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MAHONEY HADLOW & ADAMS
PROFERSIONAL ASBOCIATION
ATTORNEYS AND COUNSELLONS
BARNETY Banr BuiLDING + 10O LAURA STREET
Post Orrict Box 4009
JACKSONVILLE, FLORIDA JERO!

Od) 384-100 + TELEX BE-3183 FLALAW JAX,

Og¥ober 17, 1983

| omc
Department of State
Division of Corporation

Vb
Capitol Puilding

Tallahassee, Florida 32304 _

Re: Barnett Banks of Florida, Inc.

Gentlemen:?

Enclosed for filing on behalf of our client, Barnett
Banks of Florida, Inc., pursuant to Section 607.047(3),
Florida Statutes, is a Certificate of the designation,
preferences, rights and limitations of Series C $2.50

of Barnett Banks of Florida, Inc.

Alsc enclosed is our check in the amount
in payment of fees as follows:

Filing $15.00

Certified copies (two) $30.00

TOTAL  $45.0C0

of corporation of Barnett.

g3 contact the undersigned,

VYery truly yours,

/ Janice R. Long E

Lega)l Assistant
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2 Please note that the Certificates relates to shax E:
G previously authorized in the amended and restated Ar léiE
“ry
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Cumulative Convertible Preferred Stock, $0.10 par value,'

of $45.00
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" you have any questions concerning the enclosed filing,
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CERTIFICATE OF ThE DESIGNATION (c1dl 4 znPH'E3?

PREFERENCES, RIGHTS AND LIMITATIONS O

SLERETARY al"l TATE

TALLAHASER

SERIES C $2.50 CUMULATIVE CONVERTIBLE PREFERRED STOCK
$0.10 PAR VALUE .

: of
BARNETT BANKS OP PLORIDA, INC,

Pursuant to Section 607.047 of the
Florida General Corporation Act

The undersigned, Stenhen A, Hansel and Hinton P.
Nobles, Jr., the Executive Vice President and Secretary,
respectively, of Barnett Banks of Florida, Inc., a Florida
corporation (the “Company"3},

DO HEREBY CERTIPFY:

That, pursuant to the authority expressly conferred
upon the Board of Directors by Article IV of the Amended
and Restated Articles of Incorporation of the Company, in
accordance with the provisions of Section 607.047 of the
Florida General Corporation Act and pursuant to resclutions
of the Bourd of Directors duly adopted at a meeting held
on September 21, 1983, the following resolution providing
for an isnue of a seriea of the Company's preferred stock
to be designaced Series C $2.50 Cumulative Convertible
Preferred Stock, $0.10 par value:

"RESOLVED, that pursuant to the authority expressly
granted to the Company's Board of Directors by Article IV
of the Amended and Restated Articles of Incorporation of
the Company, the Board of Directors hereby establishes a
series of the Company's preferred stock, $0.10 par value
per share, and hereby fixes the designaticn, the number
of shares and the relative rights, preferences and
limitations thereof as follows:

1. Designation. The designation of the series of
preferred stock created by this resolution shall be Series
C $2.50 Cumulative Convertible Preferred Stock, $0.10 par
value (hereinafter referred to as “Series C Preferred
Stock"), and the number of shares constituting such series
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ARE shall be 180,000 which number may be increased or decreased
: : {but not below the number of shares then outstanding) from
’ ' time to time by the Board of DPirectors. The Series C
Preferred Stock shall rank prior to the common stock of
the Company, $2 par value (the "Common Stock™), with respect
to the payment of dividends and the distribution of assets
and shall rank pari passu with Series A Preferred Stock
and Series B Preferred Stock of the Company.

2. Dividend Rights;

{a) The holders of shares of Series C Preferred Stock
shall be entitled to receive, when and as declared by the
Board of Directors, out of funds legally available therefor,
cumulative preferential cash dividends, accruing from the
date of issuance, at the annual rate of $2.50 per share,
and no more, payable quarterly on the first day of January,
April, July and October of each year (each of the quarterly
periods ending on the last day of March, June, September
and December being hereinafter referred to as a "dividend
e period®). Dividends on the Series C Preferred Stock shall

vt first become payable on the first day of January,., April,

July or October, as the case may be, next following the

date of issvance. The date of issuance of the shares of

Series C Preferred Stock issued pursuant to the merger of

. Boulevard Bank into Barnett Bank of Key West shall be the

o effective date of the merger (hereinafter referred to as
ey the "Effective Date").

