale price, regular
way, or, in case no such sale takes place on such
day, the avarage of the cleosing bid and asked
prices, regular wvuy, in either case as reported in
the principal consolidated transaction reporting
system with respect to gsecurities listed or
admitted to trading on the New York Stock Exchange
or, if the Common Stock is not listed or admitted
to trading on the New York Stock Exchange, as
reported in the principal consolidated transaction
reporting system with respect to gecurities listed
or admitted to trading on the principal national
gecurities exchange on which the Common Stock is
listed or admitted to trading or, if the Common
Stock is not listed or admitted to trading on any
national securities exchange, the last quoted price
or, if not so quoted the average of the high bid
and low asked prices in the over-the-counter
market, as reported by the National Association of
securities Dealers, Inc. Automated Quotation Systenm
("NASDAQ") or such other system then in use or, if
on any such date the Common Stock is not guoted by
any such organization, the averaga of the closing
bid and asked prices as furnished by a prefessional
market maker making a market in the Common Stock
selected by the Board of Directors of the
Corporation. If on such date no gsuch market maker
is making a market in the Common Stock, the fair
value of the Common Stock on such date as
determined in good faith by the Board of Directors
of the Corporation shall be used. The tera “Trading
Day® shall mean a day on which the principal

1

g
|

; i
R T T Vot e e

R



B et ] . S

B

e L au e N O T
.-

. national securities exchange on vhich ths Common
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gtock is listed or admitted to trading is open for
the transaction of business or, if the Common 8tock
iz not listed or admitted to trading on any
national securities exchange, a Monday, Tuesday,
¥ednesday, Thursday or Friday on which banking
{institutions in the State of New York or Florida
are not authorized or obligated by law or exscutive
order to close.

(2) In the event that fever than all the
outstanding shares of this Serlies are to ba
redeemed, the number of shares to be redasnad shall
be determined by the Board of Directors and the
ghares to be radeemed shall be determined by lot or
pro rata as may be datermined by the Board of
Directors or by any other methed which may be
deternmined by the Board of Directors in its sole
discreticn to be sguitable.

(3) In the event the Corporation shall redeem
shares of this Series, notice of such redemption
shall be given by first class mail, postage
prepaid, mailed not less than 30 nor more than 60
days prior to the redemption date, to each holder
of record of the shares to be redeemed, at such
holder’s address az the same appears on the stock
register of the Corporation. Each such notice
shall state: (i) the redemption date {ii) the
number of shares.of this Series to be redeemed and,
if fewer than all the shares held by such holder
are to be redeemed, the number of such shares to be
redeened from such holder; (iii) the redemption
price; (iv) the place or places where certificates
for such shares are to be surrendered for payment
of the redemption price; and (v) that dividends on
the shares to be redeemed will cease to accrue on
the close of business on such redemption date.

(4} Notice having been mailed as aforesaid,
from and after the redemption dates (unless default
shall be made by the Corporation in providing wmoney
for the payment of the redemption price) dividends
on the shares of this Series sc called for
redemption shall cease to accrue, and said share=
shall no longer be deemed to be outstanding, and
all rights of the holders thereof as gtockholders
of the Corporation (except the right to raceive
frem the Corporation the redemption price) ghall
cease. Upon surrender in accordance with said
notice of the certificates for any shares %o
redeemed (properly endorsed or assigned for
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_ shares into or exchange such ghares for shares of any

t o .
transfar, 1f the Board of Directors of the
Corporation shall so require and the notice shail
so atate), such shares shall be redeemsd by tha
Corperaticn at the redemption price aforasaid. In
case fewer than all the shares reprasented by any
such certificata are redeemed, a nevw certificate
shall ba issuad reprasenting the unredasnad shares
without cost to the heolder tharesf.

{5) Any shares of this Series which shall at
any time have been radeemed shall, after such
redemption, have the status of authorized but
unissued shares of Preferrad stock without
deasignation as to gsarias until such shares are once -3
more dasignated as part of a particular series by i
the Board of Diractors.

(6) Notwithstanding the feragoing provisions
of this Section (c}, if any dividends on this
Series are in arrears, no shares of this Series
shall be redeemed unless all outstanding shares of .
this series are simultaneocusly redeemed, and the "B
Corporation shall not purchase or otherwise acquire
any shares of this Faries; provided, however, +hat
the foregoing shall not prevent the purchase or
acquisition of shares of +hig Series pursuant to a
purchase or exchange offer made on the same terns
to holders of all outstanding shares of this
Series. !

(d) Conversion or Exchange. The holders of shares
of this Series ghall not have any rights to convert such

other class or classes or of any other series of any,
class or classes of capital stock of the Corporation.

(e) ¥Yoting. The shares of this Serles shall not
have any voting powers aither general or special, except
that if at the time of any annual meeting of
stockholders for the election of directors a default in
preference dividends on this Series for six guarters
shall exist, the number of directorsa constituting the
Board of Directors of the Corporation shall be increased
by two, and the holders of the Preferred Stock of all
series with respect to which dividends are in arrears
and upon which comparable voting rights have been
conferred (whether or not the holders of such series ot
Preferred Stock would ba antitled to vote for the
election of directors if such default in preference
dividends did not exist), shall have the right at such
meeting, voting together as 2 single class without
regard to series, to the axclusion of the holders of
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Common Stock, to elect two directors of the Corporation
to £111 such newly created directorships. Such right
shall continue until there are no dividends in arrears
upcn the Praferred Stock. Each director slacted by the
holders of shares cof Preaferred Stock (herainafter called
a "Preferrad Director"), shall continue to serve as such
director for the full term for which he shall have been
elacted, notwithstanding that prior to the end of such
term a default in preference dividends shall cease to
exist, Any Preferred Director may be removed by, and
shall not be removed except by, the vote of the holders
of record of the outstanding shares of Prefarred Stock
voting tegether as a single class without regard to
series, at a meating of the stockholiders, or of the
holders of shares of Preferred Stock called for the
purpose. S50 long as a default in any prefarerice
dividends on the Praferred Stock shall exist, (A) any
vacancy in the office of a Preferred Director may be
filled (except &s provided in the following clause {B)
by an instrument in writing signed by the remaining
Preferred Director and filed with the Corporation and
(B) in the case of the removal of any Preferred
Director, the vacancy may be filled by the vote of the
holders of the outstanding shares of Preferred Stock
voting together as a single class without regard to
series, at the same meeting at which such removal shall
be voted. Each director appointed as aforesaid by the
remaining Preferred Director shall be deemed, for all
purposes hereof, to be a Preferred Director. Whenever
the term of office of the Preferred Directors shall end
and a default in preference dividends shall no longer
exist, the number of Directors constituting the Board of
Directors of the Corporation shall be reduced by two.
For the purposes hereof, a "default in preference
dividenda® on the Preferred Stock shall be deemed to
have occurred whenever the amount of accrued dividends
upon any series of the Preferred Stock shall be
equivalent to six full quarter-yearly dividends or more,
and, having so occurred, such default shall be deemed to
exist thereafter until, but only until, all accrued
dividends on all shares of Preferred Stock of each and
every series then outstanding shall have been paid to
the end of the last preceding guarterly dividend period.

(f) Liguidatjon Rights,
i

(1) Upon the dissolution, liquidation or winding up
of the Corporation, the holders of the shares of this
Series shall be entitled to receive sut of the assets of
the Corporation, before any payment or distribution
shall be made on the Common Stock, or on any other class
of stock ranking junior to the Preferred Stock upon

-8 -
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liquidation, the amcunt of $100 per share, plus a sum
equal to all dividends (whether or not earned or
declared) on such shares accrued and unpaid therecn to
the date of final distribution (the "Liquidation '
Prefarancea®).