5 e {b) Dividends on shares of Series C Preferred Stock
L shall be cumulative from the date of issuance whether or

not there shall be funds leaally available for the pavment

A , thereof. Accumulations of diviGends on Series C Preferred
P Stock shall not bear incterest. The Comoanv shall not (i}
: declare or nav or set apart for pavment anv dividends or
: . ' distributions on anv atock rankinae as to dividends funior
S T to the Series C Preferred Stock (other than dividends ovaid
in shares of such +funior stock) or (ii) make anv purchase
or redemotion of., or anv sinkinag fund pavment for the
e purchase or redemntinn of, anv atock rankina as to dividends
L junfor to the Series € Preferred Stock (other than a
R purchase or redemotion made bv issue or deliverv of such
- T junlor stock} unless all dividends pavable on all
S outstanding shares of Series C Preferred Stock for all
S ’ past dividend periods shall have been paid in full or
' declared and a sufficient sum set apart for pavment thereof:
e p o orovided. however. that any monevs theretofore devosited
e e in anv sinkina fund with respect to anv oreferred stock
: Lo of the Companv in complliance with the provisions of such
L sinkinag fund mav thereafter be apolied to the purchase nr
sl redemotion of such preferred stock in accordance with the
; ' terms of such sin%ing fund recardless of whether at the
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time of such application all dividends pavable on all
cutstandina shares of Series ¢ Preferred Stock for all
past dividend perioda shall have been paid in full or
declared and a sufficient sum set apart for pavmant thereof.

(c) Ali dividends declared on gshares of Series C
Preferred Stock and anv other class of oreferred stock or
seriea thereof rankina on a varitv as to dividends with
the Series C Preferred Stock shall be declared oro rata.
sc that the amounts of dividends declared per share on the
Series C Preferred Stock and such othar pnraferrad etank
for the same dividend period, or for the dividend periocd
of the Series C Preferred Stock ending within the dividend
period of such other stock. shall. in all cases, bear to
each other the same ratioc that accrued dividends per share
on the shares of Saries C Preferred Stock and such other
stock bear to each other,

3., Licuidation Preference.

(a) 1n the event of anv liquidation. dissolution or
winding up of the affairs of the Companv. whether voluntarv
or involuntarv. the holders of Series C Preferred Stock
shall be entitled to receive out of the assets of the
Companv available for distribution to shareholders an
amount equal to $26.25 ver share nlus an amount egqual to
anv accrued and unpaid dividends therecn to and includinag
the date of such distribution. and no more. before anv
distribution shall be made to the holders of anv class of
stock of the Companv ranking funior to the Series C Preferred
Stock as to the distribution nf assets.

{b) In the event tie assets of the Companv available
for distribution to shareholders upon anv ligquidation.
dirsolution or windina up of the affairs of the Companv.
whether valuntarv ~Ar inunluntarv., shall be inanfficient
to pav in full the amounts navable with respect te the
Series C Praferred Stock and anv other shares of oreferred
stock of the Companv ranking on a paritv with the Series
¢ Preferred Stock ag to the distribution of assetsa. the
holders of Series C Preferred Stock and the holders of
such other oreferred stock shall share ratablv in anv
distribution of assets of the Companv in orooortion to the
full respective oreferential amounts to which thev are
entitled. :

{c) The merger or consolidation of the Companv into
or with anv other corporation. the merger or consolidation
of anv nther cornaration intn or with the Companv or the
gale of the assets of the Company substantiallv as an
entiretv shall not be deemed a liguidation. dissolution
or windina up of the affairs of the Companv within the
meaninag of thlis Paragraph 3.
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4. Hedemption.

{a) The Company, at its opticn, may redeem all or
anv shares of Seriea 0 Preferred Stock at anv time after
36 months from the Effective Date, at a redemotion orice
consisting of the sum of (i) $26.25 per shara ninusa (ii)
an amount eaual to accrued and unnald dividends thereon
to and includino the date of redemntion (the "Redemotion
Price"): orovided. however. that no shares of Series C

" Prafarred Stock shall be redeemed unless for each of three

consecutive months occurring after 31 months from the
Effective Date the Common Stock shall have maintained an
average daily closing price of at least $17.25 per share
{the "Floor Price®™). The Floor Price shall be subiect to
adjustment to cive effect to anv of the events described
in Paraagraph 5{4) by multiolvino $£37.25. or such other
previously adiusted dollar amount., bv a fraction the
numerator of which shall be the number of shares of Common
Stock outstanding immediatelv prior to the haopeninag of
anv snch event and *he denominator of which ghall be the
number of shares of Common Steck nntarandAing inmadiatelv
followinag the hanoenine of anv such event. The closing
orice for anv dav shall mean the last recorted sales orice
reaular wav aon such dav ar. in case no such sale takes
place on such dav., the average of the revorted closinag bid
and asked prices recular wav, on the New York Stock Exchange,
or. if the Common Stock is not then listed on such Exchange,
on the princioval national securities exchanae on which the
Common Stock is listed for trading, or. if not then listed
for trading on anv natinnal securities exchanae,. the averaqge
of the e~lnsina hid and asked nrices of the Common Stock
as furnished bv the National Ouotation Bureau. Inc.. or
if the Yational Quotation Bureau. inc.. ceases to furnish
such information. bv a comparable independent securities

aquotation service.

{b} 1I1f less than all the outstanding shares of Series
C Preferred Stock are to be redeemed. the shares to be
redeemed shall be selected pro rata as nearlv as sracticable
or bv lot. as the Board of Directors mav determine.

{¢) Whenevar the Comoanv ahall redeam anv shares of
Series C Preferred Stock. the record date for the pavment
of anv dividend on the Common Stock pavable for the dividend
period in which the rademntion date occurs shall be the
same a8 the record date for the pavment of dividends on
the Serieas ¢ Praferred Stock.

(d) Notice of anv redemption shall be aiven bv first
clasgs mail. postaae orepaid. mailed net less than 60 nor
more than 90 days prior to the date fixed for redemrption
to the holdera Aaf reanrd of tha shares of Series C Preferred




Stock to be redeemed, at their respective addresses
avoearina on the books of the Companv. Notice of the
redemntion mhall not be aiven unless the reguirements of
Paraaraph 4(a) concerning the Ploor Price of the Common
Stnrk =hall have been satismfied. Notice so mailed shall
be conclusivelv presumed to have been dulv aiven whether
or not actuallv received. Such notice shall state: (i)
the date fixed for redemption: (ii) the Redemotion Price:
(iii) the date on which the requirements of Paragranh 4(a)
concernina the Floor Price were satisfied: (iv) tha riaht
of the holders of Series C Preferred Stock to convert such
stock into Common Stock until the close of businesa on the
15th day prior to the redemption date (or the next succeeding
business dav. if the 15th dav is not a business dav): (v)
if less than all the shares held bv such holder are to be
redeamaed. the numbar of sharae tn ha redesmed from anch
holder: and (vi) the pnlace(a) where certificates for auch
shares are to be surrendered for bavment of the Redemotion
Prica. Tf such notice is mailed as aforesaid. and if on
or before the date fixed for redemption funds sufficient
to redeem the shares called for redemntion are set aside
bv the Companv in trust for the account of the holdars nf
the shares to be redeemed., notwithstandinag the fact that
anv certificate for shares called for redemntinn shall nnt
have been surrendered for cancellation. on and after the
redemotion date the shares repregsented therebv so called
for redemntion shall be deemed to be no lonqer outstanding,
dividends thereon shall cease to accrue, and all rights
of the holders of such shares as sharaholders of the Company
shall ceasas. exceot the right to receive the Redemption
Price. without interest. unon surrender of the
certificate(a) renresentinag anch shares. lpon surrender
in accordance with the aforesaid - notice of the
certificate(s) for anv shares so redeemed (dulv endorsed
or acenmnaniad bv annrooriate inatriments of tranafer if
80 required bv the Companv in such notice). the holdera
of record of such shares shall be entitled tn receive the
Redemption Price, without interest.

{e) At the ootion of the Comnanv. if nntice aof
redemotion is mailed as aforesaid. and if crior to the
dnte fixed for redemntion funda rufficient tn mav in Fll
the Redemption Price are deposited in trust. for the account
of the holders of the shares tn be redeemad. with a bank
or truat comnanv named in such notice doing busineas in
the Rorouch of Manhattan. The Citv of New York, State of
New York nr tha itv af .Tackaonville, State of Plorida and
havina caocital. surolus and undivided orofits of at least
$3 million. which bank or trust companv also mav be the
transfer agent and/or paving aagent for the Series C

Praferred Stock. notwithstanding the fact that anv
cartificats frr eharaa ~3Y1ad Far radamntjen xhall nnt



) ' "~=nAd for cancellation, cn 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 as shareholders
cf the Company shall cease, except the right of holders
thereof to convert such shares in accordance with the
provisions of Paragraph 5 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, uwpon surrender of the
certificate(s) representing such shares, Any funds so
deposited with such bank or trust company in respect of
shares of Series C Preferred Stock converted before the
Cclose 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 soc deposited with such a
bank or trust company which shall remain unclaimed by the
holders of shares called for redemption at the end of sgix
years after the redemption date shall be repaid to the
Company, on demand, and thereafter the holders of any such
shares shall look only to the Company for the payment,
without interest, of the Redemption Price.

{(f) Any provision of this Paragraph 4 to the contrary
notwithstanding, in the event that any quarterly dividend
payable on the Series C 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 C Preferred Stock
unless all outstanding shares of Series C Preferred Stock
are simultaneously redeemed and shall not purchase or
otherwise acquire any shares of Series C Preferred Stock
except in accordance with a purchase offer made by the
Company on the same terms to all holders of record »f Series
C Preferred Stock for the purchase of all outstanding
shares thereof,

5. Converaion Rights, The holders of shares of
Series C Preferred Stock shall have the right, at their
option, to convert such shares into shares of Common Stock
on the following terms and conditipns:

{a) Shares of Series C Preferred Stock shall be
convartible at any time into fully paid and nonassessable
shares of Common Stock (calculated as to each conversion
to the nearest 1/100,900 of a share) at the initial rate
of 0.7831 shares of Common Stock for each share of Series
C Preferred Stock surrendered for conversien (the
"Conversion 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 o: any
accrued and unpaid dividends on shares of Series C Prufe: rad
Stock surrendered for conversion prior to the record ¢ .te
for the determination of shareholders entitled to such
dividends or on account of any dividends on the Common
Stock issued upon such conversion subsequent to the r cord
date for the determination of shareholders entit.ed to
such dividends. 1If any shares of Series C Preferred Stock
shall be called for redemption, the right to convert the
shares designated for redemption shall terminate at the
close of business on the 15th day prior to the redemption
date (or the next succeeding business day, if the 15th 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 redemption shall terminate at the
close of business on the business day immediately preceding
the date that such default is cured.

(b) 1In order to convert shares of Series C 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 Traansfer Agent for the Series C 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 alsco
state the name(s) and address({es) in which such holder
wishes the certificate(s) for the shares of Common Stock
issuable upon conversion to be issued. A3 soon as
practicable after receipt of the certificate(s)
‘representing the shares of Serfes C Preferred Stock to be
converted and the notice of election to convert the same,
the Company shall issue and deliver at said office a
certificate or certificates for the number of whole shares
of Common Stock issuable upen conversion of the shares of
Series C Preferred Stock surrendered for conversion,
together with a cash payment in lieu of any fractionon of a
share, as hereinafter provided, to the perzon{gs) entitled
to receive the same, Shares of Series C 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 issuabi= upon such conversion shall be
deemed for all purposes as recori holder(s) of such Common

Stock as of such date. ,
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(¢) No fractional shares of Common Stock shall be
issued upon conversion of any shares of Ser{es C Preferred
Stock. If more than one share of Siries C Preferred Stock
is surrendered at one time by the same holder, the number
of full shares iasuable upon conversion thereof shall be
computed on the basias of the aggregate number of shares
so surrendered. 1If the conversion of any shares of Series
C Preferred Stock results 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, as defined in Paragraph 4(a} above, on the date on
which the shares of Series C Preferred Stock were duly
surrendered for conversion, or if such date i3 not a trading
date, on the next succeeding trading date,

(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
outstanding shares of Common Stock into a larger number
of shares, or (iil) 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 C Preferred Stock surrendered
for conversion after such record date or effective date
shall 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 C Preferred Stock been
converted immediately prior thereto.

{(e) In the event the Company shall at any time (i) pay
a dividend or make a distribution to holders cf Series C
Preferred Stock in shares of Series C Preferred Stock,
(ii) subdivide its outstanding shares of Series ¢ Preferred
Stock into a larger number of shares, or (iii) combine its
outstanding shares of Series C Preferred Stock into a
smaller number of shares, the Conversicn Rate in effect
at the time of the record Adate for such dividend or
distribution or the effective date of such subdivision or
combination shall be adjusted proportionately together
with the dividend rate, the Redemption Price and the amount
payable upon any liquidation, dissolution or winding up
of the affairs of the Company.

(£) 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 C Preferred Stock a statement describing in
reagonable detail the adjustment, the facts requiring such
adjustment and the method of calculation used; and (ii)




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 C Preferred Stock a notice
stating that the Conversion Rate has been adjusted and
getting “orth the adjusted Conversion Rate.

rgq) 1In the event of any consolidation of the Company
with or merger of the Company into any other corporation
(other than a merger in which the Company is the suvrviving
curporation) or a sale of the assets of the Company
substantially as an entirety, the holder of each share of
Series C 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 %ind of property receivable upon such
concolidation, merger or sale by a holder of the number
of shares of Common Stock issuable upon conversion of such
share of Series C 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 equivalent as may be practicable to the
adjustments provided for in Paragraphs 5(d) and 5(e). The
provisions of this Paragraph 5(g} shall similarly apply
to successive consolidations, mergers and sales.

{h} The Connany shall pay any taxes that may be
payable in respect of the. issuance of shares of Common
Stock upoen conversion of shares of Series C 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 C
Preferred Stock so converted are registered, and the Company
shall nut be required to issue or deliver any such shares
unless and until the person(s) requesting such issuance
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.

(i) 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 igsuable
vpon the conversion of all! shares of Series C Preferred
Stock then outstanding.

(j) 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
retajined earnings; or




(i1} the Ccompany shall authrrlze the granting
to the holders of its Common Stock of rights
to subscribe for or purchase any shares of
capital stock of any clasr or of any other
rights;: or

(iii) the Company shall propose to effect any
consolidation of the Company with or merger
of the Company with or intc any other
corporation or a sale of the assets of the
Company substantially as an entirety which
would result in an adjustment under
"Paragraph S5(q),

the Company shall cause to be mailed to the holders of
record of Series C Preferred Stock at lsast 20 days prior
to the applicable date hereinafter specified a notice
stating (x)} the date on which a record is to be taken for
the purpose of such dividend, distribution or rights ot, if
a record is not to be taken, the date as of which the
holders of Common Stock of record to bhe entitled to such
dividend, distribution or rights are to be defermined or
(y) the date on which such consolidation, merqer ur aale
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 apon such
consolidation, merger or sale., PFailure togive suchnotice,
oL any defect therein, shall not affect the legality ot
validity of such dividend, distribution, consolidation,
merger or sale.

6. Voting Rights,

(a} Except as otherwise provided herein or as required
by law, the holders of Series C Preferred Stock shall be
entitled to one vote for each share held on all matters
o which the holders of Common Stock are entitled to vote
and shall vote together with the holders of Common Stock
and not as a separate class or series,

(b} In the event that any gquarterly dividend payable
on the Series C Preferred Stock is in arrears, the holders
of Series C Preferred Stock shall be entitled to the greater
of (i) one vote for each share held, or (ii) cne vote for
each whole share of Common Stock into which his Series C
Preferred Stock ls then convertible., For the purposes of
this Paragraph 6(b), dividends on the Series C Preferred
Stock shall not be decemed in arrears {f they have been paid
or declared and set apart for payment prior to the time of
the taking of a vote by the holders of Common Stock and
the holders of Series C Preferred Stock.
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7. Reacquired Shares. Shares of Series C Preferred iy
Stock converted, redeemed, or otherwise purchased or &
acquired by the Company shall be reatored to the status s
of anthorized but unissued shares of preferred stock without
designation as to peries,

8. No Sinking Fund, Shares of Series C Preferred
Stock are not subject to the operation of a sinking fund.

IN WITNESS WHEREOF, BARNETT BANKS OP FLORIDA, INC.,
has caused this Certificate to be aigned by Charles E.
Rice, ita President, and Hinton PF. Nobles, Jr., its : 1
Secretary, and its Corporate Seal to be hereuntc affixed
this _ 2’7 day of October, 1983,

BARNETT BANKS OF FLORIDA, 1INC. —

By //,c.z( /// / - B

Stephen/ﬁ Hansel, iﬁ;dhtive .

Vice President

By

Hinton F. Nobles,

Secretary
STATE OF PLORIDA } .
} ss. .
COUNTY OF DUVAL )

The foregoing instrument was acknowledged before m=2
this o day of October, 1983, by Stephen A. Hansel,
Execut%ve Vice President of Barnett Banks of Florida, Inc.,
a Plorida corporation, on behalf of the corporation.

at Large

My Commission gxplrea: 2o -85
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