Following the payment of the full amount of the
Ligquidation Praference, no additional distributions
shall be made to tha holders of shares of this Series
unless, prior thereto, the holders of shares of Common
Stock shall hava recaived an amcunt per share (the
ncommon Adjustment”) aqual to the quotient obtained by
dividing (1) the Liguidation Preference hy (ii) 100 (as
appropriately adjusted as set forth in paragraph (2)
palow to refiect such events as stock splits, stock
dividends and recapitalizations with res, ict to the
Common Stock) (such number in clause (ii), the
#Adjustment Number™). Following the payment of the full
ameount of the Ligquidation Preference and Common
Adjustment, in respect of all outstanding shares of
Junior Participating Preferred Stock and Common Stock,
holders of this Series and holders of shares of Common
Stock shall receive their ratable and proportionate
share of the remaining assets to be distributed in the
ratio of the Adjustment Number to 1 with respect o such
Junior Participating Preferred Stock and Common Stock,
on a per share basis, respectively.

{2) In the event the Corporation shall at any time
after the Rights Declaration Date (i) declare any
dividend on Common Stock payable in shares of Common
Stock, {ii} subdivide the outstanding Common Stock, or
{iii) combine the outstanding Common Stock into a
smaller number of shares, then in each such case the
Adjustment Number in effect immediately prior to such
Event shall be adjusted by multiplying such Adjustment
Number by a fraction the numerator of which is the
number of shares of Common Stock outstanding immediately
after such event and the denominator of which is the
number of shares of Common Stock that were outstanding
immediately prior to such event.

{3) The sale, conveyance, exchange or transfer (for
cash, shares of stock, securities or other
consideration) of all or substantially all the property
and assets of the Corporation shall be deemed a2
voluntary disscluticn, liquidation or winding up of the
Corporation for the purposes of this Section (f), but
the merger or consolidation of the Corporation into or
with any another corporation or the merger or
consolidation of any other corporation inte or with the
Corporation, shall not be deemed to be & dissolution,
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liquidation or winding up; voluntarily or involuntarily,
tor the purposes of this Section (f).

(4) After the payment to the holders of tha shares
of this Series of the full preferential amounts provided
for in this Section (f}, the holders of this Seriss as
such shall have no right or claim to any of the
remaining assets of the Corporation.

(5) In the event the assets of the Corporation
available for distributien to the holders of shares of
this Series upon any dissclution, liquidation or winding
up of thae Corperation, whethar veluntary or inveluntary,
shall ba insufficient to pay in full all amounts to which
such holders are entitled pursuant to paragraph (1) of
this Section (f), no such distribution shall be made on
account of any shares of any other class or series of
pPreferred Stock ranking of a parity with the shares of
this Series upon such dissolution, liquidation or winding
up unless proportionate distributive amounts shall be paid
on account of tha shares of this series, ratably, in
proportion to the full distributable amcunts for which
holders of all such parity shares are raspectively
entitled upon such dissolutien, liguidation or winding up.

. g) Ranking.  Unless otherwise provided in the
Articles of Incorporation or a Certificate of Designation
relating to a subsequent series of Preferred Stock of the
Corporation, this Series shall rank junior to all other
series of the Corporation’s Preferred Stock as to the
payment of dividends and the distribution of assets on
ligquidation, dissolution or winding up a2nd senior to the
Common Stock.
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BARNETT. BANKS,

hereunto affixed and t
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to be

signed by its

Charles E. Rice,

Chairman and Chief Executive Officer,

its Executive Vice Presidant and

and attestad by

day of March, 1991.

Nobles, Jr., this z4

Chiaf Executive Officer’

Title: Chairman and -

ARNETT BANKS, INC. '
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Seal
Hinton F. Nobles, Jr.

‘l——-‘_}. 14
Title: Secratary and Executive

Vice President

Corporate
Nane:




