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BARNETT BANKS, INC.; a FL corp., #121467

INTO
NB HOLDINGS CORPORATION, a Delaware corporation, F87000005500

File date: January 9, 1998

Corporate Specialist: Susan Payne

. li

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



ARTICLES OF MERGER BN -9 Py 1, 30
of
BARNETT BANKS, INC., a Florida corporation,
into
NB HOLDINGS CORPORATION, a Delaware corporation

Pursuant to Sections 1105 and 1107 of the 1989 Business Corporation
Act of the State of Florida (the “Act”):

FIRST: The Agreement and Plan of Merger, dated as of August 29,
1997, as amended (the “Merger Agreement”), by and among NationsBank
Corporation, a North Carolina corporation, Barnett Banks, Inc., a Florida
corporation (“Barnett”), and NB Holdings Corporation, a Delaware corporation
(“NB Holdings™), which provides for the merger of Barnett with and into NB
Holdings (the “Merger”), is set forth as Annex A hereto and is incorporated herein
by reference.

SECOND: Pursuant to Section 607.1105(b)(1) of the Act, the effective
date of the Merger shall be January 9, 1998.

THIRD: The Merger Agreement was adopted by the shareholders of
Barnett on December 19, 1997, and by the stockholder of NB Holdings on September
24,1997,

IN WITNESS WHEREOF, each of the undersigned corporations has
caused these Articles of Merger to be executed on its behalf by its duly authorized
officers as of this 9t day of January, 1998.

»

BARNETT BANKS, INC. NB HOLDINGS CORPORATION
%M b %MZ:QM vy Ak foeer
Name: allen L. La 1ng{er, Jr. Name: /James W. Kiser
Title: President & Chief - Title:” Executive Vice President

Operating Officer o - and Secretary



ANNEX A

AGREEMENT AND PLAN OF MERGER
by and between
Barnett Banks, Inc.
and
NationsBank Corporation

Dated as of August 29, 1997
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AGREEMENT AND PLAN OF MERGER, dated as of August 29,
1997 (this "Agreement"), by and between Barnett Banks, Inc., a
Florida corporation (the "Company™"), and NationgBank Corpora-
tion, a North Carolina corporation ("NationsBank").

WITNESSETH:

WHEREAS, the Boards of Directors of the Company and
NationsBank have deterxrmined that it is in the best interests of
their respective companies and their stockholders to consummate
the strategic businesg combination transaction provided for
herein in which the Company will, subject to the terms and con-
ditions set forth herein, merge (the '"Merger") with and into
NationsBank so that NationsBank is the surviving corporation in
the Mergex;

WHEREAS, in conhection with the execution of this
Agreement, the Company and NationsBank will enter into a stock
option agreement, with the Company as issuer and NationsBank as
Grantee (the "Company Stock Option Agreement")} in the form at-
tached hereto as Exhibit A; and ' :

WHEREAS, in connection with the execution of this
Agreement, NationsBank and the Company will enter into a stock
option agreement, with NationsBank as issuer and the Company as
Grantee (the "NationsBank Stock Option Agreement" and, together
with the Company Stock Option Agreement, the "Stock Option
Agreements") in the form attached hereto as Exhibit B; and

WHEREAS, the parties desire to make certain represen-
tations, warranties and agreements in connection with the Merg-
er and also to prescribe certain conditions to the Merger;

NOW, THEREFORE, in consideration of the mutual cove-
nants, representations, warranties and agreements contained
herein, and intending to be legally bound hereby, the parties
agree ag follows: )

ARTICLE I
CERTAIN DEFINITIONS
1.01. Certain Definitionsg. BAs used in this Agree-
ment, the following termg shall have the meanings set forth

below:

naffiliate" shall have the meaning set forth in Sec-
tion 6.07(a}.



"Agreement" shall have the meaning set forth in the
recitals to this Agreement.

"Articles of Amendment" shall have the meaning set
forth in Section 2.03.

"BCA" shall have the meaning set forth in Section
2.01(b).

"Certificate of Merger" shall have the meaning set
forth in Section 2.01(b).

"Code" shall mean the Internal Revenue Code of 1986,
as amended.

"Company" shall have the meaning set forth in the
recitals to this Agreement.

"Company Common Stock" shall have the meaning set
forth in Section 3.01(a). ' ' '

"Company Directors" shall have the meaning set forth
in Section 6.14.

"Company Meeting" shall have the meaning set forth in
Section &.02. )

"Company Preferred Stock" shall have the meaning set
forth in Section 2.03. '

"Company Right" shall have the meaning set forth in
Section 3.01(a).

"Company Rights Agreement" shall have the meaning set
forth in Section 3.01(a).

"Company Stock" shall mean Company Common Stock and
Company Preferred Stock.

"Company Stock Option" shall have the meaning set
forth in Section 3.07.

"Company Stock Option Agreement" shall have the mean-
ing set forth in the recitals hereto. .

"Company Stock Option Plans"™ shall have the meaning
set forth in Section 3.07.

"Compensation and Benefit Plans" shall have the mean-
ing set forth in Section 5.03(1).

-o-



"Confidentiality Agreement" shall mean the Confiden-
tiality Agreement, dated August 20, 1997, between the Company
and NationsBank.

"TCostg" shall have the meaning set forth in Section
6.12(a) .

"Disclosure Schedule" shall have the meaning set
forth in Section 5.01.

"Effective Date" shall have the meaning set. forth in
Section 2.02.

"Effective Time" shall have the meaning set forth in
Section 2.02.

"Employee Benefit Plans" shall have the meaning set
forth on Section 6.13 of the Company Disclosure Schedule.

"Environmental Laws" shall have the meaning set forth
in Section 5.03(0). '

"ERISA" shall mean the Employee Retirement Income
Security Act of 1974, as amended.

"ERISA Affiliate" shall have the meaning set forth in
Section 5.03(1).

"Exchange Act" shall mean the Securities Exchange Act
of 1934, as amended, and the rules and regulations thereunder.

"Exchange Agent" shall have the meaning set forth in
Section 3.02.

"Exchange Fund" shall have the meaning set forth in
Section 3.05(a).

"Exchange Ratic" shall have the meaning set forth in
Section 3.01(a). '

"FDIC" shall mean the Federal Deposit Insurance Cor-
poration.

"Faederal Reserve Bodrd" shall mean the Board of Gov-
ernors of the Federal Reserve System.

"Indemnified Party" ghall have the meaning set forth
in Section 6.12(a).



"Joint Proxy Statement! shall have the meaning set
forth in Sectiocn €.03,

"Liens" shall mean any charge, mortgage, pledge, se-
curity interest, restriction, claim, lien, or encumbrance.

"Material Adverse Effect" shall mean with respect to
the Company or NationsBank, respectively, any effect that (i)
is material and adverse to the financial position, results of
operations or business of the Company and its Subsidiaries
taken as a whole, or NationsBank and its Subsidiaries taken as
a whole, respectively, or (ii) would materially impair the
ability of the Company or NationsBank, resgpectively, to perform
its obligations under this Agreement or otherwise materially
threaten or materially impede the consummation of the Merger
and the other transactions contemplated by this Agreement; pro-
vided, however, that Material Adverse Effect shall not be
deemed to include the impact of (&) changes in banking and sim-
ilar laws of general applicability or interpretations thereof
by courts or governmental authorities, (b) changes in generally
accepted accounting principles or regulatory accounting re- -~
quirements applicable to banks or savings associations and
their holding companies generally, (c) actions or omissions of
the Company or NationsBank taken with the prior written consent
of the Company or NationsBank, as applicable, in contemplation
of the transactions contemplated hereby, (d) circumstances af-
fecting banks or savings asscociations and their holding com-
panies generally, and (e) the effects of the Merger and compli-
ance by either party with the provisions of this Agreement on
the businesgs, financial condition or results of operations of
such party and its Subsidiaries, or the other party and its
Subsidiaries, as the case may be. . :

"Meeting" shall have the meaning set forth in Section
6.02. '

"Merger" shall have the meaning set forth in the re-
citals to this Agreement and in Section 2.01(a).

"Merger Consideration" shall have the meaning set
forth in Section 2.01.

"Multiemployer Plans" shall have the meaning set
forth in Section 5.03(1).

"NationsBank" shall have the meaning set forth in the
recitals to this Agreement.

"NationsBank Common Stock" ghall have the meaning set
forth in Section 2.01(a).



"NationsBank ESOP Preferred Stock" shall have the
meaning set forth in Section 4.03(1).

"NatlionsBank Meeting™ shall have the meaning set
forth in Section 6.02.

"NationsBank New Preferred Stock" shall have the
meaning set forth in Section 3.01(b).

"NationsBank Series B Preferred Stock" shall mean the
7% Cumulative Redeemable Preferred Stock, Series B, stated
value $100.00 per share, of NationsBank.

"NationsBank Stock" shall mean NaticnsBank Common
Stock and NationsBank Preferred Stock.

"NationsBank Stock Option Agreement" shall have the
meaning set forth in the recitals hereto.

"New Certificates" shall have the meaning set forth
in Section 3.05(a).

"NYSE" shall mean The New York Stock Exchange, Inc.

"OCC" shall mean the Office of the Comptroller of the
Currency.

"Old Certificates" shall have the meanlng ‘set forth
in Section 3.02. .

"OTS" shall mean the Office of Thrift Supervision.

"Pension Plan" shall have the meaning set forth in
Section 5.03(1).

"Person" or "person" shall mean any individual, bank,
corporation, partnership, association, joint-stock company,
business trust or unincorporated organization.

"Plans" shall have the meaning set forth in Section
5.03(1).

"Previously Disclosed" by a party shall mean informa-
ticn set forth in its Disclosure Schedule.

"Registration Statement" shall have the meaning set
forth in Section 6.03.

"Regulatory Authorities" shall have the meaning set
forth in Sectiom 5.03 (h}.



"Rights" shall mean, with respeci to any person, se-
curities or cobligations convertible into or exchangeable for,
or giving any person any right to subscribe for or acquire, or
any options, calls or commitments relating teo, shares of capi-
tal stock cf such person. B

"SEC" shall mean the Securities and Exchange Commis-
sion.

"SEC Documents" shall have the meaning set forth in
Section 5.03({g). ' ’

"Securities Act" shall mean the Securities Act of
1933, as amended, and the rules and regulations thereunder.

"Stock Option Agreements" shall have the meaning set
forth in the recitals to this Agreement.

"Subsidiary" and "Significant Subsidiary" shall have
the meanings ascribed to them in Rule 1-02 of Regulation S8-X of
the SEC.

"Surviving Corporation" shall have the meaning set
forth in Sectiomn 2.01(a). '

"Takeover Laws" shall have the meaning set forth in
Section 5.03(n).

"Takeover Proposal" shall mean, with respect to any
person, any tender cor exchange offer, proposal for a merger,
consolidation or other business combination involving the Com-
pany or any of its Significant Subsidiaries or any proposal or
offer to acquire in any manner a substantial equity interest
in, or a substantial portion of the assets of, the Company or
any of its Significant Subsidiaries other than the transactions
contemplated or permitted by thig Agreement.

"Tax Returns" shall have the meaning set forth in
Section 5.03(p).

"Taxes" shall mean all taxes, charges, fees, levies
or other assessments, including, without limitation, all net
income, gross income, gross receipts, sales, use, ad valorem,
goods and services, capital, transfer, franchise, profits, li-
cense, withholding, payroll, employment, employer health, ex-
cise, estimated, severance, stamp, occupation, property or
other taxes, custom duties, fees, assessments or charges of any
kind whatsocever, together with any interest and any penalties, -
additions to tax or additional amounts imposed by any taxing
authority.



"Treasury Shares" shall have the meaning set forth in
Section 3.01(a).

ARTICLE II
THE MERGER; EFFECTS OF THE MERGER

2.01. The Merger. (a) The Surviving Corporation.
At the Effective Time, the Company shall merge with and into

NationsBank (the "Merger"), the separate corporate existence of
the Company shall cease and NationsBank shall survive and con-
tinue to exist as a North Carclina corporation (NationsBank, as
the surviving corporation in the Merger, scmetimes being re-
ferred to herein as the "Surviving Corporation"}. NationsBank
may at any time change the method of effecting the combination
with the Company (including without limitation the provisions
of thig Article II) if and to the extent it deems such change
to be desirable, including without limitation to provide for a
merger of the Company into a wholly-owned subsidiary of Na-
tionsBank; provided, however, that no such change shall (2)
alter or change the amount or kind of consideration to be is-
sued to holders of Company Stock as provided for in this Agree-
ment (the "Merger Consideration"), (B) adversely affect the tax
treatment of the Company’s stockholders as a result of receiv-
ing the Merger Consideration or (C) materially impede or delay
consummation of the transactions contemplated by this Agree-
ment.

(b) Effectiveness And Effects Of The Merger. Sub-
ject to the satisfaction or waiver of the conditions set forth
in Article VII in accordance with this Agreement, the Merger
shall become effective upon the occurrence of both (i) the f£il-
ing in the office of the Secretary of State of North Carolina
of a certificate of merger (the "Certificate of Mergexr") and
(ii) the filing with the Department of State of Florida of ar-
ticles of merger {the "Articles of Merger"), or such later date
and time as may be set forth in the Certificate of Mexrger and
the Articles of Merger, in accordance with Section 11-05 of the
General and Business Corporation Act of North Carolina (the
"NCBCA") and Section 607.1105 of the 1989 Business Corporatiocn
Act of Florida (the "BCA"). The Merger shall have the effects
prescribed in Section 11-06 of the NCBCA and Section 607.1106
of the BCA. .

(c) Certificate Of Incorporation And By-laws. The
certificate of incorporation and by-laws of the Surviving Cor-
poration shall be those of NationsBank, as in effect im-
mediately prior to the Effective Time.



2.02. Effective Date And Effective Time. Subject to
the satisfaction or waiver of the conditions as set forth in
Article VII in accordance with this Agreement, the parties
shall cause the effective date of the Merger (the "Effective
Date") to occur on (1) the third business day to occur after
the last of the conditions set forth in Sections 7.01, 7.02,
7.03 and 7.10 ghall have been satisfied ox walived in accordance
with the terms of this Agreement or (2) such other date to
which the parties may agree in writing. The time on the Effec-
tive Date when the Merger shall become effective is referred to
as the "Effective Time."

2.03. Amendment Of NationsBank Articles. Unless the
Company’s Series B $2.50 Curulative Convertible Preferred
Stock, par value $.10 per share, liquidation preference $25 per
share (the "Company Preferred Stock"), has earlier been called
for redemption by the Company as contemplated by Section 6.16
hereof, at the Effective Time, (i) the articles of incorpora-
tion of NationgBank shall be amended to fix the preferences,
limitations and trelative rights of the series of NationsBank
Preferred Stock, shares of which are to be issued in the Merger
pursuant to Section 3.01(b) and (ii) at or prior to the Effec-
tive Time, NationsBank shall deliver to the Secretary of State
of North Carolina for filing, pursuant to Section 6-02 of the
North Carolina Business Corporation Act, articles of amendment,
in a form mutually acceptable to NationsBank and the Company,
giving effect to the foregoing and containing any other provi-
sions with respect to the aforementioned series of NationsBank
Preferred Stock necessary to permit consummation of the Merger
in accordance with the terms of this Agreement (the "Articles
of Amendment") .

2.04. Tax Consequences. It is intended that the
Merger shall qualify as a reorganization under Section 368 (a)
of the Code, and that the Agreement shall constitute a "plan of
reorganization" for purposes of Section 368 of the Code.

2.05. Accounting Treatment. It is intended that the
Merger be accounted for as a "pooling of interests" under gen-
erally accepted accounting principles.

ARTICLE III
MERGER CONSIDERATION; EXCHANGE PROCEDURES
3.01. Merger Consideration. Subject to the provi-

sions of this Agreement (including, without limitation, Section
8.01(f) hereof), at the Effective Time, automatically by virtue



of the Merger and without any action on the part of any paxty
or stockholder:

{a) OQutstanding Company Commen Stock. Each share
(excluding (i) shares held by the Company or any of its Subsid-
iaries or by NationsBank or any of its Subsidiaries, in each
case other than in a fiducilary capacity or as a result of debts
previously contracted ("Treasury Shares")) of the common stock,
par value $2.00 per share, of the Company, including each at-
tached right (a "Company Right") issued pursuant to the Rights
Agreement, dated February 21, 1990, as amended (the "Company
Rights Agreement")}, between the Company and the Rights Agent
named therein (the "Company Common Stock"), issued and out-
standing immediately prior to the Effective Time shall become
and be converted into the right to receive 1.1875 shares (sub-
ject to adjustment as set forth herein, the "Exchange Ratio")
of common stock (the "NationsBank Common Stock") of Nations-
Rank.

{b) Outstanding Company Preferred Stock. Unless the
Company Preferred Stock has earlier been called for redemption

by the Company as contemplated by Section 6.16 hereof, each
share of the Company Preferred Stock, exciluding any Treasury
Shares, issued and outstanding immediately priocr to the Effec-
tive Time, shall become and be cdhverted into the right to re-
celve one share of newly created series of preferred stock of
NationsBank ("NationsRank New Preferred Stock") having terms
({to be set forth in the Articles of Amendment) substantially
identical to those of the Company Preferred Stock, except that
each share of NationsBank New Preferred Stock shall be convert-
ible into NationsBank Common Stock at a conversion rate ad-
justed to take into account the Exchange Ratio.

3.02. Rights As Stockholders: Stock Transfers. At
the Effective Time, holders of Company Stock shall cease to be,
and ghall have no rights as, stockholders of the Company, other
than to receive any dividend or other distribution with respect
to such Company Stock with a record date occurring prior to the
Effective Time and the consideration provided under this Arti-
cle IITI. After the Effective Time, there shall be no transfers
on the stock transfer books of the Company of shares of Company
Steck.

3.03. Fractional Shaxes. Notwithstanding any other
provision herecf, no fractional shares of NationsBank Common
Stock and no certificates ox scrip therefor, or other evidence
of ownersghip thereof, will be issued in the Merger; instead,
NationsBank shall pay to each holder of Company Common Stock




who would otherwise be entitled to a fractiomal share of Na-
tionsBank Common Stock (after taking into account all Old Cer-
tificates delivered by such holder) an amount in cash to be
paid in lieu of fractional shares (without interest) determined
by multiplying such fraction by the average of the last sale
prices of NationsBank Common Stock, as reported by the NYSE
Composite Transactions reporting system (as reported in The
Wall Street Journal or, if not reported therein, in another
authoritative source), for the five NYSE trading days im-
mediately preceding the Effective Date.

3.04. Exchange Procedures. {(a) At or prior to the
Effective Time, NationsBank shall deposit, or shall cause to be
deposited, with the Exchange Agent, for the benefit of the hol-
ders of 0ld Certificates {which for purposes of this Section
2.04 shall include certificates formerly representing shares of
Company Preferred Stock, to the extent the Company Preferred
Stock has not been called for redemption by the Company as con-
templated by Section 6.16 of this Agreement), for exchange in
accordance with this Article III, certificates representing the
shares of NationsBank Stock ("New Certificates") and an esti-
mated amount of cash to be paid in lieu of fractional shares
(such cash and New Certificates, together with any dividends or
distributions with respect thereto (without any interest there-
on), being hereinafter referred to as the "Exchange Fund") to
be paid pursuant to this Article III in exchange for outstand-
ing shares of Company Stock.

(b) As promptly as practicable after the Effective
Date, NationsBank shall send or cause to be sent to each former
holder of record of shares (other than Treasury Shares) of Com-
pany Stock immediately prior to the Effective Time transmittal
materials for use in exchanging such stockholder’s 0ld Certifi-
cates for the consideration set forth in this Article III. Na-
rionsBank shall cause the New Certificates into which shares of
a stockholder’s Company Stock are converted on the Effective
Date and/or any check in respect of any fractional share inter-
eats or dividends or distributions which such person shall be
entitled to receive to be delivered to such stockholder upon
delivery to the Exchange Agent of Old Certificates repregenting
such shares of Company Stock {(or indemnity reasonably satisfac-
tory to NationsBank and the Exchange Agent, if any of such cer-
tificates are lost, stolen or destroyed) owned by such stock-
holder. No interest will be paid on any such cash to be paid
pursuant to this Article III upon such delivery.

(¢) Notwithstanding the foregoing, neither the Ex-

change Agent nor any party hereto shall be liable to any former
holder of Company Stock for any amount properly delivered to a
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public official pursuant to applicable abandoned property, es- -
cheat or similar laws.

(d} No dividends or other distributions with respect
to NationsBank Stock with a record date occurring after the
Effective Time shall be paid to the holder of any unsurrendered
0ld Certificate representing shares of Company Stock converted
in the Merger into shares of such NationsBank Stock until the
holder thereof shall surrender such 0ld Certificate in ac-
cordance with this Article IITI. After the surrender of an Old
Certificate in accordance with this Article III, the record
holder thereof shall be entitled to receive any such dividends
or other distributions, without any interest thereon, which
theretofore had become payable with respect to.shares of Na-
tionsBank Stock represented by such 0ld Certificate.

(e} Any portion of the Exchange Fund that remains
unclaimed by the stockholders of the Company for twelve months
after the Effective Time shall be paid to NaticnsBank. Any
stockholders of the Company who have not theretofore complied
with this Article III shall thereafter look only to NationsBank
for payment of the shares of NationsBank Stock, cash in lieu of
any fractional shares and unpaid dividends and distributions on
the NationsBank Stock deliverable in respect of each share of
Company Stock such stockholder holds as determined pursuant to
this Agreement, in each case, without any interest thereon.

3.05. Anti-Dilution Provisions. In the event Na-
tionsBank changes (or establishes a record date for changing)
the number of, or provides for the exchange of, shares of Na-
tionsBank Common Stock issued and outstanding prior to the Ef-
fective Date as a result of a stock split, stock dividend, re-
capitalization, reclassification, reorganization or similar
transaction with respect to the outstanding NationsBank Common
Stock and the record date therefor shall be prior to the Effec-
tive Date, the Exchange Ratioc shall be proporticnately ad-
justed.

3.06. Treasury Shares. Each of the shares of Com-
pany Stock constituting Treasury Shares immediately prior to
the Effective Time shall be canceled and retired at the Effec-
tive Time and no consideration shall be issued in exchange
therefor.

3.07. Options. (a) At the Effective Time, all em-
ployee and director stock options to purchase shares of Company
Common Stock (each, a "Company Stock Option'"), which are then
outstanding and unexercised, shall cease to represent a right
to acquire shares of Company Stock and shall be converted auto-

matically into options to purchase shares of NationsBank Common
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Stock, and NationsBank shall assume each such Company Stock
Option subject to the terms of any of the stock option plans
listed under "Stock Option Plans" in Secticn 5.03 (1) (i) of the.
Company’s Disclosure Schedule (collectively, the "Company Stock
Option Plans"), and the agreements evidencing grants there-
under, including but not limited to the accelerated vesting of
such options which ghall occur in connection with and by virtue
of the Merger as and to the extent reguired by such plans and
agreements; provided, however, that from and after the Effec-
tive Time, (1) the. number of shares of NationsBank Common Stock
purchasable upon exercise of such Company Stock Option shall be
equal to the number of shares of Company Common Stock that were
purchasable under such Company Stock Option immediately prioxr
to the Effective Time multiplied by the Exchange Ratio, and
rounding to the nearest whole share, and (ii) the per share
exercise price under each such Company Stock Option shall be
adjusted by dividing the per share exercise price of each such
Company Stock Option by the Exchange Ratio, and rounding down
to the nearest cent. The terme of each Company Stock Option
shall, in accordance with its terms, be subject to further ad-
justment as appropriate to reflect any stock split, stock divi-
dend, recapitalization or other similar transaction with re-
gpect to NationsBank Common Stock on or subsequent to the Ef-
fective Date. Notwithstanding the foregoing, the number of
shares and the per share exercise price of each Company Stock
Option which ig intended . to be an "incentive stock option" (as
defined in Section 422 of the Ccde) shall be adijusted in accor-
dance with the requirements of Section 424 of the Code. Ac-
cordingly, with respect to any incentive stock options, frac-
tional shares shall be rounded down to the nearest whole number
of shares and where necessary the per share exercise price
shall be rounded up to the nearest cent.

(b) Prior to the Effective Time, NationsBank shall
reserve for issuance the number of shares of NationsBank Common
Stock necessary to satisfy NationsBank’s cbligations under Sec-
tion 3.07(a). Promptly after the Effective Time, NationsBank
shall file with the SEC a registration statement on an ap-
propriate form under the Securities Act with respect to the
shares of NationsBank Common Stock gubject to options to ac-
guire NationsBank Common Stock issued pursuant to Section
3.07(a) hereof, and shall use its best efforts to maintain the
current status of the prospectus contained therein, as well as
comply with any applicable state securities oxr "blue sky" laws,
for so long as such options remain outstanding.



ARTICLE IV

ACTIONS PENDING MERGER

From the date hereof until the Effective Time, except
as expressly contemplated by this Agreement, (i) without the
prior written consent of NationsBank (which consent shall not
be unreasonably withheld or delayed) the Company will not, and
will cause each of itsg Subsidiaries not to, and (il) without
the prior written consent of the Company (which consent shall
not be unreasonably withheld or delayed) NationsBank will not,
and will cause each of i1ts Subsidiaries not to:

4.01. QOrdinary Course. Conduct the business of it
and its Subsidiaries other than in the ordinary and usual
courge or, to the extent consistent therewith, f£ail to use rea-
sonable efforts to preserve intact their business organizations
and asgets and maintain their rights, franchises and existing
relations with customers, suppliers, employees and business
associates, or take any action that would (i} adversely affect
the ability of any party to obtain any necessary approvals of
any Regulatory Authorities required for the transactiocns con-
templated hereby or (ii) adversely affect its ability to per-
form any of its material obligations under this Agreement.

4.02. Capital Stock. In the case of the Company,
other than (i) pursuant to Rights or other stock options or
stock-based awards Previously Disclosed in its Disclosure
Schedule, (i1i)} upon conversion of shares of Company Preferred
Stock pursuant to the terms therecf, (iii)} pursuant to the Com-
pany Option Agreement, (iv) pursuant to the Company Rights
Agreement or (v) as otherwise set forth on Section 6.13 of the
Company Disclesure Schedule, (x} issue, sell or otherwise per-
mit to become outstanding, or authorize the creation of, any
additional shares of capital stock, any stock appreciation
rights or any Rights, (y) enter into any agreement with respect
to the foregoing, or (z) permit any additicnal shares of capi-
tal stock to become subject to new grants of employee stock
options, stock appreciation rights, or similar stock-based em-
ployee rights. -

4.03. Dividends, Etc. (1) Make, declare or pay any
dividend (other than (i} in the case of the Company, (&) quar-
terly cash dividends on Company Common Stock in an amount not
to exceed the rate payable on such Company Common Stock as of
the date hereof and, to the extent not inconsistent with Sec-
tion 6.16 hereof, dividends payable on Company Preferred Stock
at a rate not exceeding the rate provided for .in the terms
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thereof, and (B) dividends from greater than 95%-owned Subsid-
iaries to the Company or another greater than 95%-owned Subsid-
iary of the Company, as applicable, and (ii) in the case of
NationsBank, regular gquarterly cash dividends on NationsBank
Common Stock in the ordinary course consistent with past prac-
tice, semi-annual cash dividends on the ESOP Convertible Pre-
ferred Stock, Series C (the "NationsBank ESOP Preferred Stock")
and cash dividends on any other ocutstanding issues of preferred
stock in accordance with the terms thereof and dividends from
Subsidiaries to NationsBank or another Subsidiary of Nations-
Bank, as applicable) on or in respect of, or declare or make
any distribution on any shares of its capital stock, or (2)
other than (A) asg Previocusly Disclosed in its Disclosure Sched-
ule, (B} in the case of the Company, pursuant to the terms of
the Company Preferred Stock or as expressly contemplated by
Section 6.16 of this Agreement, oxr (C) in the ordinary course
pursuant to employee benefit plans, directly or indirectly com-
bine, redeem, reclassify, purchase or otherwise acquire, any
shares of its capital stock. After the date of this Agreement,
each of NationsBank and the Company shall coordinate with the
other the declaration of any dividends in respect of Nations-
Bank Common Stock and Company Common Stock and the record dates
and payment dates relating thereto, it being the intention of
the parties hereto that holders of NationsBank Common Stock or
Company Common Stock shall not receive two dividends, or fail
to receilve one dividend, for any single calendar quarter with
respect to theilr shares of NationsBank Common Stock and/or Com-
pany Common Stock and any shares of NationsBank Common Stock
any such holder receives in exchange therefor in the Merger.

4.04. Compensation; Employment Agreements; Etc. In
the case of the Company and its Subsidiaries, except as set
forth on Section 6€.13 of the Company Disclosure Schedule, enter
into or amend any written employment, severance or similar
agreements or arrangements with any of its directors, officers
or employees, or grant any salary or wage increase or increase
any employee benefit (including incentive or bonus payments),
except for (i) normal individual increases in compensation to
employees in the orxrdinary course of business consistent with
past practice or (ii) other changes as are provided for herein
or as may be required by law or to satisfy contractual obliga-
tions existing as of the date hereof or additional grants of
awards to newly hired employees consistent with past practice
or such changes that, either individually or in the aggregate,
would not reasonably be expected to result in a material lia-
bility to the Company or its Subsgidiaries.

4.05. Benefit Plans. In the case of the Company and
its Subsidiaries, except as set forth on Section 6.13 of the
Company Disclosure Schedule, enter into or amend (except as may
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be required by applicable law, to satisfy contractual obliga-
tions existing as of the date hereof or amendments which, ei-
ther individually or in the aggregate, would not reasonably be
expected to result in a material liability to the Company or-
its Subsidiaries)} any pension, retirement, stock option, stock
purchase, savings, profit sharing, deferred compensation, con-
sulting, bonus, group insurance or other employee benefit, in-
centive or welfare contract, plan or arrangement, or any trust
agreement related thereto, in respect of any of its directors,
officers or other employees, including without limitation tak-
ing any action that accelerates the vesting or exercise of any
benefits payable thereunder.

4.06. Acquisitions And Digpositions. In the case of
the Company, except as Previously Disclosed in its Disclosure

Schedule, dispose of or discontinue any portion of its assets,
business or properties, which is material to it and its Subsid-
iaries taken as a whole, or acguire (other than by way of fore-
closures or acquisitions of control in a bona fide fiduciary
capacity or in satisfaction of debts previously contracted in
good faith, in each case in the ordinary and usual course of
business consistent with past practice) all or any portion of,
the business or property of any other entity which is material
to it and its Subsidiaries taken as a whole. NationsBank will
not, and will cause its Subsidiaries not to, make any acquisi-
tion or take any other action which would materially adversely
affect its ability to consummate the transactions contemplated
by this Agreement.

4.07. Amendments. In the case of the Company, amend
its Articles of Incorporation or By-laws in a manner that would
materially and adversely affect either party’'s ability to con-
summate the Merger or the ecconomic benefits of the Merger to
either party or amend or walve any rights under the Company
Rights Agreement.

4.08. Accounting Methods. Implement or adopt any
change in its accounting principles, practices or methods,
other than as may be required by generally accepted accounting
principles.

4.08. Adverse Actions. (1) Knowingly take any ac-
tion that would, or would be reagonably likely to, prevent or
impede the Merger from qualifying as a reorganization within
the meaning of Section 368 (a) of the Code or. for "pooling of
interests" accounting treatment under generally accepted ac-
counting principles; or (2) knowingly take any action that is
intended or is reasonably likely to result in (x) any of its
representations and warranties set forth in this Agreement be-
ing or becoming untrue in any material respect at any time
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prior to the Effective Time, (y) any of the conditions to the
Merger set forth in Article VII not being satisfied or (z) a

material viclation of any provision of this Agreement except,
in each case, as may be required by applicable law.

4.10. Agreements. Agree or commit to do anything
prohibited by Sections 4.01 through 4.09.

ARTICLE V

REPRESENTATIONS AND WARRANTIES

5.01. Disclosure Schedules. On or prior to the date
hereof, NationsBank has delivered to the Company and the Com-
pany has delivered to NationsBank a schedule (respectively, its
"Disclosure Schedule") setting forth, among other things, items
the disclosure of which is necessary or appropriate in relation
to any or all of its representations and warranties; provided,
that (i) no such item is required to be set forth in a Disclo-
sure Schedule as an exception to a representation or warranty
if its absence is not reasonably likely to result in the re-
lated representation or warranty being deemed untrue or incor-
rect under the standard established by Section 5.02, and (ii)
the mere inclusion of an item in a Pisclosure Schedule shall
not be deemed an admission by a party that such item represents
a material exception or fact, event or circumstance or that
such item is reasonably likely to result in a Material Adverse
Effect.

5.02. Standard. ©No representation or warranty of
NationsBank or the Company contained in Section 5.03 shall be
deemed untrue or incorrect, and no party hereto shall be deemed
to have breached a representation or warranty, as a consequence
of the existence of any fact, circumstance or event unless such
fact, circumstance or event, individually or taken together
with all other factg, circumstances or events lnconsistent with
any paragraph of Section 5.03, has had or is reasonably ex-
pected to have a Material Adverse Effect. '

5.03. Representations And Warranties. Subject to
Sections 5.01 and 5.02 and except as Previocusly Disclosed in
its Disclosure Schedule, the Company hereby represents and war-
rants to NationsBank, and NationsBank hereby represents and
warrants to the Company, to the extent applicable, in each case
with respect to itself and its Subsidiaries, as follows:

(a) Organization, Standing and Authority. Such
party is a corporation duly organized, validly existing and in
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good standing under the laws of the jurisdiction of its organi-
zation. Such party is duly qualified to do business and is in
good standing in the states of the United States and foreign
jurisdictions where its ownership or leasing of property or the
conduct of its business requires it to be so gualified. It has
in effect all federal, state, local, and foreign govermmental
authorizations necessary for it to own or lease its properties
and assets and to carry on its business as it is now conducted.

(b) Shares. (1Y As of the date herecf, the autho-
rized capital stock of the Company consists solely of
400,000,000 shares of Company Common Stock, of which, as of the
date hexeof, 197,886,147 shares were outstanding, 20,000,000
shares of company preferred stock, of which 8,489 shares desig-
nated as Company Preferred Stock were outstanding as of the
date hereof. As of the date hereof, the authorized capital
stock of NationsBank consists solely of 1,250,000,000 shares of
NationeBank Common Stock, of which, as of August 26, 19987,
706,548,955 shares were outstanding, and 45,000,000 shares of
preferred stock (the "NationsBank Preferred Stock"), of which,
as of June 30, 1997, 2,319,060 shares were cutstanding. As of
the date hereof, no shares of Company Common Stock and no
shares of NationsBank Commeon Stock were held in treasury. The
outstanding shares of such party’s capital stock are validly
issued and outstanding, fully paid and nonassessable, and sub-
ject to no preemptive rights (and were not issued in violation
of any preemptive rights). As of the date hereof, there are no
shares of such party’s capital stock authorized and reserved
for issuance, such party doeg not have any Rights issued or
outstanding with respect to its capital stock, and such party
does not have any commitment to authorize, issue or sell any
such shares or Rights, except pursuant to this Agreement, the
Stock Option Agreements and the Company Rights Agreement, as
the case may be. Since June 30, 1997, the Company has issued
no shares of its capital stock or rights in respect thereof or
reserved any shares for such purposes except pursuant to plans
or commitments Previously Disclosed in its Disclosure Schedule.

(1i) The number of shares of Company Common Stock
which are issuable and reserved for issuance upon exercise of
Company Stock Options as of the date hereof are Previously Dis-
closed in the Company'’s Disclosure Schedule, and the number of
shares of NationsBank Common Stock which are issuable and re-
served for issuance upon exercise of any employee or director
stock optiong to purchase shares of NationsBank Common Stock as
of the date hereof are Previously Disclosed in NationsBank’s
Disclogure Schedule. ' -

(¢) Subsidiaries. (i) (A) Such party has Previ-
ously Disclosed in its Disclosure Schedule a list of all of its
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Subsidiaries together with the juriediction of organization of
each such Subsidiary, (B} it owns, directly or indirectly at
least 99% of the issued and outsgstanding shares of each of its
Significant Subsidiaries, (C) no equity securities of any of
its Significant Subsidiaries are or may become reguired to be
issued (other than to it or a Subsgidiary of it) by reason of
any Rights, (D) there are no contracts, commitments, under-
standings or arrangements by which any of such Significant Sub-
gidiaries is or may be bound to sell or otherwise transfer any
shares of the capital stock of any such Significant Subsidiar-
ies (other than to it or a Subsidiary of it), (E) there are no
contracts, commitments, understandings, or arrangements relat-
ing to its rights to vote or to dispose of such shares (other
than to it or a Subsidiary of it), and (F) all of the shares of
capital stock of each such Significant Subsidiary held by it or
its Subsidiaries are fully paid and (except pursuant to 12
U.8.C. Sec. 55 or eguivalent state statutes in the case of bank
Subsidiaries) nonassessable and are owned by it or its Subsgid-
iaries free and c¢lear of any Liens.

(ii) In the case of the representations and warran-
ties of the Company, the Company does not own (other than in a
bona fide fiduciary capacity or in satisfaction of a debt pre-
viously contracted) beneficially, directly or indirectly, any
shares of any equity securities or similar interests of any
person, or any interest in a partnership or joint venture of
any king. .

(iii) Each of such party’s Sigrnificant Subsidiaries
has been duly organized and is validly existing in good stand-
ing under the laws of the jurisdiction of its organization, and
is duly gualified to do business and in good standing in the
jurisdictions where its ownership or leasing of property or the
conduct of its business requires it to be so gualified. Each
of such Significant Subsidiaries has in effect all federal,
state, local, and foreign governmental authorizations necessary
for it to own or lease its properties and assets and to carry
on its business as it is now conducted.

(d}) Corporate Power. Such party and each of its
Significant Subgidiaries has the corporate power and authority
to carry on its business as it is now being conducted and to
own all its properties and assets; and it has the corporate
power and authority to execute, deliver and perform its cobliga-
tions under this Agreement and the Stock Option Agreements and
to consummate the transactions contemplated hereby and thereby.

(e} Corporate Authority. Subject in the case of
this Agreement to approval by the holders of a majority of the
shares of Company Common Stock entitled to vote thereon and, if
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required, the requisite vote of the holders of the Company Pre-
ferred Stock (in the case of the Company) and by the holders of
a majority of the shares of NationsBank Common Stock, Nations-
Bank ESOP Preferred Stock and NationsBank Series B Preferred
Stock entitled to vote thereon, voting as a single group (in
the case of WationsBank}, each of this Agreement and the Stock
Option Agreements and the transactions contemplated hereby and
thereby have been authorized by all necessary corporate action .
of it, and each of this Agreement and the Stock Option Agree-
ments is a legal, valid and binding agreement of it, enforce-
able in accordance with its terms (except as such enforce-
ability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium, fraudulent transfer and similar
laws of general applicability frelating to or affecting credi-
tors’ rights or by general equity principles).

(f) No Defaults. Subject to receipt of the regula-
tory approvaleg, and expiration of the waiting periodsg, referred
to in Section 7.02, the required f£ilings under federal and
state securities laws and the approvals contemplated by Sec-
tions 7 and 9 of the Company Stock Option Agreement (in the
case of the representations and warranties of the Company) and
of the NationsBank Stock Option Agreement {(in the case of the
representations and warranties of NationsBank), the execution,
delivery and performance of this Agreement and the Stock Option
Agreements and the consummation of the transactions contem-
plated hereby and thereby by it do not and will not (i) consti-
tute a breach or violation of, or a default under, any law,
rule or regulation or any judgment, decree, order, governmental
permit or license, or agreement, indenture or instrument of it
or of any of its Significant Subsidiaries or to which it or any
of its Significant Subsidiaries or properties is subject or
bound, (ii) constitute a breach or violation of, or a default
under, its articles or certificate of incorporation or by-laws,
or {iii) require any consent or approval under any such law,
rule, regulation, judgment, decree, order, governmental permit
or license agreement, indenture or instrument.

(g) Financial Repoxrts And SEC Documents. Its Annual
Report on Form 10-K for the fiscal year ended December 31,
1996, and all other reports, registration statements, defini-
tive proxy statements or information statements filed or to be
filed by it or any of its Subsidiaries subsequent to December
31, 1994 under the Securities Act, or under Segtions 13{a),
13(c), 14 and 15(d) of the Exchange Act, in the form filed, or
to be filed (collectively, its YSEC Documents"), with the SEC
(i) complied or will comply in all material respects as to form
with the applicable requirements under the Securities Act or
the Exchange Act, as the case may be, and (ii) did not and will
not contain any untrue statement of a material Ffact or omit to
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state a material fact required to be stated therein or neces-
sary to make the statements made therein, in light of the cir-
cumatances undexr which they were made, not misleading; and each
of the balance sheets contained in or incorporated by reference
into any such SEC Document (including the related notes and
schedules thereto) fairly presents and will fairly present the
financial pogition of the entity or entities to which it re-
lates as of its date, and each of the statements of income and
changes in stockholders’. eguity and cash flows or equivalent
statements in such SEC Documents (including any related notes
and schedules thereto) fairly presents and will fairly present
the results of operations, changes in stockholders’ equity and
changes in cash flows, as the case may be, of the entity or
entitieg to which it relates for the periods to which 1t re-
lates, in each case in accordance with generally accepted ac-
counting principles consistently applied during the periods
involved, except in each case as may be noted therein, subject
to normal year-end audit adjustments in the case of unaudited
statements.

(h) Litigation; Regulatory Action. (i} Neo litiga-
tion, claim or other proceeding before any court or governmen-
tal agency is pending against it or any of its Subsidiaries
and, to the kest of its knowledge, no such litigation, claim or
other proceeding has been threatened.

(ii} Neither it nor any of its Subsidiaries or
properties is a party to or is subject to any order,
decree, agreement, memorandum of understanding or
gsimilar arrangement with, or a commitment letter or
similar submission to, any federal or state govern-
mental agency or authority charged with the super-
vigion or regulation of financial institutions or
issuers of securities or engaged in the insurance of
depeosits (including, without limitation, the OCC, the
Federal Reserve Board, the FDIC and the 0TS8) or the
supervision or regulation of it or any of its Subsid-
iaries (collectively, the "Regulatory Authorities").

(iii) Neither it nor any of its Subsidiaries has
been advised by any Regulatory Authority that such
Regulatory Autheority is contemplating issuing or re-
guesting (or is considering the appropriateness of
issuing or requesting) any such order, decree, agree-
ment, memorandum of understanding, commitment letter
or similar submission.

(i) Compliance With Laws. It and each of its Sub-
sidiaries:
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ies ig in

(1) 4in the conduct of its business, is in com-
pliance with all applicable federal, state, local and
foreign statutes, laws, regulations, ordinances,
rules, judgments, orders or decrees applicable there-
to or to the employees conducting such businesses,
including, without limitation, the Equal Credit Op-
portunity Act, the Fair Housing Act, the Community
Reinvestment Act, the Home Mortgage Disclosure Act
and all other applicable fair lending laws and other
laws relating to discriminatory business practices;

(ii1) has all permits, licenses, authorizations,
orders and approvals of, and have made all filings,
applications and registrations with, aill Regulatory
Authorities that are required in order to peérmit them
to conduct their businesses subgtantially as pres-
ently conducted; all such permits, licenses, certifi-
cates of authority, orders and approvals are in full
force and effect and, to the best of its knowledge,
no sugpension or cancellation of any of them is
threatened; and

(iii) has received, since December 31, 1994, no
notification or communication from any Reguiatoxry
Authority (A) asserting that it or any of its Subsid-
laries is not in compliance with any of the statutes,
regulations, or ordinances which such Regulatory Au-
thority enforces, (B) threatening to revoke any 1li-
cense, franchise, permit, or govermmental authori-
zation, (C) threatening or contemplating revocation
or limitation of, or which would have the effect of
revoking or limiting, federal deposit insurance ({(nor,
to its knowledge, do any grounds for any of the fore-
going exist) or (D) failing to approve any proposed
acquigition, or stating its intention ncot to approve
acquisitions proposed to be effected by it within a
certain time period or indefinitely.

(1) Defaults. Neither it nor any of its Subsidiar-
default under any contract, agreement, commitment,

arrangement, lease, insurance policy, or other instrument to
which it is a party, by which its respective assets, business,
or operations may be bound or affected, or under which it or
its respective assets, business, or operations receives bene-

fits, and

there has not occurred any event that, with the lapse

of time or the giving of notice or both, would constitute such

a default.

(k) No Brokers. No action has been taken by it that

would give rise to any valid claim against any party hereto for
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a brokerage commission, finder’s fee or other like payment with
respect to the transactions contemplated by this Agreement,
excluding, in the case of the Company, fees to be paid to Mor-
gan, Stanley Dean Witter Discovery Incorporated and J.P. Morgan
Securities Inc. and, in the case of NaticnsBank, fees to be
paid to Goldman, Sachs & Co. and Merxill Lynch, Pierce, Fenner
& Smith, in each case pursuant to letter agreements which have
been heretofore disclosed to the other party.

(1) Employvee Benefit Plansg. (i) Such Party’s Dis-
closure Schedule contains a complete list of all material writ-

ten bonus, vacation, deferred compensatlon, pension, retire-
ment, proflt sharing, thrift, savings, employee stock owner-
ship, stock bonus, stock purchase, restricted stock and stock
cption plans, all employment or severance contracts, all medi-
cal, dental, disability, health and life insurance plans, all
other employee benefit and fringe benefit plans, contracts or
arrangements and any applicable "change of control" or similar
provisions in any plan, contract or arrangement maintained or
contributed to by it or any of its Subsidiaries for the benefit
of officers, former officers, employees, former employees, di--
rectors, former directorsg, or the beneficiaries of any of the
foregoing (collectively, "Compensation and Benefit Plans").

(ii) True and complete copies of its Compensation
and Benefit Plans, including, but not limited to, any trust
instruments and/or insurance comntracts, if any, forming a part
thereof, and all amendments thereto have been made available to
the other party.

(iii) Each of its Compensation and Benefit Plans has
been administered in all material respects in accordance with
the terms thereof. A1l "employee benefit plans" within the mea-
ning of Section 3(3) of ERISA, other than "multiemployer plans"
within the meaning of Section 3(37) of ERISA ("Multiemployer
Plans"), covering employees or former employees of it and its
Subsidiaries (its "Plans"), to the extent subject to ERISA, are
in material compliance with ERISA, the Code, the Age Discrimi-
nation in Employment Act and other applicable laws. Each Com-
pensation and Benefit Plan of it or its Subsidiaries which is
an "employee pension benefit plan" within the meanlng of Sec-
tion 3(2) of ERISA ("Pension Plan") and which is intended to be
qualified under Section 401 (a) of the Code has received a fa-
vorable determination letter from the Internal Revenue Service,
and it is not aware of any circumstances reascnably likely to
result in the revocation or denial of any such favorable detexr-
mination letter. There is no pending or, to its knowledge,
threatened litigation or governmental audit, examlnatlon or
investigation relating to the Plans.
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{(iv) No material liability under Title IV of ERISA
has been or is expected to be incurred by it or any of its Sub-
sidiaries with respect to any ongoing, frozen or terminated
"single-employer plan', within the meaning of Section
4001 (a) (15) of ERISA, currently or formerly maintained by any
of them, or the single-employer plan of any entity which is
congidered one employer with it under Section 4001(a) (15} of
ERISA or Section 414 of the Code {an "ERISA Affiliate"). Nei-
ther it nor any of its Subsidiaries presently contributes to a
Multiemployer Plan, nor have they contributed to such a plan
within the past five calendar years. No notice of a "report-
able event”, within the meaning of Section 4043 of ERISA for
which the 30-day reporting requirement has not been waived, has
been required to be filed for any Pension Plan of it or any of
its Subsidiaries or by any ERISA Affiliate within the past 12
months.

(v) All contributions, premiums and payments re-
guired to be made under the terms of any Compensgation and Bene-
fit Plan of it or any of its Subsidiaries have been made. Nei-
ther any Pension Plan of it or any of its Subsidiaries nor any
single-employer plan of an ERISA Affiliate of it or any of its
Subsidiaries has an "accumulated funding deficiency" (whether
or not waived) within the meaning of. Section 412 of the Code or
Section 302 of ERISA. Neither it nor any of its Subsidiaries
has provided, or is required to provide, security to any Pen-
sion Plan or to any single-employer plan of an ERISA Affiliate
pursuant to Section 401 (a) (29) of the Code.

{vi) Under each Pension Plan of it or any of its
Subsidiaries which is a single-employer plan, as of the last
day of the most recent plan year ended prior to the date
hereof, the actuarially determined present wvalue cf all "bean-
efit liabilities", within the wmeaning of Section 4001 (a) {16) of
ERISA (as determined on the basis of the actuarial assumptions
contained in the Plan’s most recent actuarial wvaluation) did
not exceed the then current value of the assets of such Plan,
and there has been no adverse change in the financial condition
of such Plan (with respect to either assets or benefits) since
the last day of the most recent Plan vyear.

(vii) Neither it nor any of its Subsidiaries has any
obligations under any Compensation and Benefit Plans to provide
benefits, including death or medical benefits, with respect to
employees of it or its Subsidiaries beyond their retirement or
other termination of service other than (i) coverage mandated
by Part 6 of Title I of ERISA or Section 4980B of the Code,

{ii) retirement or death benefits under any employee pension
benefit plan (as defined under Section 3(2) of ERISA), (iii)
disability benefits under any employee welfare plan that have
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been fully provided for by insurance or otherwise, or (iv) ben-
efits in the nature of severance pay.

(viii) ©Neither the execution and delivery of this
Agreement nor the consummation of the transactions contemplated
hereby will (i) result in any payment (including, without limi-
tation, severance, unemployment compensation, golden parachute
or otherwise) becoming due to any director or afy employee of
it or any of its Subsidiaries under any Compensation and Bene-
fit Plan or otherwise from it or any of its Subsidiaries, {ii)
increase any benefits otherwise payable under any Compensation
and Benefit Plan or {(iii) result in any acceleration of the
time of payment or vesting of any such benefit.

(m} Labor Matters. Neither it necr any of its Sub-
sidiaries is a party to, or is bound by any collective bargain-
ing agreement, contract or other agreement or understanding.
with a labor union or labor organizaticn, nor is it or any of
ite Subsidiaries the subject of a proceeding asserting that it
or any such Subsidiaries has committed an unfair labor practice
(within the meaning of the National Labor Relations Act) or
seeking to compel it or such Subsidiaries to bargain with any
labor organization as to wages and conditions of employment.

(n} Takeover Laws;: Rights Plans. {i} It has taken
all action required to be taken by it in order to exempt this
Agreement and the Stock Option Agreements and the transactions
contemplated hereby and thereby from, and this Agreement and
the Stock Option Agreements and the transactions contemplated
hereby and thereby are exempt from, the reguirements of any
"moratorium", "control share", "fair price" or other anti-
takeover laws and regulations {collectively, "Takeover Laws")
of (i) the State of Florida in the case of the representations
and warranties of the Company, including Sections 607.0801 and
607.0902 of the BCA, and (ii} the State of North Carolina in
the case of the representations and warranties of NaticnsBank,
including Sections 55-9-02 and 55-9A-01. In the case ©of the
representations and warranties of the Company, the transactions
contemplated by this Agreement have been approved by the Board
of Directors of the Company for purposes of Article VII of the
Company’s Amended and Restated Articles of Incorporation.

(ii) In the case of the representations and warran-
ties of the Company, it has (A) duly entered into an appropri-
ate amendment to the Company Rights Agreement and (B) taken all
other acticn necessary or appropriate s¢ that the entering inte
of this Agreement, and the consummation of the tramsactions
contemplated hereby (including, without limitation, the Merger)
do not and will not result in the ability of any perscn to ex-
ercise any Rights under the Company Rights Agreement or enable
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or require the Company Rights to separate from the shares of
Company Common Stock to which they are attached or to be trig-
gered or become exercisable.

(iii} In the case of the representations and warran-
ties of the Company, no "Distribution Date" or "Shares Acguisi-
tion Date" (as such terms are defined in the Company Rights
Plan) has occurred. :

(c} Environmental Matters. (i} 2As used in this
Plan, "Envircnmental Laws" means all applicable local, state
and federal environmental, health and safety laws and regula-
tionsg, including, without limitation, the Resource Conservation
and Recovery Act, the Comprehensive Envircnmental Response,
Compensation, and Liability Act, the Clean Water Act, the Fed-
eral Clean Air Act, and the Occupational Safety and Health Act,
each as amended, regulations promulgated thereunder, and state
counterparts.

(ii) WNeither the conduct nor operation of such party
or its Subsidiaries nor any condition of any property presently
or previously owned, leased or agperated by any of them violates
or violated Environmental Laws and no condition has existed or
event has occurred with respect to any of them or any such pro-
perty that, with notice or the passage of time, or both, is
reasonably likely to result in liabkility under Environmental
Laws. Neither such party nor any of its Subsidiaries has re-
ceived any notice from any person or entity that it or its Sub-
sidiaries or the operation or condition of any property ever
owned, leased, operated, held as collateral or held as a fidu-
ciary by any of them are or were in violation of or otherwise
are alleged to have liability under any Environmental Law, in-
cluding but not limited to responsibility (or potential respon-
sibility) for the cleanup or other remediation of any pollut-
ants, contaminants, or hazardous or toxic wastes, substances or
materials at, on, beneath, or originating from any such prop-
erty.

(p} Tax Matters. (A) All material returns, declara-
tions, reports, estimates, information returns and statements
required to be filed under federal, state, local or any foreign
tax laws ("Tax Returns") with respect to it or any of its Sub-
sidiaries, have been timely filed, or requests for extensions
have been timely filed and have not expired; (B) all Tax Re-
turns filed by it are complete and accurate in all material
respects; (C) all Taxes shown to be due on such Tax Returns
have been paid or adequate reserves have been established for
the payment of such Taxes; and (D) no material (1) audit or
examination or (2} refund litigation with respect to any Tax
Return is pending.
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{g) Tax Treatment; Accounting Treatment. As of the
date hereof, 1t is aware of no reason why the Merger will fail
to qualify ag a reorganization under Section 368 (a) of the Code
or may not be accounted for as a "pooling of 1nterests" under
generally accepted accounting principles.

{r} Regqulatory Approvals. The approval of the fol-
lowing regulatory authorities is necessary to consummate the
Merger: the Federal Reserve Board and the regulatory authori-
ties of the States in which the Company and its Subsidiaries
operate. BAs of the date herecf, neither of the Company nor
NationsRank is aware of any reason why the approvals of such
regulatory authorities will not be received.

{g8) No Matexial Adverse Effect. 8Since June 30,
1997, except as disclosed in its SEC Documents filed with the
SEC on or before the date hereof, (i) it and its Subsidiaries
have conducted their respective businesses in the ordinary and
usual course {excluding the incurrence of expenses related to
this Agreement and the transactions contemplated hereby) and
{ii) no event has occurred or circumstance arigen that, indi--
vidually or taken together with all other facts, circumstances
and events (described in any paragraph of Section 5.03 or oth-
erwise), 1s reascnably likely to have a Material Adverse Effect
with respect to it.

ARTICLE VI
COVENANTS

The Company hereby covenants to and agrees with Na-
tionsBank, and NationsBank hereby covenants to and agrees with
the Company, that:

6.01. Best Efforts. (a) Subject to the terms and
conditions of this Agreement, it shall use its reasonable best
efforts in good faith te take, or cause to be taken, all ac-
tions, and to do, or cause to be done, all things necessary,
proper or desirable, or advisable under applicable laws, so as
to permit consummation of the Merger as promptly as practicable
and otherwise to enable consummation of the transactions con-
templated hereby including, without limitation, obtaining (and
cooperating with the other party hereto to obtain) any consent,
authorization, order or approval of, or any exemption by, any
Regulatory Authority and any other third party that is regquired
to be obtained by the Company or NationsBank or any of their
respective Subsidiaries in connection with the Merger and the
other transactions contemplated by this Agreement, and using
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reasonable efforts to 1lift or rescind any injunetion or re-.
straining order or other order adversely affecting the ability
of the parties to consummate the transactions contemplated
hereby, and using reasonable efforts to defend any litigation
seeking to enjoin, prevent or delay the consummation of the
transactions contemplated hereby or seeking material damages,
and each shall cooperate fully with the other parties hereto to
that end.

{b) Notwithstanding anything in this Agreement to
the contrary, each of NationsBank and the Company shall
promptly take, or cause its affiliates to take, if required by
Or necessary to resolve any objection of the Department of Jus-
tice or its staff, the Federal Reserve Board or its staff, any
state attorney general or its staff or any other governmental
entity, in each case in order to consummate the transactions
contemplated hereby, all stéeps (including executing agreements
and submitting to judicial or administrative orders) to secure
regulatory approval or government clearance {including by

avoiding or setting aside any preliminary or permanent injunc-_ ..

tion or other order of any United States federal or state court
of competent jurisdiction or any other governmental authority),
including, without limitation, all steps to make arrangements
for or to effect the divestiture of particular assets or de-
posit liabilities or categories of assets or deposit li-
abilities or businesses of NationsBank or any of its affiliates
or the Company or any of its Subsidiaries. Each of NationeBank
and the Company represents and warrants that such party’s af-
filiates have full power and authority to effect the transac-
tions contemplated by this Section 6.01 (b).

6.02. Stockholder Approvalg. Each of them shall
take, in accordance with applicable law, applicable stock ex-
change rules and its respective articles or certificate of in-
corporation and by-laws, all action necessary to convene, re-
spectively, an appropriate meeting of stockholders of Nations-
Bank to consider and vote upon the approval of this Agreement
and any other matters required to be approved by NatlonsBank
stockholders for consummation of the Merger (including any ad-
journment or postponement, the "NationsBank Meeting"), and an
appropriate meeting of stockholders of the Company to consider
and vote upon the approval of this Agreement and any other mat-
ters reguired to be approved by the Company’s stockhelders for
consummation of the Merger (including any adjournment or post-
ponement, the "Company Meeting"; and each of the NationsBank
Meeting and the Company Meeting, a "Meeting"), respectively, as
promptly as practicable after the date hereof. The Board of
Directors of each of NationsBank and the Company shall (subject
in the case of the Company to compliance with its fiduciary
duties as advised by counsel) recommend such approval, and each
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of NatiomsBank and the Company shall take all reasonable lawful
action to solicit such approval by its respective stockholders.

6.03. Registration Statement. (a) FEach of Nations-
Bank and the Company agrees to cooperate in the preparation of
a registration statement on Form S-4 (the "Registration State-
ment") to be filed by NationsBank with the SEC in connection
with the issuance of NationsBank Stock in the Merger (including
the joint proxy statement and prospectus and other proxy so-
licitation materials of NationsBank and the Company constitut-
ing a part thereof (the "Joint Proxy Statement") and all re-
lated documents). Provided the Company has cooperated as re-
quired above, NationsBank agrees to file the Registration
Statement with the SEC as promptly as practicable, but in no
event later than 45 daye after the date of this Agreement.
Each of the Company and NationsBank agrees to use all reason-
able efforts to cause the Registration Statement to be declared
effective under the Securities Act as promptly as reasonably
practicable after £iling thereof. NationsBank also agrees to
uge all reasonable efforis to obtain all necessary state secu-
rities law or "Blue Sky" permits and approvals required to
carry out the transactions contemplated by this Agreement. The
Company agrees to furnish to NationsBank all information con-
cerning the Company, its Subsidiaries, officers, directors and
stockholders as may be reasonably requested in connection with
the foregoing. _ : i

{b} Each of the Company and NationsBank agrees, as
to itself and its Subsidiaries, that none of the information
supplied or to be supplied by it for inclusion or incorporation
by reference in (i) the Registration Statement will, at the
time the Registration Statement and each amendment or supple-
ment thereto, if any, becomes effective under the Securities
Act, contain any untrue statement of a material fact or omit to
state any material fact required to be stated therein or neces-
sary to make the statements therein not misleading, and {(ii)
the Joint Proxy Statement and any amendment or supplement
thereto will, at the date of mailing to stockholders and at the
times of the NationsBank Meeting and the Company Meeting, con-.
tain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to
make the statements therein not misleading or any statement
which, in the light of the circumstances under which such
statement is made, will be false or misleading with respect to
any material fact, or which will omit to state any material
fact necessary in order to make the statements therein not
false or misleading oxr necessary to correct any statement in
any earlier statement in the Joint Proxy Statement or any
amendment or supplement thereto. Each of the Company and Na-
tionsBank further agrees that if it shall become aware prior to
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the Effective Date of any information that would cause any of
the statements in the Joint Proxy Statement to be false or mis-
leading with respect to any material fact, or to omit to state
any material fact necessary to make the statements therein not
false or misleading, to promptly inform the other party thereof
and to take the necessary steps to correct the Joint Proxy
Statement.

{c) In the case of NationsBank, NationsBank will
advise the Company, promptly after NationsBank receives notice
therecof, of the time when the Regigtration Statement has become
effective or any supplement or amendment has been filed, of the
issuance of any stop order or the suspension of the gualifica-
tion of the NationsBank Stock for offering or sale in any ju-
risdiction, of the initiation or threat of any proceeding for
any such purpose, or of &@ny reguest by the SEC for the amend-
ment or supplement of the Registration Statement or for ad-
ditional information.

6€.04. DPress Releages. It will ncot, without the
prior approval of the other party hereto, issue any press re-
lease or written statement for general circulation relating to
the transactions contemplated hereby, except as otherwise re- -
quired by applicable law or regulation or the rules of the
NYSE.

6.05. Access; Information., (a) Upon reasonable
notice and subject to applicable laws relating to the exchange
of information, it shall, and shall cause its Subgidiaries to,
afford the other parties and their officers, employees, coun-
sel, accountants and other authorized representatives, access,
during normal business hours throughout the period prior to the
Effective Date, to all of its properties, books, contracts,
commitments and records, and to itg officers, employees, ac-
countants, counsel or other representatives, and, during such
period, it shall, and shall cause its Subsidiaries to, furnish
promptly to such other parties and representatives (i) a copy
of each material report, schedule and cther document filed by
it pursuant to the requirements of federal or state securities
or banking laws (other than reports or documents that Nations-
Bank or the Company, or their respective Subsidiaries, as the
case may be, are not permitted to disclose under applicable
law), and {(ii} all other information concerning the business,
properties and personnel of it as the other may reasonably re-
gquest. Neither NationsBank nor the Company nor any of their
respective Subsidiaries shall be required to provide access to
or to disclose information where suc¢h access or disclosure
would violate or prejudice the rights of its customers, jeopar-
dize the attorney-client privilege of the institution in pos-
sesgion or control of such information or contravene any law,
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rule, regulation, oxder, judgment, decree, fiduciary duty or
binding agreement entered into prior to the date of this Agree-
ment. The parties hereto will make appropriate substitute dis-
closure arrangements under the circumstances in which the re-
strictions of the preceding sentence apply.

(b) It will not use any information obtained pursu-
ant to this Section 6.05 for any purpose unrelated to the con-
summation of the transactions contemplated by this Agreement
and, 1if this Agreement is terminated, will hold all information
and documents cbtained pursuant to this paragraph in confidence
(as provided in, and subject to the provisions of, the Confi-
dentiality Agreement, as if it were the Rec¢eiving Party, as
defined therein). No investigation by either party of the bus-
iness and affairs of the other shall affect or be deemed to
modify or walve any representation, warranty, covenant or
agreement in this Agreement, or the conditicns to either par-
ty’s obligation to consummate the transactions contemplated by
this Agreement.

6.06. Acguisition Proposals. Without the prier
written consent of NationsRank, the Company shall not, and
shall cause its Subsidiaries and its and its Subsidiaries’ of-
ficers, directors, agents, advisors and affiliates not to, so-
licit or encourage inquiries or proposals with respect to, or
engage in any negotiations concerning, or provide any confiden-
tial information to, or have any discussions with, any such
person relating to, any tender offer or exchange offer fox, or
any proposal for the acquisition of a substantial eguity inter-
est in, or a substantial portion of the assets of, or any
merger or consolidation with, the Company or any of its Sig-
nificant Subsidiaries; provided, however, that the Company may,
and may authorize and permit its officers, directors, employees
or agents teo, furnish or cause to be furnished confidential
information and may participate in such discussions and nego-
tiations if the Company’s Board of Directors, after having con--
sulted with and considered the advice of cutside counsel, has
determined that the failure to provide such information or par-
ticipate in such negotiations and discussions could cause the
members of such Board of Directors to breach their fiduciary
duties under applicable laws. The Company shall promptly
(within 24 hours) advise NationsBank of its receipt of any such
proposal or inguiry, of the substance therecf, and of the iden-
tity of the person making such proposal or inquiry.

6.07. . Affiliate. Agreements. {(a) Not later than the
15th day prior to the mailing of the Joint Proxy Statement, the
Company shall deliver to NaticnsBank and NationsBank shall de-
liver to the Company, a schedule of each person that, to the
best of its knowledge, is or is reasonably likely to be, as of
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the date of the relevant Meeting, deemed to be an "affiliate”
of it (each, an "Affiliate") as that term is used in SEC Ac-
counting Series Releases 130 and 135 and, in the case of the
Company only, in Rule 145 under the Securities Act.

(b} The Company and NationsBank shall use its re-
spective reasonable best efforts to cause each person who may
be deemed to be an Affiliate of the Company or NationsBank, as
the case may be, to execute and deliver to the Company and Na-
tiongBank on or before the date of mailing of the Joint Proxy
Statement an agreement in the form attached hereto as Exhibit C
(in the case of affiliates of the Company) or Exhibit D (in the
case of affiliates of NationsBank) .

(¢) NationsBank shall use its reasonable best ef-
forts to publish, not later than 45 days after the end of the
month in which the Effective Time occurs, financial results
covering at least thirty (30) days of post-Merger combined op-
erations as contemplated by and in accordance with the terms of
SEC Accounting Series Release No. 135.

6.08. Takeover ILaws. Neither party shall take any
action that would cause the transactions contemplated by this
Agreement and the Stock Option Agreements to be subject to re-
guirements imposed by any Takeover Law and each of them shall
take all necessary steps within its control to exempt (or en-
sure the continued exemption of) the transactions contemplated
by this Agreement and the Stock Option Agreements from, or if
necessary challenge the wvalidity or applicability of, any ap-
plicable Takeover Law, as now or hereafter in effect, includ-
ing, without limitation, Sections 607.0901 and 607.0902 of the
BCA and Takeover Laws of any other State that purport to apply
to this Agreement, the Stock Option Agreements or the transac-
tions contemplated hereby or thereby.

6£.09. No Rights Triggered. Each of Company and Na-
tionsBank shall take all steps necesgsary to ensure that the
entering into of this Agreement and the consummation of the
transactions contemplated hereby and any other action or combi-
nation of actions, or any other transactions contemplated
hereby, do not and will not result in the grant of any rights
to any person {i) under its articles or certificate of incorpo-
ration or by-laws, (ii) under any material agreement to which
it or any of its Subsidiaries is a party {including without
limitation, in the case of the Company, the Company Rights
Agreement) or (iii) in the case of the Company, to exercise or
receive certificates for Rights, or acguire any property in
respect of Rights, under the Company Rights Agreement.
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6.10. SBhares lLigted. In the case of NationsBank,
NationsBank shall use its best efforts to list, prior to the
Effective Date, on the NYSE, upon official notice of issuance,
the shares of NationsBank Common Stock to be issued to the
holders of Company Common Stock in the Merger.

6.11. Regulatory Applications. ({(a) NationsBank and
the Company and their respective Subsidiaries shall cooperate
and use their respective reasonable best efforts (i) to prepare
all documentation, to effect all filings, to obtain all per-
mits, consents, approvals and authorizations of all third par-
ties and Regulatory Authorities necessary to consummate the
transactions contemplated by thisgs Agreement, including, without
limitation, any such approvals or authorizations reguired by
the Federal Reserve Board and the regulatory authorities of the
States in which the Company and its Subsidiaries operate, and
to comply with the terms and conditions of such permits, con-
sents, approvals and authorizations and (ii) to cause the
Merger to be consummated as expeditiously as practicable. Pro-
vided the Company has cooperated as required above, NationsBank
agreeg to file the requisite applicationg tc be filed by it
with the Federal Reserve Board and the regulatory authorities
of the States in which the Company and its Subsidiaries operate
as promptly as practicable, but in no event later than 45 days
after the date of this Agreement. Each of NationsBank and the
Company shall have the right to review in advance, and to the
extent practicable each will consult with the other, in each
case subject to applicable laws relating to the exchange of
information, with respect to, all material written information
submittfed to.any third party or any Regulatory Authorities in
connection with the transactions contemplated by this Agree-
ment. In exercising the foregoing right, each of the Parties
hereto agrees to act reasonably and as promptly as practicable.
Each party hereto agrees that it will consult with the other
parties hereto with respect te the obtaining of all material
permits, consents, approvals and authorizations of all third
parties and Regulatory Authorities necessary or advisable to
consummate the transactions contemplated by this Agreement and
each party will keep the other parties apprised of the status
of material matters relating to completion of the transactions
contemplated hereby.

(b} Each party agrees, upon request, to furnish the
other party with all information concerning itgelf, its Subsid-
iaries, directors, officers and stockholders and such other
matters as may be reasonably necessgsary or advisable in connec-
tion with the Registration Statement, the Joint Proxy Statement
or any filing, notice or application made by or on behalf of
such other party or any of its Subsidiaries to any Regulatory
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Authority in connection with the transactions contemplated
hereby.

6.12. Indemnification; Directors’ and Officers’ In-
surance. (a) 1In the event of any threatened or actual claim,
action, suit, proceeding or investigation, whether civil,
criminal or administrative, including, without limitation, any
such claim, action, suit, proceeding or investigation in which
any person who is now, or has been at any time prior to the
date of this Agreement, or who becomes prior to the Effective
Time, a director, officer or employee of the Company or any of.
its Subsgidiaries (the "Indemnified Parties") is, or is threat-
ened to be, made a party based in whole or in part on, or aris-
ing in whole or in part out of, or pertaining to (i) the fact
that he is or wag a director, officer or employee of the Com-
pany, any of the Company Subsidiaries or any of their respec-
tive predecessors or was. prior to the Effective Time serving at
the request of any such party as a director, officer, employee,
fiduciary or agent of another corporaticn, partnership, trust
or other enterprise or (ii) this Agreement, the Stock Option
Agreements, or any of the transactions contemplated hereby and
thereby and all actions taken by an Indemnified Party in con-
nection herewith or therewith, whether in any case asserted or
arising before or after the Effective Time, the parties hereto
agree to cooperate and use their best efforts to defend against
and respond thereto. It is understood and agreed that after
the Effective Time, NationsBank shall indemnify and hold harm-
less, as and to the fullest extent permitted by law, each such
Indemnified Party against any losses, c¢laims, damages, 1li-
abilities, costs, expenses (including reasonable attorney’s
fees and expenses in advance of the final dispositicn of any
claim, suit, proceeding or investigation to each Indemnified
Party to the fullest extent permitted by law upon receipt of an
undertaking from such Indemnified Party to repay such advanced
expenses if it is finally and unappealably determined that such
Indemnified Party was not entitled to indemnification hereun-
der), judgments, fines and amounts paid in settlement in con-
nection with any such threatened or actual claim, action, suit,
proceeding or investigation, and in the event of any such
threatened or actual claim, action, suit, proceeding or inves-
tigation (whether asserted or arising before or after the Ef-
fective Time), the Indemnified Parties may retain counsel rea-
sonably satisfactory to them after consultation with Nations-
Bank; provided, however, that (1) NationsBank shall have the
right to assume the defense thereof and upon such assumption
NationsBank shall not be liable to any Indemnified Party for
any legal expenses of other counsel or any other expenses sub-
sequently incurred by any Indemnified Party in connection with
the defense thereof, except that if NationsBank elects not to
agsume such defense, or counsel for the Indemnified Pdarties
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reasonably advises the Indemnified Parties that there are or
may be (whether or not any have yet actually arisen} issues
which raise conflicts of interest between NationsBank and the
Indemnified Parties, the Indemnified Parties may retain counsel
reasonably satisfactory to them, and NationsBank shall pay the
reasonable fees and éxpenses of such counsel for the Indemni-
fied Parties, (2) NationsBank shall be cbligated pursuant to
this paragraph to pay for only one firm of counsel for all In-
demnified Parties, (3) NationsBank shall not be liable for any
settlement effected without its prior written consent (which
consent shall not be unreasonably withheld) and (4) NationsRank
shall have no obligation hereunder to any Indemnified Party
when and if a court of competent jurisdiction shall ultimately
determine, and such determination shall have become final and
nonappealable, that indemnification of such Indemnified Party
in the manner contemplated hereby is prohibited by applicable
law. Any Indemnified Party wishing to c¢laim indemnification
under this Section 6.12, upon learning of any such claim, ac-
tion, suit, proceeding or investigation, shall notify Nations-
Bank thereof, provided that the failure to so notify shall not
affect the cobligations of NationsBank under this Section 6.12
except (and only) to the extent such failure to notify materi-
ally prejudices NationgBank. NationsBank’s obligations under
this Section 6.12 shall continue in full force and effect for a
period of six (6) years from the Effective Time; provided, how-
ever, that all rights to indemnification in respect of any
claim (a "Claim"} asserted or made within such period shall
continue until the final disposition of such Claim.

(b} Without limiting any of the obligations under
paragraph (a) of this Section §.12, NationsBank agrees that all
rights to indemnification and all llmltatlons of 11ab111ty ex-
isting in favor of the Indemnified Parties as provided in the
Company’s Amended and Restated Articles of Incorporation or
Bylaws or in the similar governing documents of any of the Com-
pany’s Subsidiaries as in effect as of the date of this Agree-
ment with respect to matters occurring on or prior to the EEf-
fective Time shall survive the Merger and shall continue in
full force and effect, without any amendment thexeto, for a
period of six (6) years from the Effective Time; provided, how-
ever, that all rights to indemnification in respect of any
Claim asserted or made within such period shall continue until
the final disposition of such Claim; provided further, however,
that nothing contained in this Section 6.12(b) shall be deemed
to preclude the liquidation, congolidation or merger of the
Company or any Company Subsidiary, in which case all of such
rights to indemnification and limitations on liability shall be
deemed to so gurvive and continue notwithstanding any such lig-
uidation, conscolidation or merger and shall constitute rights
which may be asserted against NationsBank. Nothing contained
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in this Section 6.12(b) shall be deemed to preclude any rights
to indemnification or limitations on liability provided in the
Company’s Amended and Restated Articles of Incorporation or
Bylaws or the similar governing documents of any of the Com-
pany’s Subsidiaries with respect to matters occurring subse-
quent to the Effective Time to the extent that the provisions
establishing such rights or limitations are not otherwise
amended to the contrary.

(¢} NationsBank shall use its best efforts to cause
the persons serving as officers and directors of the Company
immediately prior to the Effective Time to be covered for a
period of six (6) years from the Effective Time by the direc-
tors’ and officers’ liability insurance policy maintained by
the Company (provided that NationsBank may substitute therefor
policies of at least the same coverage and amounts containing
terms and conditions which are not less advantageous to such
directors and officers of the Company than the terms and condi-
tions of such existing policy} with respect to acts or omis-
sions occurring prior to the Effective Time which were commit-
ted by such officers and directors in their capacity as such.

(d} In the event NationsBank or any of its succes-
sors or assigns (i) consolidates with or merges into any other
person and shall not be the continuing or surviving corporation
or entity of such consolidation or merger, or (ii) transfers or
conveys all or substantially all of its properties and assets
to any person, then, and in each such case, to the extent nec-
essary, proper provision shall be made so that the successors
and assigns of NationsBank shall assume the obligations set
forth in this Section 6.12.

(e} The provisions of this Section 6.12 are intended
to be for the benefit of, and shall be enforceable by, each
Indemnified Party and his or her heirs and representatives.

6.13. Benefits Plans. The parties agree to take
such actions with respect to compensation and employee benefit
plans, programs, arrangements and other perquisites as are set
forth on Section 6.13 of the Company Disclosure Schedule.

6.14. Certain Director And Officer Positions. (a)
NationsBank agrees to cause Mr. Charles E. Rice and four addi-
tional persons who are nonemployee directors of the Company as
of the BEffective Time and on whom NationsBank and the Company
mutually agree to be elected or appointed as directors of Na-
tionsBank at the Effective Time. NationsBank agrees to cause
Mr. Charles E. Rice to be elected or appointed as a member of
the Executive Committee of the Board of Directors of Nations-
Bank at the Effective Time.
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(b) NationsBank agrees, prior to the Effective Time,
to enter into employment agreements with Mr. Charles E. Rice
and the other officers of the Company substantially in the form
attached as Schedule 6.14{b) hereto, provided such persons have
not terminated their employment with the Company at or prior to
the Effective Time. - -

6.15. Notification Of Certain Matters. Each of the
Company and NationsBank shall give prompt notice to the other
of any fact, event or circumstance known to it that (i) is rea-
sonably likely, individually or taken together with all other
facts, events and circumstances known to it, to result in any
Material Adverse Effect with respect to it or (ii) would cause
or constitute a material breach of any of its representations,
warranties, covenants or agreements contained herein.

6.16. Redemption of Company Preferred Stock. Sub-
ject to the Company’'s obligations under Section 4.09, at the
request of NationsBank, the Company (i) shall promptly, but in

no event later than 10 business days following the date of such .

request, give notice of redemption of all of the then outstand-
ing shares of Company Preferred Stock to the holders thereof,
and (ii) shall at the time such notice is given irrevocably
deposit in trust, for the account of such holders, funds suf-
ficient to pay in full the redemption price in respect of such
shares of Company Preferred Stock, in each case in the manner
contemplated by and pursuant to the terms and procedures set
forth in Section 4 of the Certificate of Designation, Prefer-
ences, Rights and Limitations with respect to such Company Pre-
ferred Stock as in effect on the date hereof.

ARTICLE VII

CONDITIONS TO CONSUMMATION OF THE MERGER

The obligations of each of the parties to consummate
the Merger is conditioned upeon the satisfaction at or prior to
the Effective Time of each of the following:

7.01. Shareholder Vote. Approval of the Plan of
Merger contained in this Agreement by the reguisite votes of
the gtockholders of the Company and of NationsBank, respec-
tively.

7.02. Requlatory Approvals. All regulatory approv-
als required to consummate the transactions contemplated here-
by, including, without limitation, those specified in Section
5.03(r), shall have been obtained and shall remain in full
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force and effect and all statutory waiting periods in respect
thereof shall have expired.

7.03. Third Party Consgents. All consents oxr approv-
als of all persons (other than Regulatory Authorities) required
for the consummation of the Merger shall have been obtained and
shall be in full force and effect, unless the failure to cobtain
any such consent or approval 1s not reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on
the Company or NationsBank, as the case may be.

7.04. No Injunction, Etc. No ordexr, decree or in-
junction of any court or agency of competent jurisdiction shall
be in effect, and no law, statute or regulation shall have been
enacted or adopted, that enjoins, prohibits or makes illegal
consummation of any of the transactions contemplated hereby
provided, however, that each of NationsBank and the Company
shall have used its best efforts to prevent any such rule,
regulation, injunction, decree or othex order, and to appeal as
promptly as possible any injunction, decree or other order that
may be entered, including, without limitation, by proffering
its willingness to accept an order embodying any arrangement
required to be made by such party pursuant to Section 6.01(b)
of this Agreement (and notwithstanding anything in this Section
7.04 to the contrary, no terms, conditions or provisions of an
order embodying such an arrangement shall .constitute a basis
for such party asserting nonfulfillment of the conditions con-
tained in this Section 7.04). '

7.05. Representations, Warranties And Covenants Of
NationsBank. In the case of the Company’s obligation to con-
summate the Merger: (i) each of the representations and war-
ranties contained herein of NationsBank shall be true and cor-
rect as of the date of this Agreement and upon the Effective
Date with the same effect as though all such representations
and warranties had been made on the Effective Date, except for
any such representations and warranties made as of a specified
date, which shall be true and correct as of such date, in any
case subject to the standard set forth in Section 5.02, {(ii)
each and all of the agreements and covenants of NatiomnsBank to
be performed and complied with pursuant to this Agreement on or
prior to the Effective Date shall have been duly performed and
complied with in all material respects, and (iii) the Company
chall have received a certificate signed by the Chief Financial
Officer of NationsBank, dated the Effective Date, to the effect
get forth in clauses (i) and (ii) of this Section 7.05.
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7.06. Representaticns, Warranties And Covenantg Of
The Company. In the case of NationsBank’s obligation to con-

summate the Merger: (i) each of the representations and war- ,
ranties contained herein of the Company shall be true and cor-
rect as of the date of this Agreement and upon the Effective
Date with the same effect as though all such representations
and warranties had been made on the Effective Date, except for
any such representations and warranties made as of a specified
date, which shall be true and correct as of such date, in any
case subject to the standard set forth in Section 5.02, (ii)
each and all of the agreements and covenants of the Company to
be performed and complied with pursuant to this Agreement on or
prior to the Effective Date shall have been duly performed and
complied with in all material respects, and (iii) NationsBank
gshall have received a certificate gsigned by the Chief Financial
Officer of the Company, dated the Effective Date, to the effect
get forth in clauses (i) and (ii) of this Section 7.06.

7.07. Effective Registration Statement. The Regis-
tration S8tatement shall have become effective and no stop order
gugpending the effectiveness of the Registration Statement
shall have been issued and no proceedings for that purpose
shall have been initiated or threatened by the SEC or any other
Regulatory Authority.

7.08. Tax Opinion. NationsBank and the Company
shall have received an opinicn from Wachtell, Lipton, Rosen &
Katz, in the case of NationsBank, and Skadden, Arps, Slate,
Meagher & Flom LLP, in the case of the Company, dated in each
case as of the Effective Time, substantially to the effect
that, on the basis of the facts, representations and assump-
tions set forth in such opinions which are consistent with the
state of facts existing at the Effective Time, the Merger will
be treated for Federal income tax purposes as a reorganization
within the meaning of Section 368 (a) of the Code and that ac-
cordingly:

(i) No gain or loss will be recognized by Na-
tionsBank or the Company as a result of the Merger;

(ii) No gain or loss will be recognized by the
stockholders of the Company who exchange all of their
Company Common Stock solely for NationsBank Common
Stock pursuant to the Merger ({(except with respect to
cash received in lieu of a fractional share interest
in NationsBank Common Stock): and

(iii) The aggregate tax basis of the NationsBank
Common Stock received by stockholders who exchange
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all of their Company Common Stock solely for Nations-
Bank Common Stock in the Merger will be the same as
the aggregate tax basis of the Company Common Stock
surrendered in exchange therefor (reduced by any
amount allocable to a fractional share interest for
which cash is received).

In rendering such opinions, such counsel may require
and rely upon representations and covenants including those
contained in certificates of officers of NationsBank, the Com-
pany and others, reasonably satisfactory in form and substance
te such counsel.

7.092. Articles Of Amendment. Provided that Nations-
Bank has not requested that the Company call for redemption the
Company Preferred Stock pursuant to Section 6.16 hereof, the
Articles of Amendment shall have become effective in accordance
with the North Carolina Business Corporation Act.

7.10. NYSE Listing. The shares of NationsBank Com-
mon Stock issuable pursuant to this Agreement shall have been
approved for listing on the NYSE, subject to official notice of
lssuance. . :

7.11. Company Rights Agreement. There shall exist

no "Stock Acquisition Date", "Distribution Date" or "Triggering
Event" (as each of such terms is defined in the Company Rights
Agreement) .

7.12. Accounting Treatment. NationsBank shall have _
received from Price Waterhouse ILLP, independent public accoun-
tants for NationsBank, a letter, dated as of or shortly before
the Effective Date, stating its opinion that the Merger shall
qualify for "pooling of interests" accounting treatment.

It is specifically provided, however, that a failure to satisfy
any of the conditions set forth in Section 7.06 or 7.11 shall
only constitute conditions if asgsserted by NationsBank, and a
failure to satisfy the condition set forth in Section 7.05
shall only constitute a condition if asserted by the Company .
ARTICLE VIII
TERMINATION

8.01. Termination. This Agreement may be termi-
nated, and the Merger way be abandoned: ' h
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(a) Mutual Congent. At any time prior to the Effec- -

tive Time, by the mutual consent of NationsBank and the Company
in a written instrument, 1f the Board of Directors of each so
determines by vote of a majority of the members of its entire
Board.

(b) Breach. At any time prior to the Effective
Time, by NationsBank or the Company (provided that the termi-
nating party is not then in material breach of any representa-
tion, warranty, covenant or other agreement contained herein),
if i1ts Board of Directors so determines by vote of a majority
of the members of its entire Board, in the event of either:
(i} a breach by the other party of any representation or war-
ranty contained herein (subject to the standard set forth in
Section 5.02), which breach cannot be or has not been cured
within 30 days after the giving of written notice to the
breaching party of such breach; or (ii) a material breach by
the other party of any of the covenants or agreements contained
herein, which breach cannot be or has not been cured within 30
days after the giving of written notice to the breaching party
of such breach.

(¢} Delay. At any time prior to the Effective Time,
by NationsBank or the Company, if its Board of Directors so
determines by vote of a majority of the members of its entire
Board, in the event that the Merger is not congsummated by Sep-
tember 1, 19298, except to the extent that the failure of the
Merger then to be consummated arises ocut of or results from the
failure of the party seeking to terminate this Agreement to
perform or cbserve the covenants and agreements of such party
set forth herein.

(d} No Approval. By the Company or NationsBank, if
its Board of Directors so determines by a vote of a majority of
the members of its entire Board, in the event (i) the approval
of the Federal Reserve Board required for consummation of the
Merger and the other transactions contemplated by the Merger
shall have been denied by final nonappealable action of such
Regulatory Authority or any governmental entity of competent
jurisdiction shall have issued a final nonappealable order en-
joining or otherwise prohibiting the consummation of the trans-
actions contemplated by this Agreement; provided, however, the
party seeking termination shall have complied fully with its
obligations under Section 6.01(b) of this Agreement; or (ii)
any stockholder approval reguired by Section 7.01 herein is not
obtained at the Company Meeting oxr the NationsBank Meeting.

(e} Dby either the Board of Directors of NationsBank
or the Board of Directors of the Company, if the Board of Di-
rectors of the other party shall have withdrawn, modified or
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changed in a manner adverse to the terminating party its ap-
proval or recommendation of this Agreement and the transactions
contemplated hereby; and

(£} by the Board of Directors of the Company, upon
written notice to NationsBank at any time during the ten-day
period commencing two days after the Deterxrmination Date (as
defined below), if both of the following conditions are satis-
fied:

(1} the Average Cleosing Price shall be less
than the product cf 0.80 and the Starting Price; and

(ii) (A) the quotient obtained by dividing the
Average Closing Price by the Starting Price (such
number being referred to herein as the "NaticnsBank
Ratio") shall be less than (B) the quotient obtained
by dividing the Average Index Price. by the Index
Price on the Starting Date and subtracting 0.15 from
the quotient in this clause (ii) (B} (such number be-
ing referred to herein as the "Index Ratio");

subiject, however, to the following provisions. If the Company
elects to exercise its termination right pursuant to the im-
mediately preceding sentence, it shall give prompt written no-
tice to NationsBank; provided, however, that such notice of
election to terminate may be withdrawn at any time within the
aforementioned ten-day period. During the five-day period com-
mencing with its receipt of such notice, WationgBank sghall have
the option to elect to increase the Exchange Ratio to egual the
lesser of (i) the quotient obtained by dividing (4) the product
of 0.80, the Starting Price and the Exchange Ratio (as then in
effect) by (B) the Average Cloging Price, and (ii) the gquotient
obtained by dividing (A} the product of the Index Ratio and the
Exchange Ratio (as then in effect) by (B) the NationsBank Ra-
tic. If NationsBank makes such an election within such five-
day period, it shall give prompt written notice to the Company
of such election and the revised Exchange Ratic, whereupon no
termination shall have occurred pursuant to.this Section
8.01(f) and this Agreement shall remain in effect in accordance
with its terms (except as the Exchange Ratio shall have been so
modified), and any references in this Agreement to "Exchange
Ratio" shall thereafter be deemed to refer to the Exchange Ra-
tio as adjusted pursuant to thig Section 8.01(f}.

For purpcses of this Section 8.01(f), the following
terms shall have the meanings indicated:

"Average Closing Price" means the average of the
daily last sale prices of NationsBank Common Stock as reported
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on the NYSE (as reported in The Wall Street Journal or, if not
reported therein, in another mutually agreed upon authoritative
source) for the ten consecutive full trading days in which such
shares are traded on the NYSE ending at the close of trading on
the Determination Date.

"average Index Price" means the average of the Index
Prices for the ten consecutive full NYSE trading days ending at
the close of trading on the Determination Date.

"Determination Date" means the date on which the ap-
proval of the Federal Reserve Board reguired for consummation
of the Merger shall be received.

"Index Group" means the 15 bank holding companies
listed below, the common stocks of all of which shall be pub-
licly traded and as to which there shall not have been, since
the Starting Date and before the Determination Date, an an-
nouncement of a proposal for such company to be acquired or for
such company to acquire another company or companies in trans-
actiong with a value exceeding 25% of the acquiror’s market
capitalization as of the Starting Date. In the event that the
common stock of any such company ceases to be publicly traded
or any such announcement is made with respect to any such com-
pany, such company will be removed from the Index Group, and
the weights (which have been determined based on the number of
outstanding shares of common stock) redistributed proportion-
ately for purposes of determining the Index Price. The 15 bank
holding companies and the weights attributed to them are as
follows:

Name Percentage Weighting
1. Citiceorp 8.7%
2. Chase Manhattan Corp. 8.0%
3. BankaAmerica Corp. 13.3%
4. Banc One Corp. 11.0%
5. First Union Corp. 10.7%
6. Wells Fargoe & Co. i.7%
7. First Chicago NBD Corp. 5.7%
8. Norwest Corp. . 7.1%
9. Bank of New York Co. 7.2%
10. Fleet Financial Group 4.8%
11. PNC Bank Corp. 5.8%
12. SunTrust Banks Inc. 4.0%
13. KeyCorp 4.1%
14. Mellon Bank Corp. 4.8%
15. Wachovia Corp. 3.0%
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"Index Price" con a given date means the weighted av-
erage (weighted in accordance with the factors listed above) of
the closing prices on such date of the companies comprising the
Index Group.

"Starting Date" means the last full day on which the
NYSE was open for trading prior to the execution of this Agree-
ment.

"Starting Price" shall mean the last sale price perxr
share of NationsBank Common Stock on the Starting Date, as re-
ported by the NYSE (as reported in The Wall Street Journal or,
if not reported therein, in another mutually agreed upon au-
thoritative source).

If NationsBank or any company belonging to the Index
Group declares or effects a stock dividend, reclassification,
recapitalization, split-up, combination, exchange of shares oxr
similar transaction between the Starting Date and the Determi-
nation Date, the prices for the common stock of such company
shall be appropriately adjusted for the purposes of applying
this Section 8.01(f).

8.02. Effect Of Termination And Abandénment. In the
event of termination of this Agreement and the abandonment of
the Merger pursuant to this Article VIII, no party to this
Agreement shall have any liability or further obligation to any
other party hereunder except (i) as set forth in Section 9.01
and (ii) that termination will not relieve a breaching party
from liability for any willful breach of this Agreement giving
rise to such termination.

ARTICLE IX

MISCELLANEQUS

9.01. Survival. All representations, warranties,
agreements and covenants contained in this Agreement shall not
survive the Effective Time or termination of this Agreement if
this Agreement is terminated prior to the Effective Time; pro-
vided, however, if the Effective Time occurs, the agreements of
the parties in Sections 3.04, 3.07, 6.12, 6.13, 6.14, 9.01,
9.04 and 92.08 shall survive the Effective Time, and if this
Agreement is terminated prior to the Effective Time, the agree-
ments of the parties in Sections 6.05(b), 8.02, 9.01, 9.02,
.04, 5.05, 2.06, 9.07 and 9.08, shall survive such termina-
tion.
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9.02. Waiver; Amendment. Subject to compliance with
applicable law, prior to the Effective Time, any provision of
this Agreement may be (i) waived by the party benefited by the
provision, or (ii) amended or modified at any time, by an
agreement in writing between the parties hereto approved by
their respective Boards of Directors and executed in the same
manner as this Agreement. Prior to submission of this Agree-
ment for approval by the stockholders of the Company, Nations-
Bank may make such amendments as are permitted by Section 2.01
and the Company’s Board of Directors shall approve the supple-
ments and amendments specified in this sentence.

9.03. Counterparts. This Agreement may be executed
in one or more counterparts, each of which shall be deemed to
constitute an original.

9.04. Governing Law. This Agreement shall be gov-
erned by, and interpreted in accordance with, the laws of the
State of New York, without regard to the conflict of law prin-
ciples thereof (except to the extent that mandatory provisions
of Federal law govern) . ' '

9.05. Expenses. Each party hereto will bear all
expenses incurred by it in connection with this Agreement and
the transactions contemplated hereby, except that printing ex-
penses and SEC filing and registration fees shall be shared
equally between the Company and NationsBank.

9.06. Confidentiality. Each of the parties hereto
and their respective agents, attorneys and accountants will
maintain the confidentiality of all information provided in
connection herewith in accordance, and subject to the limita-
tions of, the Confidentiality Agreement. C

9.07. Notices. All notices, requests and other com-
munications hereunder to a party shall be in writing and shall
be deemed given if personally delivered, telecopied (with con-
firmation) or mailed by registered or certified mail (return
receipt regquested) to such party at its address set forth below
or such other address as such party may specify by notice to
the parties hereto.

If to NationsBank, to:

NationsBank Corporation
NationgBank Corporate Center

100 North Tryon Street
Charlotte, North Carclina 28255
Attention: Frank L. Gentry
Telecopier: (704) 386-6453
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With copies to:

Edward D. Herlihy, Esg.
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 1001¢

If to the Company, to:

Barnett Banks, Inc.

50 North Laura Street
Jacksonville, Florida 32202
Attention:

Telecopier:

With copies to:

Fred B. White, III, Esq.

Skadden, Arps, Slate, Meagher
& Flom LLP

91¢ Third Avenue

New York, New York 10022

9.08. Entire Understanding:; No Third Party Benefi-
ciaries. Except for the Confidentiality Agreement, which shall
remain in effect, and the Stock Option Agreements, this Agree-
ment represents the entire understanding of the parties hereto
with reference to the transactions contemplated hereby and _
thereby and supersede any and all other oral or written agree-
ments heretofore made. Except for Sections 6.12 and 6.14,
nothing in this Agreement, expressed or implied, is intended to
confer upon any person, other than the parties heretoc or their
respective successors, any rights, remedies, obligations or
liabilities under or by reason of this Agreement.

9.09. Headings. The headings contained in this
Agreement are for reference purposes only and are not part of
this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be 2xecuted in counterparts by their duly
authorized officers, all as of the day and year First above
wrikten.

BARNETT BANKS, INC.

By -
Name: Charles E. Rice
Title: Chairman and Chief

Executive Officer

.

NATIONSBANK CORPORATION

By:

‘Name : Hugh L. McColl
Title: Pregident and Chief
Executive Qfficer



IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in counterparts by their duly
authorized officers, all as of the day and year first above
written.

BARNETT BANKS, INC.

By:

Name: Charles E. Rice
Title: Chairman and Chief
Executive Qfficer

NATIONSBANK CORPORATION

Sl o

‘Name/ Hugh L. McCol '
Title: President and Chief
Executive Officer



AMENDMENT
to
AGREEMENT AND PLAN OF MERGER

AMENDMENT, dated as of November 18, 1997 (this
"Amendment") among NationsBank Corporation, a North Carolina

corporation ("NationsBank"), NB Holdings Corporation, a Dela-
ware corporation and wholly-owned subsidiary of NationsBank
("Mergexr Sub"), and Barnett Banks, Inc., a Florida corporation

("the Company”).

WHEREAS, NationsBank and the Company have previously
entered into that certain Agreement and Plan of Merger, dated
as of August 29, 19¢7 (the "Agreement"); and

WHEREAS, such persons wish to amend the Agreement,
pursuant to Sections 2.01 and 9.02 of the Agreement, in the
manner set forth below;

NOW, TEEREFORE, the parties hereto agree as follows:

1. All capitalized terms used and not defined herein
shall have the meanings given them in the Agreement, and each
reference in this Agreement to "this Agreement", "hereof",
"herein", "hereunder" or "hereby" and each other similar refer-
ence shall be deemed to refer to the Agreement as amended
hereby. All references to the Agreement in any cother agreement
between NationsBank and the Company relating to the transac-
tions contemplated by the Agreement shall be deemed to refer to
the Agreement as amended hereby.

2. The first paragraph on page 1 of the. Agreement is
hereby amended and restated in its entirety to read as follows:

AGREEMENT AND PLAN COF MERGER, dated as of August
29, 1%97 (this "Agreement"}, by and among Barnett
Banks, Inc., a Florida corporation. {the "Company"),
NationsBank Corporation, a North Caroclina corporation
("NationsBank") and NB Holdings Corporation, a Dela-
ware corporation and a wholly-owned subsidiary of
NationsBank (subject to Section 1.01 hereof; "Merger
Sub") .

3. The first recital to the Agreement is hereby
atnended by deleting the words "with and into NationsBank so
that NationsBank" and substituting therefor the words "with and
intoc Merger Sub so that Merger Sub".

4. Section 1.01 is hereby amended by inserting the
following definitions in appropriate alphabetical order
therein:



"Merger Sub" shall have the meaning set forth in
the introductory paragraph to this Agreement, or, at
the sole election of NationsBank and subject to com-
pliance with Section 2.01 hereof, shall mean a
wholly-owned subsidiary of NationsBank organlzed by
NationsBank to effect the Merger.

"Merger Sub Common Stock" shall have the mean-
ings set forth in Section 3.01(c) of this Agreement.

5. BSection 1.01 ig hereby further amended by insert-
ing the following before the period in the definition of "Sub-
sidiary" and "Significant Subsidiary": "; provided that for
purposes of Article V, Merger Sub shall be deemed a Significant
Subsidiary of NationgBank"

6. BSecticon 2.01{a) is hereby amended by deleting
each reference to "NationsBank" in the first sentence thereof
and substituting in each case the words "Merger Sub", and by
deleting the words "North Carolina" and substituting therefor
the word "Delaware".

7. Section 2.01 (b} is hereby amended by deleting the
phrase "the Secretary of State of North Carclina" and substi-
tuting therefor the phrase "the Secretary of State of the State
of Delaware"; by deleting the phrase "Section 11-05 of the Gen- -
eral and Business Corporation Act of North Carolina (the
"NCBCA") and by substituting therefor the phrase "Section 252
of the General Corporation Law of the State of Delaware (the
"DGECLY) "; and by deleting from the last sentence thereof the
phrase "Section 11-06 of the NCBCA" and substituting therefor
the phrase "Sectlons 252 and 261 of the DGCL".

8. Section 2.01(c) is hereby amended by deleting the.
word "NationsBank" and substituting therefor the words "Merger
Sub".

9. Section 3.01 ig hereby amended by adding at the
end thereof a new subsection (¢}, to read in ite entirety as
follows:

{c) Outstanding Merger Sub Common Stock. Each
ghare of the common stock of Merger Sub (the "Merger

Sub Common Stock") issued and outstanding immediately
prior to the Effective Time shall be unchanged and
shall remain ilssued and outstanding as common stock
of the Surviving Corporation.

10. 8Secticon 5.03(b) is hereby amended by adding at
the end thereof a new paragraph (iil), to read in its entirety
as follows:

(iii) In case of the representations and warran-
ties of NationsBank, the ocutstanding shares of Merger



Sub Common Stock are (or, if NationsBank should des-
ignate Merger Sub to be an entity other than NB Hold-
ings Corporation pursuant hereto, at the Effective
Time will be) . validly issued and outstanding, fully
paid and nonassessable, and subject to no preemptive
rights.

11. Section 5.03(d) is hereby amended by inserting
between the words "and it has" and "the corporate power" and
following phrase: "(and, in the case of the representations and
warranties of NationsBank, Merger Sub has or, if NationsBank
should designate Merger Sub to be an entity other than NB Hold-
ings Corporation pursuant hereto, will have at the Effective
Time)".

12. Section 5.03{(e) is hereby amended by inserting
at the end thereof the following:

This Agreement and the transactions contemplated
hereby have been (or, if NationsBank should designate
Merger Sub to be an entity other than NB Holdings
Corporation pursuant hereto, at the Effective Time
will have been) autheorized by all necessary corporate
and stockholder action of Merger Sub, and this Agree-
ment is (or, if NationsBank should designate Merger
Sub to be an entity other than NB Holdings Corpora-
tion pursuant hereto, at the Effective Time will be)
a legal, valid and binding agreement of Merger Sub,
enfordeable in accordance with its terms (except as
such enforceability may be limited by applicable
bankruptecy, insolvency, reorganization, moratorium,
fraudulent transfer and similar laws of general ap-
plicability relating to or affecting creditors’
rights or by general equity principles) .

13. Section 7.08 is hereby amended by (A) amending
and restating clause {i) thereof to state in its entirety as
follows:

(1) No gain or loss will be recognized by Na-
tionsBank, the Company or Merger Sub as a result of
the Merger; ;

and (B) by substituting for the phrase "NationsBank, the Com-
pany and others" in the last sentence thereof the phrase "Na-
tionsBank, the Company and Merger Sub and others".

14. TUpcn execution and delivery of this Amendment by
each of the parties hereto, Merger Sub shall become a party to
the Agreement with guch rights and obligations as are provided
herein and therein.



15. This Amendment shall be governed by and con-
strued in accordance with the laws of the state of New York,
without regard to the conflict of law principles thereof.

16. This Amendment may be signed in any number of
counterparts, each of which shall be an original, with the same
effect as if the signatures thereto and hereto were upon the
same instrument.

17. Except ag expressly amended hereby, the Agree-
ment shall remain in full force and effect.



IN WITNESE WHAKREOF. the parties herato have caused
thig instrument to be exgcuted in counkerparts by their duly
aurhorized officers, all a» of the day a yvear first abeawve
written.

BARNETT BANEE, INC.

By

Heme: {7 W Resgmoapn
Title: Chioe Froneral ccGear

NATIONSBANY. CORPORATION

By: B ——
Namm:
Title:

VB HOLDINGS CORPORATION

Ry:

Name:
Title:



IN WITNESS WHEREOF, the parties hereto have caused
thig instrument to be executed in counterparts by their duly
authorized cfficers, all as of the day and year first above
written.

BARNETT BANKS, INC.

By:

Name:
Title:

WATIONSBANK CORPORATICON

Name :
Titleg:

NB HOLDINGS CCRPORATION

Name
Titl



AMENDMENT NO. 2
TO
AGREEMENT AND PLAN OF MERGER

AMENDMENT NO. 2, dated as of December 3, 1997 (this
“Amendment”) among NationsBank Corporation, a North Carolina
corporation (“NationsBank”), NB Holdings Corporation, a Delaware
corporation and wholly-owned subsidiary of NationsBank (“Merger Sub”),
and Barnett Banks, Inc., a Florida corporation (the “Company”).

WHEREAS, NationsBank and the Company have previously entered
into that certain Agreement and Plan of Merger, dated as of August 29, 1997
and NationsBank, the Company and Merger Sub have previously entered
into that certain Amendment to Agreement and Plan of Merger, dated as of
November 18, 1997 (collectively, the “Agreement”); and

WHEREAS, such persons wish to amend the Agreement, pursuant to
Sections 2.2 and 9.2 of the Agreement, in the manner set forth below;

NOW, THEREFORE, the parties hereto agree as follows:

1. All capitalized terms used and not defined herein shall have the
meanings given them in the Agreement, and each. reference in this
Agreement to “this Agreement, “hercof”’, “herein”, “hereunder” or “hereby”
and each other similar reference shall be deemed to refer to the Agreement,
as previously amended and as amended hereby. All references to the
Agreement in any other agreement between NationsBank and the Company
relating to the transactions contemplated by the Agreement shall be deemed
to refer to the Agreement as previously amended and as amended hereby.

2. The first sentence of Section 2.2 is hereby amended by deleting the
text of clause number (2) of the first sentence and substitfuting therefor the
following:

(2) Friday, January 9, 1998, whichever is later.

3. This Amendment shall be governed by and construed in accordance
with the laws of the state of New York, without regard to the conflict of law
principles thereof.

4. This Amendment may be signed in:any number of counterparts,
each of which shall be an original, with the same effect as if the signatures
thereto and hereto were upon the same instrument.



5. Except as expressly amended hereby, the Agreement shall remain
in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused this
instrument to be executed in counterparts by their duly authorized officers,
all as of the day and year first above written.

BARNETT BANKS, INC.

By: DLL \DB_/—%

l Charles W. Newman
Chief Financial Officer

NATIONSBANK CORPORATION

‘!ﬂlg \ ,e(i-ug
James H. Hance, Jr.
Vice Chairman and Chief

Financial Officer
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EXHIBIT A

THE TRANSFER OF THIS AGREEMENT I&£ SUBJEQT TO
CERTATN PROVISTONS CONTAINED HEREIN AND TO
RESALE RESTRICTIONS UNDER THE
SECURITIES ACT OF 1533, A3 AMENDED

STOCK OPTION AGREEMENT, dated Bugust 28, 19%7, be-
tween Barnett Banks, Inc., 2 Florida corporation ("Issuer"),
and NationsBank Corporation, a North Carcolina corporation
("Grantee”) .

L - T — T — G

WHEREAS, Grantee and Igsuer have entered into an

Bgreement and Plan of Merger of even dake herewith [(the "Merger .

Agreement"), which agreement has been executed by the parties
hereto immediately prior te this Stock Option Agreement (the
"Agraeemant®) ; and : :

WHERELS, as a condition to @Grantee’s entering into
the.Merger_ Agreement and in consideration therefor, Issuer has
agreed Lo grani Grantee the Option (as hereinafter defined);

NOW, THEREFCRE, in conglderation of the foregoing and
the mutuzl covenants and agreements set forth herein and in the
Merger Agreement, the parties hereto agree as follows: '

1. (a) Issuer hereby grants to Grantee an uncondi-
tional, irrevocable option (the "Optieon") to purchase, subject
to the termg herenf, up to 39,379,342 fully paid and nonassess-
able shares of Igsuer’s Common Stock, par value 52.00 per share
("Common Stock®), at a price of $54.8125 pexr share (the "Option
Price"); provided, however, that in no event shall the number
of shares of Common Stock for which this Option iz exercisable
exceed 19.9% of the Issuer’s issued and cutstanding shares of
Common Stock without giving effect to any shares subject &0 or
issued pursuant to the Option. The number of shares of Common
Stock that may be received upon the exercise of the Option and
the Opticon Price are subject o adjustment as hereip set forth.

(b) In the event that any additional sghares of Com-
mon. Stock are either (i) issued or otherwise become ocutstanding
after the date of this Agreement (other than pursuant to this
Agreement) or {(ii) redeemed, repurchased, retired or otherwise -
cease to be oubtstanding after the date of the Agreement, the
nunber of shares of Common Steock subject to the Option zhall be
increased or decreased, as appropriate, so that, after such
igsuance, such nmuwber equals 192.9% ot the numbker of shares of
Common Stock then issued and outstanding without giving sffect
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£o any shares subject or issued pursuant to the Option. Noth-
ing contained in this Section 1{b) or elsewhere in this Agree-
ment shall be deemed to authorize Issuer or Grantee to breach
any provision of the Merger Agreement.

2. {a@) The Holder {(as hereinafter defined} may ex-
ercise the Option, in whole or part, and from time to time, if,
but only i1f, both an Initial Triggering Event (as hereinaftexr
defined) and a Subsequent Triggering Event (as hereinafter de-
fined) shall have occourred prior to the cccurrence of an Exer-
cise Termination Event (as hereinafter defined), provided that
the Holder shall have sent the written notice of such axgrcise
{as provided in subsection (e) of this Section 2) within 90
days following such Subsequent Triggering Event. Each of the
following shall be an YExercise Termination Event": (i} the
Effective Time (as defined in the Merger Agreement) of the
Merger; (ii) termination of the Merger Agreement in a2ccordance
with the provisions thereof if such termination occurs prior to
the aoourzence of an Initial Triggering Event except a termina-
tion by Grante= pursuant to Section 8. Ol(b) of the Merger
Agreement (unle=e the breach by Issuer giving rise to such
right of termination is non-volitional); or (iii) the passage

"of 12 menths after termination of the Merger Agreement if such

cermination follows the occurrence of an Initial Triggering
BEvent or 1ls a termination by Grantee pursuant to Section

2.01 (b} of the Merger Agreement (unless the breach by Issuer
giving rise to such right of termination is non-volitional)
(provided that if an Initial Triggering Bvent continues o¥ oc-
curg beyond =such termination and prior to the passage of such
12-~month period, the Exercige Termination Event shall be 12
months from the expiraticon of the Lagt Triggering Event but in
no avent more than 18 months after sfuch termination). The
"Last Triggering Event™ shall wean the last Initial Triggering
Event to expire. The term "Holder" shall mean the holder or
holders of the Option. .

(b} The term "Initial Triggering Event" shall mean
any of the following events or transactiong occurring after the
date hereof: :

(1) Issuer or any of its Subsidiaries (eagh
an "Issuer Subsidiary"), without having received Grant-
ee’s prior written consent, shall have entered into an
agreement to engage in an Accuisition Transaction (as
hereinafter defined) with any person (the term "person”
for purposes of this Agreement having the meaning ag-
signed thereto in Sections 3(a) (9) and 13(d) (3) of the
Securities Exchange Act of 19234, as amended (the "1934
Act"), and the rules and regulations thereunder) other
than Grantee or any of its Subsidiaries (each a “Grantee
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Subsidiary") or the Boaxd of Directors of Issuer zhall
have recommended that the stockholders of Igsuer approve
or accept any Acquisition Transaction. For purposes of
this Agreement, "Acquisition Transaction™ shall mean (w)
a merger or consolldation, or any similar tranzaction,
involving Issuer or any Significant Subsgidiary (as de-
fined in Rule 1-02 of Regulation S-X promulgzted by the
Securities and Exchange Commission (the "SECY)) of Ig-
guer, (x) a purchase, leage or other acquisition or as-
sumption of all or a substantial portion of the assets
or deposite of Issuer or any Significant Subsidiary of
Issuer, (y) a purchase or other acguisition (including
by way of merger, consclidation, share exchange or oth-
erwigse) of securities representing 10% or more of the
voting power of Issuer, or (2z) any substantially similar
transaction; provided, however, that in no event shall
-any merger, conscolidation, purchase or similar transac-
tion involving only the Issuer and one or more of its
Subzidiaries or involving only apny two or more of such
Subsidiaries, be deemed to be an Acquisition Transac-
tion, provided that any such transaction is not entered
_inteo in violation of the terms of the Merger Agreement; !

(ii) I=ssuer or any Issuer Subsidiary, without
having received Grantee’s prior written consent, shall
have authorized, recommended, proposed or publicly an-
nounced its intention to authorize, racommend or pro-
pose, to engage in an Acquisition Transaction with any
person other than Grantee or a Grantee Subsidiary, or
the Board of Directors of Issuer shall have publicly
withdrawn or modified, or publicly announced its inten-
tion to withdraw or modify, in any manner adverse to
Grantee, its recommendation that the stockholders of
Iepuer gpprove the transactions contemplated by the
Merger Agreement in anticipation of engaging in an Ac-
quigition Transaction;

(iii) Any per=son other than Grantee, any
Grantee Subsldiary or any Issuer BSubsidiary acting in &
fiduciary capacity in the cordinary course of its busi- i
ness shall have acquired beneficial ownership or the
right to acquire beneficial ownership of 10% or more of
the outstanding shares of Common Stock (the term "bene-
ficial ownership" for putrposes of this Agreement having
the meaning assigned thereto in Section 13{(d) of the
1934 Act, and the rules and regulations thersunder) ;

{iv) Any person cother than Grantee or any

Grantee Subsidiary shall have made a bona fide proposal
to Issuer or its stockhelders by public announcement or
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written communication thab ig or betomes the subject of
public disclosure to engage in an Acgquisition Transac-
tion;

{(v) After an goverture is made by a third
party to Issuer or its stockholders to engage in an Ac-
quisition Transaction, Issuer shall have breached any
covenant or obllgation contained in the Merger Agreement
and such brezach (x) would entitle Grantes to terminate
the Merger Agreement and (y) shall not have been cured
prior te the Notice DRate (asg defined below); or

(vi) Any person other than Grantee or any
Grantee Subsidizry, other than in connection with a
transaction te which Grantee has given its prior written
consent, shall have filed an application or notice with
--the Pederal Regerve Board, or other federal or state
bank regulatory authority, which application or notice

has been accepted for procegging, for approval to engaga-

in an Acguisgition Transaction.

. lg) The term "Subsequent Triggering Event" ghall
mean either of the following events or transactionsg occurring
after the date hereof: }

(i} The acquisition by any person of benefi-

cial ownersghip of 20% or more of the then outstandlng
Common Stock; or

fii} The occurrence of the Initial Triggering
Event described in paragraph (i) of subsection [b) of
this Section 2, excepht that the percentage referred to
in-clause (y) shall be 20%.

(d) TIgsuer shall notify Grantee promptly in writ-
ing of the occurrence of any Initial Triggering Event or Sub~
sequent -Triggering Event of which it has notice (together, a
nTriggering Event"), it being understeood that the giving of
such notice by Issuer shall not be a condition to the right
of the Holder to exercisze the Qption.

(¢) In the event the Holder ie entitled to and
wishes to exercise the QOption, it shall send to Issuer & .
written notice (the date of which being herein referred to as
the "Wotice Date'") specifying (i) the total number of shares
it will purchase pursuant to such exercise and (ii) a place
and date not earlier than three business days nor later than

60 business days from the Notice Date for the cleosging of such .

purchase (the "Cloging Date"); provided that 1f prier notifi-
cation to or approval of the Federal Resexrve Board or any

2124032800 . 01-09-98 03:29PM
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other regulatory agency is reguired in comnectien with such
purchase, the Holder shall promptly file the required notice
or application for approval and shall expeditiously process
the same and the period of time that otherwise would run pur-
guant to thig sentence ghall run instead from the date on
which any required notification pericds have expired or heep
terminared or such approvals have been cbtained and any req-
uigsite waiting period or periods shall have pagsed. Any ex-
ercise of the Option shall be deemed toc occur on the WNotice
Date relating theresto.

(f) At the closing referred to in suybsection (e)
of this Section 2, the Holder shall pay to Issuer the aggre-
gate purchase price for the shares of Common Stock purchased
pursuant to the exercise of the Opticn in jimmediately avail-
able funds by wire transfer to a bank aceount designated by
Izsuer, provided that Ffajilure or refusal of Issuer to desig-
nate such a bank account shall not preclude the Holder from
exercising the Option. :

{g) At such closing, simultaneously with the da-
livery of immediately available funds as provided in sub-
gection {£) of this Section 2, Issuer shall deliver to the
Holder a certificate or certificates representing the number
of shares of Common Stock purchased by the Holder and, if the
Option should be exercised in part only, a new Option evi-
dencing the rights of the Holdexr thereof to purchase the bal-
anca of the sghares purchasable hereunder, and the Helder
shall deliver to Issuer a copy of this Agresment and a letter
agreeing that the Holder will not offer to sell or otherwise
dispose of such shares in violation of applicable law or the
provisions of this Agreement.

(h} Certificates for Common Stock delivered at a
closing hereunder may be endorsed with a restrictive legend
that shall read substantially as follows:

nThe transfer of the shares represented by this ‘
certificate ig subject to certain provisions of an
agreement between the registersed holder herecf and
Isguer and to resale restrictions arising under the
Securities Act of 1833, ag amended. A e¢opy of such
agreement is on file at the principal office of
Issuer and will be provided to the holder herecof
without charge upon receipt by Iessuer of a written
request therefor." : ' j

It is understood and agreed that: (i) the reference to the

resale restrictions of the Securitieg Act of 1533, as amended
{che "1933 Act"), in the above legend shall be removed by
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delivery of substitute certificate(s) without such reference

if the Holder shall have delivered to Issuer a copy of a let- -

ter from the staff of the SEC, or an opinion of counsel, in
farm and substance reasonably satisfactory to Isesuer, to the
effect that such legand is not regquired for purposes of the
1933 Act; {(ii) the reference to the provisions to thig Agree-
ment in the above legend shall be removed by deliverv of sub-
stitute certificate({s) without such reference if the shares
have been sold or transferred in compliance with the provi-
glona of thiz Agreement and under circumstances that do not
reguire the retention of such reference; and (iii) the legend
shall be removed in its entirety if the conditions in the
preceding clauses (i) and (ii) are both satisfied. TIn addi-
tion, such certificates ghall bear any other legend asg may bhsa
regquired by law. '

(i) TUpon the giving by the Holder to Issuer of the
written notice of exercige of the Cption provided for under
gsubsecetion {(e) of this Section 2 and the tender of the appli-
cable purchase price in immediately available funds, the
Holder shall be deemed to be the holder of record of the
shares of Common Stock issuable upon such exercise, notwith-
standing that the stock transfer books of Issuer shall then
be closed or that certificates representing such shares of
Common &tock shall not then be actually delivered to the
Holder. Issuer shall pay all expenses, and any and all
Tnited States federal, state and local taxes and other
charges that may be payable in conmection with the prepara-
tion, issue and delivery of stock certificates under this
gection 2 in the name of the Holder or its assignee, trans-
feree or designes.

- 3. Isguer agrees: (i) that it shall at all times
maintain, free from preemprive xights, sufficient authorized
but unissued or treasury shares of Common Stock =20 that the
Option may be exercised without additiconal anthorization of
Commorn: Stock after giving effect to all other optioms, war-
rants, convertible securities and other rights to purchase
Common Stock; (ii) that it will not, hy charter amendment or
through reorganization, consolidation, merger, dissolution ox
gale of assets, or by any other voluntaxy ackt, avoid or seek
to avoid.the observance or performance of any of the cove-
nants, stipulations or ceonditions to be observed or parformed
hereunder by Issuer; (iii) promptly to take all action a5 nay
from time to kime be regquired (including (x) complying with
all premerger notificatlon, reporting and waiting period re-
quirements specified in 15 U.5.C. § 18a and regulations pro-
mulgated thereunder and (y) in the event, under the Bank
Eolding Company Act of 1956, asg amended (the "BHCA"), or the
Change in Bank Contrel Act of 1978, as amended, or any state
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banking law, prior approval of or notice to the Federal Re-
serve Board ox to any state reguletory authority is neceasary
before the COption may be exercisged, cooperating Fully with
the Holder in preparing such applications or notices and pro-
viding such information to the Federal Regerve Board or such
state regulatory authority as they may requirs) in order to
permit the Holdaer to exercise the Option and Issuer Quly and
effectively to issue shares cof Common Stock pursuant hereto;
and (iv) prompitly to take all agtion provided herein to pro-
tect the rights of the Holder agalnst dilution.

4. This Agreement {and the Option granted hereby)
are exchangeable, without expense, at the option of the
Holder, upon presentation and surrender of this Agreement at
the principal office of Issuer, for other Agreements provid-
ing for Opticons of different denominations entitling the
helder thereof to purchase, on the same terms and subject to
the same conditions as are set forth herein, in the aggregate
the gsame number of shares of Common Stock purchasable here-
under. The terms “"Agreement" and "Option"™ as used herein
include any Stock Option Agreements and related Optiona for
which this Agreement (and the Option granted hereby) may be
exchanged. Upon. receipt by Issuer of evidence reasonably
gatisfactory to it of the loss, theft, destruction or mutila-
tion of this Agreement, and {(in the case of loss, theft or
destruction) of reasonably satisfactory indemnification, and
upon surrender and cancellation of this Agreement, if muti-
lated, Issuer will execute and deliver a new Agreement of
like tenor and date. Any such new Agreement executed and
delivered shall constitute an additional contractual obhliga-
ticn on the part of Issuer, whether or not the Agreement =o
last, stolen, destroyed or mutilated shall at any time be
enforcezble by anyone.

5. In addition to the adjustment in the number of
shares of Common Stock that are purchasable upon exercise of
the Option pursuant to Section 1 of this Agreement, the num-
ber of sharass of Common Stock purchasable upon the exercise
aof the Option and the Option Price shall be subject te ad-
justment from time to time as provided in this Section 5. In
the ‘event of any change in, or distributions in respect of,
the Common Stock by reason of stock dividends, split-ups,
mergers, recaplitalizations, combinations, subdivisions, con-
versions, exchanges of shares, distributions on or in respect
of the Common Stoack that would be prohibited under the terms
of 'the Merger Agresment, or the like, the type and number of
shares of Common Stock purchasable upon exercise héreof and
the Qption Price shall be appropriately adjusted in such man-
ner as shall fully preserve the economic benefits provided
haersunder and proper provisicn shall be made in any agreement
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governing any such transaction to provide for such proper
adjustment and the full satisfaction of the Issuer’s obliga-
tions hereunder.

6. Upon the occurrence of a Subsequent Triggering
Event that occurs prior to an Exerciszse Termination Event,
Issuer ghall, at the request of Grantee delivered within 90
days of such Subsequent Triggering Event (whether om its own
behalf or on behalf of any subsequent holder of this option
{or part thereof) or any of the shares of Common Stock issued
pursuant hereto), promptly prepare, file and keep current a
shelf registration statement under the 1833 Act covering this
Option and any shares isaued and issuable pursuant to this
Cption and shall use its reasonable best efforts to cause
such registration statement to become effective and remain
current in order to permit the sale or other disposition of
this Option and any shares of Common Stock issued upon total
or partial exercise of this Option ("Option Shares') in ac-
cordance with any plan of disposition requested by Grantee.
Issuer will use its reasonable best efforts to cause such
registration statement first to become effective and then to
remain effective for such period not in excess of 180 days
from the day such registration statement first becomes effec-
tive ox such shorter time as may be reasonably necessary to
effact such sales or other dispositions. Grantee shall have
the right to demand two such registraticns. The foregoing
notwithstanding, if, at the time of any request by Grantee
for registration of the Option or Option Shares as provided
above, Issuer is in registration with respect to an under-
written publi¢ offering of shares of Common Stock, and if in
the good faith judgment of the managing underwriter or manag-
ing underwriters, or, if none, the zole underwriter or under-
writers, of such offering the inclusion of the Holder’s Op~
tion 'or ‘Option Shares would interfere with the successzful
marketing of the shares of Common Stock offered by Tagsuer,
the number of Option Shares otherwize to be covered in the
reglstration statement contemplated hereby may be reduced;
and provided, however, that after any such required reduction
the number of Optlon Shares to be included in such offering
for the account of the Holder shall constitute at least 25%
of the tetal number of shares to be sold by the Holder and
Issuer in the aggregate; and provided further, however, that
if such reduction oeccurs, then the Issuer shall file a regis-
tration statement for the balance as promptly as practiecal
and no reduction shall thereafter cccur. Each such Holder
shall provide 21l inforxmation reasonably requested by Issuer
for inclusion in any registration statement to be filed here-
under. -If requested by any such Holder in connection with
puch registration, Issuer shall bacome a party to any under-
writing agreement releting teo the gale of such shares, but

2124032000 01-09-98 03:29PM
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only to the extent of obligating itself in respedt of repre-
gentations, warranties, indemnities and other agreements cug-
tomarily included in secondary offering underwriting agree-
mente for the Issuer. Upon receiving any request under this
Jection 6 from any Holder, Issuer agrees to =send a copy
thereof to any other person known to Issuer to be eutitled to
registration rights under this Section &, in each cage by
bromptly mailing the same, postage prepaid, to the address of
regord of the persons entitled tg recelve such copies. Not-
withstanding anything te the contrary contained herein, in no
event shall Issuer be obligated ko effect more than two reg-
istrations pursuant to thiz Section 6 by reason of the fack
that there shall be more than ome Grantes as a result of any
agsignment or division of thig Agreement , -

7. {a) Immediately prior to the oocurrence of o
Repurchase Event (as defined below), (1) following a request
of the Holder, delivered prior to an Exercise Terminaticn
Event, Issuer (or any successor thereto) shall repurchase the
Option from the Holder at a price (the "Option Repurchase
Price") egqual to the amcunt by which (A) the Market /Offer

Price (ap.defined below) exceeds (B)l the Option Price, multi-

plied by the number of shares for which this Option may then
be exercised and (ii) at the request of the owner of Option
Shares from time to time (the "Ownex®), delivered within 90
days of such o¢currence (or sueh latrer period as provided in
Section 10), Issuer shall repurchase such number of the Qp-
tion Shares from the Owner as the Owner shall designate at a
price (the "Option Share Repurchase Price") egual to the
Market/Offer Price multiplied by the number of Option Shares
50 designated. The term "Market /Offer Price" shall mean the
highest of (i) the price per share of Common Stock at which a
tender offer or exchange offer therefor has been made, (ii)
the price per ghare of Common Stock to be paid by any third
party pursuant to an agreement with Issuer, (iii) the highest
closing price for shares of Commbn Stock within the six-month
period immediately preceding the date the Holder gives mnotice
of the required repurchase of thig Option or the Owner gives
notice of the required repurchase of Option Shares, as the
cage may be, or (iv) in the event of z gsale of all or a sub-
stantial portion of Iseuer’s agzets, the sum of the Price
paid in such sale for such assets and the current market
value of the remaining assets of Issuer as determined by a
nationally recognized investment banking firm selected by the
Holder or the Qwner, as the case may be, and reasonably ac-
ceptable to the Issuer, divided by the number of sharesz of
Common Stock of Issuer outstanding at the time of such sale,

in determining the Market/Offer Price, the walue of consider-

ation other than cash shall be determined by a nationally
recognized investment banking firm selected by the Holder or
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Owner, as the case may be, and reagonably acceptable bo the
Igsuer. '

(b) The Holder and the Owner, as the case may be,
may exercise ite right to require Issuer to repurchase the
Opticn and any Option Shares pursuant to this Section 7 by
surrendering for such purpose to Issuer, at its principal
cffice, a copy of this Agresment or certificates for Option
Shares, as applicable, accompanied by a written notice or
notices stating that the Holder or the Owner, as the case may
be, elects to require Iasuer to repurchase this Option and/or
the Option Shares in accordance with the provisions of this
Section 7. Within the latter to occur of (x) five bhusiness
days after the surrender of the Optlon and/or certificates
representing Option Shares and the receipt of such notice or
notices ralating therete and (y) the time that ig immediately
prior to the occurrence of a Repurchase Event, Issuer shall
deliver or cause to be delivered to the Holder the Option
Repurchase Price and/or to the Owner the Option Share Repur-
chase Price therefor or the portion thersof, if any, that
Tssuer is not then prohibited under applicable law and regu-
lation from go delivering or with respect to which Igguer
does not reguire the approval {(or has cbtalned such approval)
of its stockholders pursuant to Article VIIT of Izsuer’s
Amended and Restated Articles of Incoxporation.

(¢) To the extent that Issuer is prohibited under
applicable law or regulation from xepurchasing, or requires
any approval of its stockholders to repurchase, the Option .
and/or cthe Option Shares in full, Issuer shall immediztely go
notify the Holder and/cor the Owner and thereafter deliver or
cause to be delivered, from time to time, to the Holder and/
or the Ownex, as appropriate, the portion of the Option Re-
purchase Price and the Opriom Share Repurchase Price, respec-
tively, that it is no longer prohibited from delivering, )
within-five business days after the date on which Issuer is
no lenger so prohibited; provided, however, that if Isguer at
any time after delivery of a notice of repurchase pursuant to
paragraph (b) of this Section 7 is prohibited under appli-
cable law or regulation from delivering, or reguires any ap-
proval of its stockholders teo deliver, to the Holder and/or
the Owner, as appropriate, the Option Repurchase Price and
the Option Zhare Repurchase Price, respectively, in full (and
Igsuer hereby undertakes to use its best efforts to obtain
such approval of its stockholders and all required regulatory
and ‘legal approvals and to file any required pnotices, in each
case as promptly as practicable in order to accomplish such
repurchase), the Holder or Owner may revoke its notice of
repurchase of the Option or the Qption Shares either in whole
or to the extent of the prohibition, whereupon, in the latter
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case, Issuer shall promptly (i) deliwver to the Holder and/or
the Owner, as appropriate, that portion of the Option Repur-
chase Price or the Option Share Repurchase Price that Issuer
is not prohibited from delivering; and (ii) deliver, as ap-
propriate, either (A} to the Holder, a new Stock Optiom
Agreement evidencing the right of the Holder to purchase that
number of shares of Common Stock cbtained by multiplying the
number of shares of Common Stock for which the surrendered
Stoack Option Agreement was exercizable at the time of deliv-
ery of the notice of repurchasge hy a fraction, the numerator
of which is the Option Repurchase Price less the portion
therecof therstofore delivered to the Holder and the denomina-
tor of which is the Option Repurchase Price, or (B) to the
Owner, a ertificate for the Option Shares it is then so pro-
hibited from repurchasing.

(d) For purposes of this Section 7, a Repurchase
Event shall bhe deemed teo have occourred (i) upon the consumma-
tion of any merger, coasolidation or similar transaction in-
volving Issuer or any purchzse, lease or other acgquisition of
all or = substantial portion of the assets of Issuer, other

_than any such transackion which would not constitute an Ac-

quisition Transaction pursuant tc the provisoa to Section
2(b) (1) herecof or (ii) upon the acguisition by any person of
beneficial ownership of 50% or wmore of the then outstanding
shares of Common Stock, provided that no such event shall
constitute a Repurchase Event unhless a Subsequent Triggering
Event shall have occurred prior to an Exercise Termination
Event. The parties hereto agree that Issuer’s obligations to
repurchase the Option or Option Shares under this Section 7
shall not terminate upon the occurrence of an EXercise Termi-
nation Event unless no Subsequent Triggering Event shall have
cccurred prior to the occurrence of an Exercise Terminatiaon
Event. T ' Co

8. {a) In the event that prior to an Exercise
Termination Event, Issuer shall enter into an agreement (i)
to eonsolidate with or merge intc any person, other than
Grantee or one of its Subsidiarieg, and shall not be the con-
tinuing or surviving corporation of such consolidation or
merger, (ii) to permit any perscon, other than Grantee oOx one
af its Subsidiaries, to merge into Iasuer and Issuer shall be
the continuing or surviving corporation, but, in comnectian
with such merger, the then outstanding shares of Common Stock
shall be rhanged inte or exchenged for stock or other securi-
ties of any other person or cash or any other property or the
then outstanding shares of Common Stock shall after such
merger represent less than 50% of the outstanding voting
shares and voting share equivalents of the merged company, or
(iid} to sell or otherwise trangsfer all or substantially all
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of ite assets to any pereon, other than Grantee or one of its
Subsidiaries, then, and in each such cagze, the agreement gov-
erning such transaction shall make proper provision so that
the Optien shall, upon the consummation of any such transac-
tion and upon the terms and conditions get forth herein, -be
converted inko, or exchanged for, an option (the "sSubstitute
Option®*), at the election of the Helder, of ¢ither (x) the
Acquiring Corporation (as hereinafter defined) or (y) any
person that controls the Acquiring Corporation.

(b} The following terms have the meanings indi-
cated: : ; .

(A) TAcquiring Corporation’ shall mean (i}
the continuing or surviving corporation of a consolida-
tion or merger with Issuer (iIf other than Issuer), (ii)
Igsguer in a mexrger in which Issuer is the continuing or -
surviving person, and {(iii) the transferee of all or
subgstancially all of Ieguer’s =zssetEs.

(B} "Substitute Common Stock” shall mean the
__common stock issued by the issuer of :the Substitute Op- ‘
tion upon exercise of the Substitute Option. ] ‘

" {3} ‘"Assigned Value" shall mean the Market/ !
Offer Price, as defined in Section 7. !

(&) rhAverage Price" shall mean the average
closing price of a share of the Substitute Common Stock
for the one year immediately preceding the consolida-
tion, merger or sale in question, but in no event higher
-than” the c¢leosing price of the shares of Substitute Com-
-mon -Stock on the day preceding such consolidation,
merger ok sale; provided that if Issver iz the issuer of
the Substitute Option, the Average Price shall be com-
puted with respect to a share of common stock issued by
the perzon merging intc Issueyr or by any company which
controls or iz controlled by such person, as the Holder
may elect.

(z) The Substitute Option shall have the same
termsg asg the Option, provided, that if the terms of the Sub-
gtitute Option cannot, for legal reasons, be the same as the
Option, such terms shall be as similar as possible and in no
event less advantagecous to the Holder. The issuer of the
Substitute Option shall also enter into an agreement with the
then Holder or Holderz of the Substitute Option in substan-
tially the same form as this Agreewent, which shall he appli-
cable to the Substitute Option.
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{(d) The Substitute Option shall be exercisable for
such number of shares of Substitute Common Stock zs is equal
to the Assigned Value multiplied by the number of shares of
Common Stock for which the Opticn is then exercisable, di-
vided by the Average Price. The exercise price of the Sub-
gtitute Opticon per share of Substitute Common Stock shall
then be egqual to the Option Price multiplied by a fractiom,
the numerator of which shall bhe the number of shares of Com--
mon Stock for which the Option is then exercisable and the
denominator of which shall be the number of shares of Substi-
tute Common Stock for which the Substitute Option is exercis-
able.

{e) In no event, pursuant to any of the foregoing
paragraphs, shall the Substitute Option be exergisgable for
wore than 19.9% of the shares of Substitute Common Stock out-
gtanding pricr to exercise of the Substitute Option. In the
event that the Substitute Option would be exercisable for
more than 19.9% of the shares of Substitute Common Stock ouct-
gtanding prior to exercise but for this clause {e), the is-
guer of the Substitute Option (the "Substitute Option Is--
guer") shall make a cash payment to Holder equal te the ex- k
cess of (1) the value of the Substitute Opticn without giving
effact to the limitation in this clause (e) over (ii) the
value of the Substitute Option after giving effect to the
limitation in this clause (¢). This difference in value
shall bz determined by a nationally recognized inwvestment
banking fizm selected by the Holder or the Owner, as the case
may be, and reasonably acceptable to the Acqulrlng Corpora-
tion.

{£) 1Issuer shall not enter into any transaction
deseribed in subsection (a) of this Section 8 unless the Ac-
quiring Corporation and any person that controls the Aequir-
ing Corporation assume in writing all the obllgatlons of Is-
guer hersunder.

9. ({a} At the request of the holder of the Sub-
stitute Option (the "Substitute Option Holder™), the Substi-
tute Option Issuer shall repurchase the Substitute Option
from the Substitute Option Holder at a price (the "Subgtitute
option Repurchase Price’) equal te {(x) the amount by which
{i) the Highest Closing Price (as hereinafter defined) ex-
ceeds (ii) the exercise price of the Bubstitute Option, mul-
tiplied by the number of shares of Substitute Common Stock
for which the Substitute Option may then be exercissd plus
(v) Gramtee’s reasonable out-of-paocket expenses (to the ex-
tent net previously reimbursed), and at the request of the
owner (the "Substitute Share Owner") of shares of Substitute
Common Stock (the "Substitute Shareg"), the Substitute Option
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Issuer shall repurchase the Substitute Shares at a price (the
"Substitute $hare Repurchase Price") equal to (x} the Highest
Closing Price multiplied by the mumber of Substitute fhares
B0 designated plus (y} Grantee’s reasonable Qut-of-Pocket
Bupenses (to the extent not previously reimbursed). The texrm
"Highest Cleosing Price" ghall mean the highest closing price
for shares of Substitute Corunon Stock within the six-month
period immediately preceding the date the Substitute Option
Holder gives notice of the required repurchase of the Substi-
tute Option or the Substitute Bhare Owner gives notlice of the
required repurchase of the Substitute Shares, as applicable.

(k) The Substitute Optlon Holder and the Substi-
tute Share Owner, as the cage may be, may exercise its re-
spective right to reguire the Substitute Option Issuer to
repurchase the Substitute Option and the Substitute Shares
pursuant Lo this Section 9 by surrendering for such purpose
to the Substitute Optlon Issuer, at its principal office, the
agreement for such Substitute Option (or, in the absence of
such an agreement, a copy of thisg Agreement) and certificates
for Substituke Sharep accompanied by a written notice or no-
tices stating that the Substitute Option Holder or the Sub-
stitute Share Owner, as the case may be, elects to require
the Substitute Option Issuer to repurchase the Substitute
Option and/ox the Substitute Shares in accordance with the
provigions of this Section 9. As promptly as practicable,
and in any event within five business dagys after the sur-
render of the Substitute Option and/or certificates repre-
genting Substitute Shares and the receipt of such notice or
notlces relating thersto, the Substitute Option Iessuer shall
deliver or cause to be delivered to the Substitute Option
Holder the Substitute Optlon Repurchase Price and/or to the
Substitute Share Owner the Substitute Share Repurchasze Price
therefor or, in either cass, the portion thereof which the
Subgtitute Option Issuer is not then prohibited under appli-
cable law and regulation, or under any express provision of
its certificate of incorporation or similar charter document
requiring prior stockholder approval, from zo delivering.

{z) To the extent that the Substitute Option Is-
guer is prohibited under applicable law or regulation freom
repurchasing, or requires any approval of its stockholders
pursuant to its certificate of incorporation or similar char-
ter document to repurchase, the Substitute Optien and/ox the
Substitute Shares in part or in Full, the Substitute Option
Issuer following a reguest for repurchase pursuant teo this
Section 9 shall immediately =so notify the Substitute Option
Holder and/or the Substitute Share Owner and thereafter de-
lLiver or cause to be delivered, from time to time, to the
Substitute Option Holder and/or the Substitute Shaxe Owner,
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as appropriate, the porticn of the Substitute Share Repur-
chase Price, respectively, which it is no longer prohibited
from delivering, within five business daye after the date on
which the Substitute Option Issuer is no longer so prohib-
ited; provided, however, that if the Substitute Option Issuer
is at any time after delivery of a notice of repurchase pur-
suant to subssction (k) of this Section 9 prohibited under
applicable law or regulatiom from delivering, or requireg the
any approval of its stockholders under itg certificate of
incorporation or similayr charter document to deliver, to the
Substitute Opt:ion Holder and/or the Substitute Share Owner,
as appropriate, the Substitute Option Repurchase Price and
the Substitute Share Repurchase Price, respectively, in full
{and the Substitute Option Issuer shall use its best efforts -
to obtain any such required stockholder approval and all re-
guired regulatory and legal approvals, in each case as
pramptly as practicable, in order to accomplish such repur- .
chase), the Substitute Option Holder or Substitute Share
Cuner may revoke Lts notice of repurchase of the Substitute
Option or the Substitute Shares either in whole or to the
extent of the prohibition, whereupon, in the latter case, the
Ssubstitute Optlon Iesuer shalli promptly (i) deliver to the |
gubstitute Option Holder or Substitute Share CQwner, as appro-
L priate, that portion of the Substitute Option Repurchase

' Price or the Substitute Share Repurchase Price that the Sub-
gtitute Option Issuer ig not prohibited from delivering; and
(ii] deliver, as appropriate, either (A} to the Substitute
Option Holder, a new Substitute Option evidencing the right
of the Substitute Option Holder to purchase that number of
shares of the Bubstitute Common Stock cbtained by multiplying
the number of shares of the Substitute Common 8Stock for which
the surrendered Substitute Option was exercisable at the time
of-delivery of the notice of repurchase by a fraction, the
numerator of which iz the Substitute Option Repurchase Price
less the portion thereof theretufore delivered to the Substi-
tute Optiom Holder and the denominator of which is the Sub-
stitute Option Repurchage Price, or (B} to the Substitute
Share Camer, a certificate for the SBSubstitute Common Shares
it is then so prohibited from repurchasing. o

10. The 30-day pericd for exercise of cértain
rights under Sections 2, 6, 7 and 14 shall be ext@nded: (i)
to. the extent necessary to obtain all regulatory approvals
for the exercize of guch rights, for the expiration of all
statutory waiting periods, and to the extant required to ch-
tain any required stockholder approval or until such stock-
holder approval is no longer required purbuant to the rele-
vant . certificate of incorporation or similar charter docu-
ment; and {(ii) to the extent necessary to aveid liability
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utider Section L6(b) of the 1234 Act by reason of such exer-
ciss.

11. Issuer hereby represents and warrants to
Grantee as follows: . - .

(a) Issuer has full corporate power and authority
to execute and deliver this Agreement and to consummate the
transactions contemplated hereby. The execution and delivery
af this Agreement and the consummation of the transactions
contemplated hereby have been duly and validly authorized by
the Bozrd of Directors af Isguer and no other corporate pro-
ceedings on the part of Issuer (other than the shareholder
approval referred to in Sections 7(b) and 9(a) hereof) are
necessary to authorize this Agreement or to consummate the
transactions so contemplated. This Agreement haz been duly
and validly executed and delivered by Issuer.

(b) Iseuwer has taken all rnecessary corporate ac-
rion to authorize and reserve and to permit it to issue, and
at all times from the date hereof through the termination of
this Agreement in accordance with its terms will have re-
garved for issuance upon the exercise of the Option, that
number of shares of Common Stock equal to the maximum number
of shares of Common Stock at any time and from time to time
isguable hereunder, and all such shares, upon issuance pursu-
ant hereto, will he duly duthorized, validly ispued, fully
paid, nonassessable, and will be delivered free and clear of
2ll claims, liens, encumbrance and security interests and not
subject to any preemptive rights.

(e} Ipsuer has taken all action (including if re-
quired redeeming all of the Rights or amending or terminating
the Rights Agresement) so that the entering inte of this Op-
tioh Agreement, the acquisition of shares of Common Stock
hereunder and the other transactions contemplated hereby do
not and will not regult in the grant of any rights to any
person under the Rights Agreement or enable or require the
Rights to be exercised, distributed or triggered.

1.2. Grantee hereby represents and warrants to Is-
suex that:

{a) Grantee has all requisite corporate power and
authority to enter into this Agreement and, subject to any
approvals or consents referred to herein, to consummate the
transactions conktemplated hereby. The execution and delivery E
of this Agreement and the consummation of the transactions i
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contemplated hereby have been duly authorized by all neces- .
sary corporate action omn the part of Granmtee. This Agreement
has heen duly cexecuted and delivered by Grantee.

(b} The Optiom is not being, and any shares of
Commori Stock or other securities acguired by Grantee upon
exercige of Lhe Option will niot be, acgquired with a view to
the public distribution thereof and will not be transferred
or ctherwise disposed of except in transaction registered
or exempt from registration under the Sevurities Act.

13. (a) Notwithstanding anything teo the contrary
contained herein, in no event shall Grantee’s Total Profit
{as defined belew in Section 13{c) herecf) exceed $400 mil-
liom.

(b) Notwithgtanding snything to the contrary con-
tained herein, the Cption may not be exercised for a number
of ghares as would, as of the date of exercise, result in a
Notional Total Profit (as defined below in Zection. 13 (d)
hereof) of more than 3400 million; provided, that nothing in ,
this sentence shall regtrict any exercise'of the Option per- !
mitted hereby on any subsequent date.

i () As used herein, the term "Total Profit" shall
mean the aggregate amount (before taxes) of the following:
(1} the amount received by Grantee pursuant to Issuer’'s re-
purchase of the Option (or any portion thereof) pursuant to
Section 7 hereof, (ii) (x) the amount received by Grantee
pursuant Lo Issuer’s repurchase of Option Sharea puvguant te
Section 7 hereof, less (y) Grantee’s purchase price for such
Option Shares, (iil) {x) the net cash amounts received by -
Grantee purguant to the sale of Option Shares (or any other
securitiaes into which such Optiem Shares shall be converted
or exchanged) to any unaffiliated party, less (y) Grantee’s
purchase price of such Optiom Shares, (iv) any amounts re-
ceived by Grantee on the transfer of the Option {or any por-
tion therzof} to any unaffiliated party, and (v) any equiva-
lent amount with respect to the Substitute Option.

(d) Az used herein, the term "Notional Total
Profit? with respect to any number of shares as to which
Grantee may propose to exercige the Option shall be the Total
Profit determined as of the date of such proposed exercise
asguming that the Option were exercised on such date for
such number of shares and assuming that such shares, together
with all other Option Shares held by Grantee and its affili-
ates ag of such date, were sold for cash at the closing mar-
ket price for the Issuer Common as of the glose of business
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on. the preceding trading day (less customary brokerage com-
missions} .

14. Neither of the parties hereto way assign any
of its rights or obligations under this Cption Agreement or
the COption created hereunder to amy other person, without the
express wribtten consgent of the other party, except that in
the event a BSubsequent Triggering Event shall have occurred
prior teo an Exercise Termination Bvent, Grantee, subject to
the express provisions hereof, may assign in whole or in part
its rights and obligations hereunder within 920 days following
such Subsequent Triggering Event (or such later period as
provided in Section 10); provided, however, that until the
date 15 days following the date on which the Federal Resexrve
Board approves an application by OGrantee under the BHCA to
acquire the szhares of Common Stock subject to the Option,
Grantee may ot assign its rights under the Optieon except in
(i) a widely dispersed public distribution, (ii) a private
placement in which no one party acguires the right to pur-
chase in excess of 2% of the voting shares of Isgsuer, (iii)
an aseignment to a single party {(e.g., 2 broker or investment .

~ banpker) for the purpose of conducting a widely dispersed pub- |

1ic distribution on Grantee’s behalf, or (iv) any other man-
ner approvad by the Federal Reserve Board.

15. Each of Grantee and Iegsusr will use its best
efforts to make all filings with, and to obtain consents of,
all third parties and governmental authorities necessary to
the consummation of the transactions contemplated by this
Agreement, including without limitation making application to
ligt the shares of Common Stock issuakhle hereunder on the New
York Stock Exchange upon official notice of lessuance and ap-
plyving to the Federal Reserve Board under the BHCA for ap-
proval to acguire the shares isguable hereunder, but Grantes
ghall not be obligated Lo apply to state banking authorities
for approval to acquire the shares of Common Stock issuable
hereunder until such time, if ever, ag it deems appropriate
to doso--

16. The parties hereto acknowledge that damages
would be an inadequate remedy for a breach of this Agreement
by either party hereto and that the cobligations of the par-
ties hereto shall be enforceable by either party hereto
through injunctive.or other equitable relief.

17. If any term, provision, covenant ox restric-
tion contained in this Agreement is held by a court or a fed-
eral or stabte regulatory agency of competent jurilgdiction to
be invalid, void or unenforcdeable, the remainder of the
terms, provisions and covenants and restrictions contained in -

R=9T7% 2124032000 ’ 01-08-98 03:29FPM PO19 #07



FROM

R=8T7%

(FRI} 01. 09" 98 15:47/8T. 15:38/N0. 3560087704 P

this Agreement shall remain in full force and effect, and
shall in no way be affected, impaired ox invalidated. 1f for
any reason guch court or regulatcry agency determines that
the Holder is not permitted to aecquire, or Iesguer is not per-
mitted to repurchase pursuvant to Section 7, the full number
of shares of Common Btock provided in 5e:Llcn l1{a} hereof (am
adjusted pursuant to Section 1(b) or 5 hereof), it is the
express intention of Issuer to allow the Holder to acquire or
to require Issuer to repurchase such lessger number of shares
as may be permissible, without any amendment or modification
hereof.

18. All notieces, requests, claim=s, demands and
other communications hereunder shall be deemed to have been
duly given when delivered in person, by csble, telegram,
telecopy or telex, or by registered or certified mail (post-
age prepaid, return receipt requested) at the respective ad-
dresses of the parties set forth in the Merger Agreement.

12. This Agreement shall be governed by and con-
strued in accordance with the laws of the State of New York,
regardless_of the laws that might otherwise govern under ap-
plicable principles of conflicts of laws thereof.

20. Thie Agreement may he exegubted in twp or more
counterparts, each of which shall be deemed to be an origi-
nal, but all of which shall constitute one and the same
agreement

21. Except as otherwise expressly provided herein,
each of the parties lhiereto shall kear and Ppay all costs and
expenses incurred by it or on its behalf in comnection with
the transactions contemplated hereunder, including fees and
expenses of its own financial consultants, invesgtment bank-
ers, mccountants and counsel. :

22. EBxcept ag otherwime expressly provided herein
or in the Merger Agreement, this Agreement contains the en-
tire agreement between the parties with respect to the trans-
gctions contemplated bereunder and supersedes all prior ar-
rangements or understandings with respect thereof, written or
oxal. The terms and conditions of this Agresment ghall inure
to the benefit of and be binding upon the parties hereto and
their respective successors and permitted assigna. Nothing
in- this-Zgreament, expressed or J.mpl:l.ed iz intended to con-
fer upon any party, other than the partles hereto, and their
respectlve sSucCtessgEors except == | ESSIQRE, 2I1Y rlghts, Term-—
edies, obligations or liabilities under or by reason of this
Agreement; except as expreszssly provided herein..
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23. Capitalized terms used in this Agreement and
not defined herein shall have the mesnings assigned thersto
in the Merger Agreement .
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BARMETT BANKS, INC.

By:_f8/ Cherles E. Rice
Name: Charles E. Rice
Title: Chairman and Chief

Executive Qfficer

NATTIONSBANE COREBORATION

By:_ /g/ Hugh MeColl .
Name: Hugh L. McColl Jr.

Title: President and Chief

Bxecutive Officer

[Barnett Option]
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each of the parties has caused
thig Agreement to be executed on itg behalf by ite officers
thereunto duly authorized, all as of the date first above
written.

PO22 #0073



FROM

R=Q 7%

EXHTBIT B

THE TRANSFER OF THIS AGREEMENT IS SUBJECT TO
CERTAIN FROVISIONS CONTAINED HEREIN AND TO
RESALE RESTRICTIONS UNDER THE
SECURITLIES ACT OF 1833, AS AMENDED

BTOCK OPTION AGREEMENT, dated August 223, 1997, be-
tween NationsBank Corporation, a North Carelina corporation
("Issuer"), and Barnett Banks, Ine., a Florida corporation
("Grantes") .

WHEREAS, Grantee and Issuer have entered into an
Bgreement and Plan of Merger of even date herewith (the "Merger
Agreement "), which agreement has been executed by the parties
hereto immediately prior to this Stock Option Agreement (the
"agreement ") ; and

WHEREAS, as a condition to Grantee’s entering into
the Merger- Agreement and in consideraticn therefor, Issuer has
agreed to grant Grantee the Opticn (as hereinafter defined);

A NOW, THEREFORE, in consideration of the foregoing and
the mutual covenants and agreements =et forth herein amd in the
Merger. Agreement, the parties hereto agiree as follows:

1. (a} Issuer hereby grants to Grantee an uncondi-
ticnal, irrevocable option (the "Option") to purchase, subkject
to the terms hereof, up to 70,654,895 fully paid and nonassess-
able shares of Issuer’'s Common Stock, par value $2.50 per share
("Common Stock”), at a price of $63.3125 per share (the "Option
Price"); provided, ho , that in ‘no event shall the number
of shares of Common Stock for which this Option is exercismable
exceed 10.0% of the Issuer’s issued and outstanding shares of
Common Stock without giving effect to any shares subject to or
issued pureuvant to the Option. The number of shares of Common
Stock that may be received upon the exercise of the Option and
the Option Price are subject to adjustment ag herein set forth.

(b) Tn the event that any additional shares of Com-
mon Stock are either (i) issued or otherwise become outstanding
after the date of this Agreement (other than pursuant to this
Agreement) or (ii) redeemed, repurchased, retired or otherwisze
ceage to be ocutstanding after the date of the Agreement, the

number of shares of Common Stock subject te the Option shall be’

inereased or decreased, as appropriats, =0 that, after such
issuance, such number equals 10.0% of the number of shares of
Comment Stock then issued and outstanding without giving effect
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to any ghares sukject or issued pursuant to the Option. Noth-
ing contained in this Section 1(b) or elsewhere in thig Agree-
mant ghall be deemed to authorize Issuer or Grantee ta breach
any provision of the Merger Agreement. :

2. {(a) The Holder (as hersinafter defined) may ex-
erxclse the Option, in whole or part, and from time to time, if
but only if, both an Initial Triggering Event (as hereinafter
defined) and a Subsequent Triggering Bvent (as hereinafter de-
fined) shall heve occurred prior to the occurrence of an Exer-
cige Termination Event (as hereinafter defined), provided rhat
the Holder shall have sent the written notice of such exercise
(as provided in subsection (2} of this Section 2) within 90
days following such Subsequent Triggering Event. Each of the
following ghall be an "Exeycige Termination Event": (i) the
Effective Time (as defined in the Merger Agreaement) of the
Mexrger; (ii) termination of the Werger Agreement in accordancs
with the provisions thersof if such termination occurs prior to
the occurrence of an Initial Triggering Event exceph & termina-
tion by Grantee pursuant to Section 5.01(b} of the Merger
Agreement (unless the breach by Issuer giving rise to such
cright of termination is non-volitiomal); or (iii) the passage
of 12 monthe zfter termination of the Merger Agreement if such
termination follows the occurrence of an Tnitial Triggering
Event or is a termination by Grantee pursuant to Section
8.01(b} of the Msrger Agreement (unléss the breach by Issuer
giving rise to such right of termination is non-volitional)
(provided that if an Initial Triggering Event continues or oc-
curs beyond such termimation and prior to the passage of such
12-month period, the Exercise Termination Event shall be 12
months from the expiration of the Last Triggering Event but in i
no event more than 18 months after such termination). The
"Last Triggering Event" shall mean the last Initial Triggering
Event ‘to expire. The tCerm "Molder” shall mean the holder or
holders of the Option.

(b} The term "Initial Triggering Bvent! shall mean
any of the following events or trangactions occurring after the
date hereof: S :

{i) Issuer or any % its Subsidiarier (each
an "Issuer Subsidiary"), withaut having received Grant-
ee's prior written consent, s%ﬁll have enteved inteo an
agresment to engage in an Acquesition Transaction (as
hereinafter defined) with any fperson (the term "person”
for purposes of this Agreemeni# having the meaning as-
seigned thereto in Sections 3(:M (9) and 13(d) (3) of the
Securities BExchange Act of 1988, as amended (the 71834
Act"), and the rules end reguidtions thereunder) other
than Grantee or any of itg Subiidiaries (each a "Grantes
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Subgidiary") or the Board of Directors of Issuer shall
have recommended that the stockholders of Issuer approve
or dgccept any Acgqguisition Transaction. For purposes of
thig Agrzement, "Acquisition Transaction"™ shall mean {(w)
8 merger or consolidation, or any similar transaction,
involving Issuer or any Significant Subsidiary (as de-
fined in Rule 1-02 of Regulaticn S-X promulgated by the
Securities and Exchange Commission (the "SEC")) of Is-
gsuer, (x) a purchase, lease or other mcquisgition or as-
sumption of all or a substantial portion of the assets
or deposits of Izsuer or any Significant Subsidiary of
Issuer, (y) a purchase or other acquisition (including
by way of merger; consolidation, share exchange or oth-.
erwise)] of securities representing 10% or more of the
voting power of Issuer, or {(z) any substantially similar
transaction; provided, however, that in no event shell
any merger, consolidation, purchase or similar transac-
tion involving only the Issuer and one or more of its
Subsidiaries or involving anly any two or more of such
Sunsidiaries, be deemed to be an Acguisition Traneac-
tion, provided that any such transaction is not entered

into in wiolation of the terms of the Merger Agreement;

(ii) Issuer or any Issuer Subsidiary, without I
having received Grantee’s pricor written consent, shall f
have authorized, recommended, proposed or publicly an-
nounced its intention to authorize, recommend or pro-

pose, to engage in an Acquisition Transaction with any
person other than Grantee or a Grantee Subsidiary, or

the Board of Directors of Issuer ghall have publicly
withdrawn or modified, or publicly anncunced its inten- S
tion to withdraw or modify, in any manner adverse Lo :
Grantes, lts recommendation that the stockholders of
Issuer approve the transactions contemplated by the
Merger Agreement in anthlpatlon of engaglng in an Ac- .
quisition Transgaction;

(ii1i} Any person cother than Grantee, any
Grantee Subglidisry or any Isguey Subsgidiary acting in =
fiduciary capacity in the ordinary course of its busi-
nass =shall have acquired beneficial ownership or the
right to acguire beneficial ownership of 10% or more of
the outstanding shares of Common Stock (the term "bene-
ficlal ownership" for purposes of this Agreement having
the meaning assigned thereto in Section 12 (d) of the
1934 Act, and the rules and regulaticns thereunder);

{iv} Any person other, than Grantee or any
Grantee Subsidiary shall have wmade a bona fide proposal
to Issuer or itgs stockbolders by public announcement ox

k

i
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written communicetion that iz or becomes the subjsct of
public discleosure to engage in an Acquisition Transac-
tion;

(v} After an overture is made by a third
party to Issuer or its stockholders to engage in an Ac-
quisition Tranpaction, Issuer shall have breached any
covenant ot obligation contained in the Merger Agresnent
and such breach (xz) would entitle Grantes to terminate
the Merger Agreement and (y) shall nok have been cured
prior to the Notice Date (as defined below); or

(vi) Any pevson other than Grantee or any
Grantee Bubgidiary, other than in connection with a
trangaction to which Grantee hag given its prior written
congent, shall have filed an application or notice with
the Federal Regerve Board, ar dther federal or state
bank regulatory authority. which application or notice
has baen accepted for processing, for approval te engage
in an Acquisition Traunsaction.

7 (c) The term “SubsequenEBTrlgderlng Event” shall’
mean either of the following events or tﬁansactions cocurring
L after the date hereof: . S . _

(i) The acquisition by any person of benefi-
cial owhnership of 20% or more of the Lhen outstandlng
Common Stock; or

{ii) The occurrence of the Initial Triggering
Event described in paragraph (i) of subsection (b) of
this Section 2, except that the percentage referred to
in clauvuse (y) shall be 20%.

(d) Igsuer shall notifyfGrantee promptly in writ-
1ng of the occurrence of any Init Triggering Event or Sub-
gequent Triggering Event of which it haz notice (together, a
"riggering Event'), it being understood that the giving of
such motice by Issuer shall not be a condition te the right
of the Holder to exercise the Cption. .

(e} In the event the Holder iz entitled to and
wishes to exercise the Option, it shall send to Issuer a
written notice (the date of which being herein referred to as
the "Notice Date") specifying (i) the total number of shares
it will purchase pursuant £o such exercise and (Li) a place
and date not earlier than three business days nor later than
60 business days from the Notice Date for the closing of such
purchase (the "Closing Date"); prowvided that if prior notifi-
cation ko or approval of the. Federal Eeserve Board or any
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other regulatory agency is required in connectlion with such
purchase, the Holder shall promptly file the required notice
or application for approval and shall expeditiocusly procesga
the same and the period of time that otherwise would run pur-
suant to this sentence shall run ingtead f£from the date on
which any required notification periods have expired or been
terminated or such approvals have heen obtained and any reg-
uisite waiting period or periods shall have passed. Any ex-
ercise of the Option shall bhe deemed to occocur on the Notice
Date relating thereto.

(E) At the closing referred to in subsection (e)
of this Section 2, the Holder shall pay to Issuer the aggre-
gate purchase price for the shares of Common Stock purchaged
pursuant to the exercise of the Option in immediately avail-
able funds by wire transfer to a bank account designated by
Issuer, pyovided that failure or refusal of Issver to desig-
nate such a bank account shall nat preclude the Holder from
exercising the Option.

(g) At such closing, simultaneoualy with the de-
livery of immediately available funds as provided in sub-
section (f) of this Section 2, Issuer shall deliver to the
Holder a gertificate or certificates representing the number
of shares of Common Stock purchased by the Holder and, if the
Option should be exercised in part only, a new Option evi-
dencing the rights of the Holder thereof to purchase the bal-
ance of the shares purchasable hereunder, and the Holder
shall deliver to Igsuer a copy of this Agreement and a letter
agresing that the Holder will niot offer to =ell or otherwise
dispose of guch shares in vzolatlon of appllcable law or the
prov1szons of this Agreement,

(h) CQertificates for Common Stock delivered at a
closing hereunder may be endorsed with a restrictive legend
that shall rTead substantially as Eollows:

"The transfer of the shares represented by this
cercificate is subject to certain provisions of an
agreement between the registered holder hereof and
Issuer and to resale restrictions arising under the
Securities Act of 18533, as amended. A copy of such
agreement 1g on file at the principal office of

Issuer and will be provided to the holder hereof
without charge upon receipt by Issuer of a written
regquest therefor.?

It ig understood and agreed that: (i) the reference to the

resale restrictions of the Securities Ack of 1933, as amended
{tha 71933 Aci%), in the above legend shall be removed by
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delivery of gubscitute cercificare (s) without such reference
if the Holder shall have delivered to Igguer a copy of a let-
ter from the =taff of the BEC, or an opinion of counsel, in
form and substance reasonably satisfactory to Issuer, to the
effect that such legend is not regquired for purposes of the
1933 Act; (Li) the reference to the provisions to this Agree-
ment in the above legend shall be removed by delivery of sub-
gtitute certificate(s) without such reference if the shares
have been auld or transferred in compliance with the provi-
sions of this Bgreement and under circumstances that do not
require the retention of such reference; and (iii} the legend
shhall be removed in ite entirety if the conditions in the
preceding clauses (i) and (ii) are both satisfied. In addi-
tion, such certificates shall bear any cother legend as may be
reguired by law.

(1) Upon the giving by the Holder to Isguer of the
written notice of exercise of the Option provided for under
subsactiocn (2) of thig Section 2 and the tender of the appli-
cable purchase price in immediately amvailable funds, the
Holder shall be deemed to ke the holder of record of the
ghares of Common Stock issuable upon such exercise, notwith-
gtanding that the stock transfer books of Issuer shall then
be closed or that certificates representing such shares of
Common Stock shall not then be actually delivered to the
Holder. Issuer ghall pay all expenses, and any and all
Unikted States federal, state and local taxes and other
charges that may be payable in connection with the prepara--
tion, issue and dellivery of stock certificates under this
Section 2 in the name of the Holder or its assignee, trans-
fexree or demignee.

3. Issuer agrees: (i) that it shall at all times
maintain, free from preemptive rights, sufficient authorized
but unissued or treasury shares of Common Stock so that the
Option may be exercised without additional authorization of
Common Stock after giving effect to all other options, war-
rantg, converktible securitiea and other rights to purchasze
Common Stock; (ii} that it will neot, by charter amendment or
through reorganization, consolidation, merger, dissclution or
sale of asgets, or by any other voluntary act, avold or sesk
to avoid the observance or perxformance of any of the cove-
nanks, stipulatione or conditions to be observed or performed
hereunder by Issuer; (1ii) promptly to take all action as may
from time to time be requirxed (ipcluding (%) complying with
all premerger notification, reporting and waiting period re-
gquirements specified in 15 U.S.C. § 18z and regulations pro-
mulgated thereunder and {y) in the event, under the Bank
Holding Company Act of 1956, s amended (the "BHCAY), or the !
Change in Bank Control Act of 1978, as amended, or any state |

oty
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banking law, prior approval of or nétice to the Federal Re-
serve Board or to any state regulatory authority is necessary
before the Option may be exercised, cooperating fully with
the Holder in preparing such applications or notices and pro-
viding such information to the Federal Reserve Board or such
state regulatory authority as they may requizre) in erder to
permit the Holder to exercise the Option and Tssuer duly and
effectively to issue shares ¢f Common Stock purgugnt hereto:s
and (iv} promptly to take all action provided herein to pro-
tect the rights of the Holder against dilution.

4. This Agreement (and the Option granted hereby)
are exchangeable, without éxpense, at the option of the
Holder, upen presentation and surrender of this Agreement at
the principal office of Issuer, for other Agreements provid-
ing for Options of different denominations entitling the
holder thereof to purchase, on the same terms and subject to
the same conditions as are set forth herein, in the aggregate
the same number of shaxes of Common Stock purchasable here-
under. The terms "Agreement® and "Option” as used herein
include any Stock Option Agreements and related Options for
which this Agreement (and the Option granted hereby) may be
exchanged. Upon receipt by Issuer of evidence reasonably
satisfactory to it of the loss, theft, dsstruction or mutila-
tion of this Agreement, and (in the case of loss, theft or
destruction) of reasonably satisfactory indemaification, and
upon surrender and cancellation of this Agreement, i1f muti-
lated, Tesuer will execute and deliver a new Agreement of
like tenor and date. Any such new Agreement executed and
delivered shall constitute an additiomal contractual obliga-
tion on the part of Issuer, whether or . not the Agreement =so
lost, stolen, destroyed or mutilated shall at any time be
enforceable by anyoene.

5. Im addition to the adjustment in the pumber. of
shares of Common Stock that are purchassble upon exercise of
the Option pursuant to Section 1 of this Agreement, the num-
baxr of shares of Common Stock purchasable upon the exercise
of the Opticn and the Option Price shall be subject to ad-
justment frpm time to time as provided in this Sectiom 5. In
the event of any change in, or distributions in respect of,
the Common Stock by reason of gtock divideands, split-ups,
mergers, recapitalizationg, combinations, subdivisions, con-

versiona, exchanges of shares, distributlons on or in reapect

of the Common Stock that wounld be prohibited under the terms
of the Merger Agreement, or the like, the type and number of
shares of Common Stock purchasable upon exercise hereof and
the Option Price shall be zppropriately adjusted in such man-
ner asg shall fully preserve the economic bhepefits provided
hereunder and proper provislon shall be made in any agreement
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governing any =such tranzaction to provide for such proper
adjustment and the full satisfaction of the Issuer’s obliga-
tions hereunder.

6. Upon the octurrence of a2 Subsequent Triggering
Event that occurs prier to an Exercise Termination Event,
Issuer shall, at the reguest of Grantee delivered within 90
days of such Subsequent Triggering Event (whether on its own
behalf or on behalf of any subsequent holder of this Option
(or part thereof] or any of the shares of Common Stack issued
purguant heretec), promptly prepare, file and keep current a
shelf registraticn statement under the 1833 Act covering this
Option and any shares issned amd issuable pursuant to this
Option and shall use its reasonable best efforts to cause
such registration statement to become effective and remain
current in order to permit the sale or other disposition of
this Option and any shares of Common Stock issued upon total
oY partial exercise of this Option ("Cption Shares") in ac-
cordance wlth any plan of dispositian requested by Grantes.
Issuer will use its reasonable best aefforts to cause such
registration statement first to become effective and then to
remain effective For such peried not in excess of 180 days
from the day such registration statement first becomes effec-
tive or such shortar time as may be reasonably necessary to
effect such sales or other dispositions. @Grantee ghall have
the right to demand two such registrations. The foregoing
notwithstanding, i1f£, at the time of any request by Grantee
for registration of the Option or Option Shares as provided.
above, Isguer is in regiastration with respect to an under-
writien public offering of sharesz of Common Stock, and if in
the good faith judgment of the managing underwriter or manag- -
ing underwriters, or, if none, the sole underwriter or under-
writers; of such offering the inclusion of the Holder's Op-
tion or Option Sharss would interfere with the sucressful
maxketing of the shares of Common Stuck offered by Issuer,
the number of Opktion Shares otherwise to be covered in the
registration statement contemplated hexeby may be reduced;
and provided, however, that after any such required reduction
the number of Option Shares to ke included in such offering
for the account of the Holder shall constitute at least 25%
of the total number of shares to be sold by the Holder and
Issuer in the aggregate; and provided further, however, that
tf such reduction ocgurs, then the Issuer shall file a regis-
tration statement for the balance as promptly as practical
and no reduction shall thereafter dcour. Each such Holder
shall provide all information reasonably requested by Issuer
for inclusion in any registration statement to be filed here-
under. If raquested by any such Holder in comnection with
such registration, Issuer shall become a party to any under-
writing agreement relating to the pale of such shares, but
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only to the extent of cobligating itself in respectt of repre-
gentaktions, warranties, indammities and sother agreements cua-
tomarily included in secondary offering underwriting agree-
ments for the Issuer. Upon receiving any request under this
Section 6 from any Holder, Issusr agrees to send a copy
rherecf to any other person known to Issuer to he entitled to
registration rights under this Bsction 6, in each case by
promptly mailing the same, postage prepaid, to the address of
record of the persons entitled to receive such copies. Not-
withetanding anything teo the contrary contained herein, in no
event shall Issuer be obligated to effect more than two reg-
igtrations pursuant to this Section 6 by regson of the fact
that there shall be more than one Grantee as a result of any
assignment or division of this Agreement.

7. (&) Immediately prior to the occurrence of a
Repurchase Event (as defined below), (i) following a request
of the Holder, delivered prior to an Exercise Termination
Event, Iesuer {(or any sSuccesgor thereteo) shall repurchage the
Option from the Holder at a price {(the "Uption Repurchase
Price") egual to the amount by which (A) the Market/Offer

Price (a5 defined below) exceeds (B) the Option Price, multi-

plied by the number of shares for which this Option wmay then
be exexrsised and (ii) at the request of the owner of Option
Shares from time to time (the "Owner"), deliversed withim 80
days of such occurrence (or such later period ag provided in
Saction 10), Issuer shall repurchase such number of the Op-
tion Shares f£rom the Owner as the Owner shall designate at a
price (the "Option Share Repurchase Price’) equal to the
Maxrket /0ffer Price multiplied by the number of Option Bhares

po designated. The term "Market/Offer Price" shall mean the

highest of (i) the price per share of Common Stock at which-a
render afifer or exchange offer therefor has been made, (ii}

the price pex share of Common Stock to be paid by any thirzd
party pursuant to an agreement with Issuer, (iii) the highest
cloding price for shares of Common Stock within the six-month
period immediately preceding the date the Holdexr gives notice

of the required repurchase of this Option or the Owner gives
notice of the required repurchase of Option Shares, as the

case may be, or (iv) in the event of a sale of all or a sub-~ |
gtantial portion of Issuer’s assets, the sum of the price -
paid in such sale for such assgets and the current market
value of the remaining assets of Issuer as determined by a
nationally recognized investment banking firm selected by the
Uolder or the Owner, as the case may be, and reasonably ac- |
ceptable to the Issuer, divided by the number of shares of
Commen Etock of Issuer cubstanding atf the time of such sale.

In determining the Market/Qffer Price, the value of consider- . |
ation other tham cash shall be determined by a nationally
recognized investment banking firm selected by the Holder or
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Owner, as the cass may be, and reasonably acceptable to the
Issuer. :

(b) The Holder and the Owneyx, as the case may be,
may exercise its right to require Issuer to repurchase the
Option and any Option Shares pursuant to thia Section 7 by
surrendering for such purpose to Issuer, at its principal
office, a copy of this Agreement or certificates for Option
Shares, as applicable, accompanied by a written notice or
notices stating that the Holder or the Owner, as the case may
be, electp to require Issuer to repurchase this Option and/or
the Option Shares in accordance with the provisions of this
Section 7. Within the lattex to occur of (x) five business
days after the surrender of the Option and/or certificates
representing Option Shares and the receipt of such notice or
notices relating thereto and (y) the time that is immediately
prior to the occurrence of a Repurchase Event, Issuer shall
deliver or causde to be delivered Lo the Holder the Option
Repurchase Price and/or to the Owner the Option Share Repur-
chage Price therefor or the portion thereof, if any, that
Issuer is not then prohibited under applicable law and regu-
latien from so delivering.

(¢) To the exbent that Issuer is prohibited under
applicable law or regqulation from repurchasing the Option
and/or the Option Shares in full, Issuer shall immediately =o:
notify the Holder and/or the Owner and thereafter deliver or
cause to be delivered, from time to time, to the Helder and/
or the Owner, as =zppropriate, the portion of the Option Re-
purchase Price and the Option Share Repurchase Price, respec-
tively, that it is nd longer prohibited from delivering,
within five business days after the date on which Issuer is
no longer so prohibited; provided, however, that if Issuer at
any time after delivery of a notice of repurchase pursuant to
paragraph - (b) of this Section 7 is prohibited under appli-
cable law or regulation from delivering to the Holder and/or
the Owner, as appropriakte, the Option Repurchase Price and -
the Option Share Repurchase Price, respectively, in full (and
Issuer hereby undertakes to upe its best efforte to obtain
all required regulatory and legal approvals and to file any
regquired notices, in each case as promptly as practicable in
order to . accomplish such repurchase), the Holder or Owner may
revoke 1ts notice of repurchase of the Option or the Opticn
Shares either in whole or £to the extent of the prohibition,
whereupon, in the latter case, Issuer shall promptly (i) de-
Liver to the Holder and/or the Qwner, as8 appropriate, that
portion of the Optiocn Repurchase Price or the Option Share
Repurchase Price that Issuer is not prohibited from deliver-
ing; amd (ii) deliver, as appropriate, either (A) teo the
Holder, a new Stock Option Agreecment evidencing the right of
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the Holder to purchase that number of ghares of Common Stock
obtained by multiplying the number of shares of Common Stock
for which the surrendered Stock Option Agreement was exercis-
akle at the time of delivery of the notice of repurchase by a
fraction, the numerator of which iz the Option Repurchase
Price less the portion thereof theretofore dellvered to the
Holder and the denominstor of which is the Option Repurchase
Price, or (B) to the Owner, a certificate for the Optlon
Shares it is then so prohibited from repurchasing.

: (d) For purposes of this Section 7, a Repurchase
BEvent shall be deemed to have coccurred (1) upon the consumms-
tion of any merger, consclidation or similar transaction in-
volving Issuer or any purchase, lease or other acquisition of
all or a substantial portion of the asssks of Issuer, other
than any guch transaction which would notk constitute an Ac—
guisition Transaction pursuant to the provisoes te Section
2(b) (i) hereof or (ii) upon the aceuimsition by any person of
beneficial ownership of 50% or more of the then osutstanding
shares of Common Stock, provided that no such event shall

constitute a Repurchase Event unless a Subsequent Triggering .

EBvent shall have occurred prior to an Exercise Termination
Event. The parties hereto agree tChat Isguer’s obligations to
repurchage the Option or Option Shares under thig Section 7
shall not terminate upon the occurrence of an Exercise Termi-
nation Event unless no Subpequent Triggering Event shall have
ocourred prior to the ecccourrence of an Exercise Termination
BEvent .

8. {a} In the event that prier to an Exercise
Tarmination Bvent, Issuer ghall enter inkto an agreement (1)
to consolidate with ox mexge inte any person, other than
Grantee or one of its Subsidiaries, and shell not be the con-
tinuing or surviving corporation of such consolidation or
merger; {(ii) te permit any person, other than Gratitee or cne
of its Bubsidiaries, to merge into Issuer and Iszuer shall be
the continuing or surviving corporation, bhut, in connection
with such merger, the then ocutstanding shares of Common BStock

shall be chaiged into or exchanged for gtock or other sscuri-

ties of any other person or cash or amny other property or the
then outstanding shares of Cemmon Stock shall after such
merger represent less than 50% of the outstanding voting
shares -and voting ghare equivalents of the merged company, or
(iii) to-sell or otherwise transfer all or substantially all
of itg asgets to any person, other than Sramtee or one of its
Subsidiaries, then, and im each guch case, the agreement gov-
erning such transaction shall make proper provision so that
the-Opticn shall, upon the consummation of eny such transac-
ticn and upon the terms and conditicons set fo¥th herein, be
converted into, or exchanged for, an option (the "Substitute
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Optient), at the eleation of the Holder, of either (x) the
Acquiring Corporation (as hereinafter defined) or (y) any
person that eontrols the Acquiring Corporation.

{b) The following terms have the meanings indi-
cated:

(r) rAcquiring Corporation® shall mean (i)
the conkbinuing or surviving corporation of a consolida-
tion or merger with Issuer (if other than Issuer), (ii)
Issuer in a merger in which Issuer is the continuing or
surviving person, and (iii} the transferee of all or
subrstantially all of Igguer’s asssts.

(B} "Substitute Common Stock" shall mean the
common stock issued by the issuer of the Substitute OQp-
tion upon exercise of the Substitute Optiom.

‘ {3) vAssigned Value" shall mean the Market/
Offer Price, as defined in Section 7.

(%) S“Average Price” shall mean the average

cloging price of a share of the Substitute Common Stock

o for the one year immediately preceding the conecolida-~

T tion, merger or sale in guestion, but in no event higher
than the closing price of the shares of Substitute Caom~
mon Stock on the day preceding such congolidation,
merger or sale; provided that if Issuer is the issuer of
the Substitute Option, the Awverage Price shall be com-
puted with réspect to a share of common stock issued by
the person merging into Issuer or by any company which
controls or iz controlled by such person, as the Holder
may eleckt.

{z) The Substitute Option shall have the same
terms as the Option, provided, that if rhe terms of the Fub- -
atitute Option cannot, for legal reasmons, be the pame as the .
option, such terms shall be as similar as possible and in nc
event less advantageous to the Holder. The issuer of the
Substitute Option shall alsc enter inte an agreement with the
then Molder or Holders of the Substitute Option in substan-
tially the same form as this Agreement, which shall be appli-
cable to the Substitute Option.

(d) The Substitute COption shall be exercisable fox
such number of shares of Substitute Common Stock as 1s equal
to the Assigned Value multiplied by the nuwmber of shares of
Common Stoclk For which the Option is then exercisable, di-
vided by the Average Price. The exercise price of the Sub-
stitute Option per share of Substitute Common Stock shall ;

{
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then be equal to the Option Price multiplied by a Ifraction,
the numerator of which shall ba the number of ghares of Com-
mon Stock for which tlhe Option is then exercisable and the
denaminator of which shall be the number of shares of Substi-
ture Commorn Btock for which the Substiknte Option is exercis-
ahle.

: (e} In no event, pursuant to any of the foregoing
paragraphs, shall the Substitute Option he exercisable for
more than 10.0% of the ghares of Substitute Commen Stock out-
gtanding prior to exercise of the Substitute Option. In the
event that the Bubstitute Option would be exercisable for
more than 10.0% of the ghares of Substifute Common Stock out-
stending prior to exercise but for this glause (g), the is-
suer of the Substitute Qption {the "Substitute Option Is-
suer®) shall make a cash payment to Holfer equal to the ex- .
cass of (i) the value of the Substitute Optlon without giving
gffect to the limitaticn in this clause (e) over (ii} the
value of the Substitute Option after giving effect to the
limitation in thiy elause (e). Thig difference in value
ghall be determined by a nationally recognized investment
banking firm selected by the Holder or the Owner, as the case
may be, and reasomably acceptable to the Acguiring Corpora-
tion.

(£} TIssuer shall not enter inte any transaction
described in subsection (a} of this Section 8 unless the Ac-
quiring Corpgration and any person that contrels the Acguir-
ing Corporation assume in writing all the obligations of Is-
suer hergunder.

.«9. (a) at the request of the holder of the Sub-
gtitute Optien (the "Substitute Option Holder'), the Substi-
tute Option Issuer shall repurchaye the Substitute Optlon

from the Substitute Opticn Holder at a price {the "Substitute
Option Repurchase Price"] equal to  (x) the amount by which

(1) the Highest Closing Price {as hereinafter defined) ex-

ceads (ii) the exercise price of the Substitute Option, mul-
tiplied by the number of shares @f Substitute Common Stock |
for which the sSubstitute Option may then be exercised plus

(y) Grantee’s reascnable out-of-pocket expenses (Lo the ex-

tent not previously reimbursed), and at the request of the
owner (the "gubstitute Share Owner") of shares of Substitute
Common 8tock (the "Substitute Shares"), the Substitute Option
Tasuer ghall repurchase the Substitute Shares at a price (the
ngubstitute Share Repurchase Price’) egqgual to (x) the dighest
Closing Price multiplied by the mumber of Substitute Shares !
go designated plus (y) Grantee's reasonable Out-of-pocket
Ewxpenzes (ko the extent not pravicusly rgimbursaed). The term
"Highest Closing Price" shall mean the highest closing price
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for shares of Substitute Common Stock within the six-month
period immediately preceding the date the Substitute Option
Holder gives notice of the reguired repurchase of the sSubsti-
tute Option or the Substitute Share Owner gives notice af the
required repurchase of the Substitute Shares, az applicable.

(b} The Substitute Option Holder and the Substi-
tute Share Owner, as the case may be, may exercise its re-
spective right to require the Substitute Oprion Issuer to
repurchase the Substitute Qption and the Substitute Shares
pursuant to this Section 8 by surrendering for such purpose
to the Substitute Option I=suer, at its prlnclpal office, the
agreement £or such Substitute Option (or, in the absente of
such an agreement, a copy of thig Agreement) and certificates
for' substitute Shares accumpanied by a written notice or no-
tices stating that the Substitute Option Holder or the Sub-
stitute Share Owner, as the cage may be, elects to reguire
the Substitute Option Issuer to repurchase the Substitute
Cption and/or the Substitute Shares in accordance with the
provisions of this Sectlon %. As promptly as practicable,
and in any event within five business days after the sur-
render of the Substitute Option andfqr certificates repre-
senting Substitute Shares and the receipt of such notice or
notices relating thereto, the Substitute Opticon Issuer shall
deliver or cause to be delivered to the Substitute Option
Holder the Substitute Option Repurchase Price and/or to the
Subatitute Share Owner the Substitute Share Repurchase Price
therefor or, in sither case, the portion theresnf which the
Substitute Option Issuer is not then prohlblted under appli-
cable law and regulation from so delivering.

: (z) To the extent that the Subgtitute Option Is- -
suer is prohibited under applicable law or regulation from i
repurchaslng the Substitute Option and/or the Substiture

Shares in part or in full, ‘the Stbstitute Option Issuer fol=- '
lowing a request for repurchase pursuant to thig Section 9

shall immediately so motify the Substitute Opticn Holder and/

or the Substitute Share Owner and thereafter deliver or cause

o be delivered, from time to time, to the Substitute option
Holder and/or the Substiture Share Owner, as appropriate, the

portion of the Substitute Share Repurchase Price, respec- ]
tively, -which it is no longex prohibited from dellverlng,

within Eive business days after the date on which the Subsati-
tute Option Tsguer isg no lohger a0 prohlblted Brovided, how-
gver, that if the Substitute Option Issuer is at any time

after delivery of a notice of repurchase pursuant to subsec-
tion (b) of this Section 9 prohibited under applicable law or
regulation from delivering teo the Substitute Option Holder
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and/or the Substitute Share Ownewx, as appropriate, the Sub-
stitute Option Repurchase Price and kthe Substitute Share Re-
purchase Prige, respectively, in full (and the Substitute
Opticn Issuer shall use 1tz best efforts’ to obtain all re-
quired regulitory and legal approvale, in each case as
promptly as practicakle, in order to accomplish auch repur-
chase) , the Substitute Optlon Holder or Substitute Share
Owner may revoks 1is notice of repurchase of the Substitute
Option or the Substitute Shares either in whole ot to the
extent of the prohibition, whereupon, in the latter case, the
Substitute Option Issuer shall promptly (i) deliver to the
Substitute Option Holder or Subastitute Share Owner, as appro-
priate, that portion of the Substitute Option Repurchase
Price or tha Substitute Share Repurchage Price that the Sub-
stitute Option Issuer is not prohibited from delivering; and
(ii) deliver, as zppropriate, sither (A} to the Substitute
Option Holder, a new Substitute Option evidencing the right -
of the Substitute Option Holder to purchase that number of
shares of the Substitute Common Stock cbtained by multiplying
the number of shares of the Substitute Common Stock for which
the surrendered Substitute Option was exercisable at the time
of delivery of the notice of repurchase by a fraction, the
numerator of which is the Substitute Option Repurchase Price
les= the portion thereof theretofore delivered to the Substi-
tute Option Holder and the denominator of which is the Sub-
gtitute Option Repurchase Price, or (B) to the Substitute
Share Owner, a certificate for the Substitute Common Shares
it is then =0 preobibited from repurchasing.

10. The 90-day pericd for exercise of certain
rlghts under Sections 2, 6, 7 and 14 shall be extended: (i)
to:the extent necessary to obtaln all regulatory approvals
for the exercise of such rights and for the expiration of all
statutory waiting periods; and (ii) to the gxtent necessary
to avoid-llability under Section 16(h) of the 1534 Act by
reason of such exersiszne.

: ll. Isguer hereby represents and warrants to
Grantee as follows:

' {a) Issuer has full corporate power and authority
to execute and deliver this Agreement anmd to consummate the
traneactiong - contemplated hereby. The execution and delivery
of -this Agreement and the consummation of the transactlona
cotitemplated hersby have been duly and validly authorized by
the Board of Directors of Issuer and no other corporate pro-
ceedings on the part of Isguer are necesgzary to autbhorize
this Agresment or to comsummate the transactions so contem-
plated. This Agreement hag been duly and validly executed
and deliverad by Issuer.
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(b) Issuer has taken all necessary corporate ac-
tion to authorize and reserve and to permit it to issue, and
at all times from the date hereof through the termination of
this Agreement in accordance with its terms will have re-
gerved for issuance upon the exerdise of the Opticn, that
number of shares of Common Stock equal to the maximuw number
of shares of Common Stock zt any time and From time o Lime
igsuable hereunder, and all such shares, upon issuance pursu-
ant hereto, will be duly asnthorized, validly issued, fully

paid, nonassdsgable, and will be delivered Free and clear of

all claims, liens, encumbrance and security interests and not
subject to =ny preemptive rights. , _ ,

(@) Issuer has taken all actilon (including 1f re-
quired redeeming all of the Rights or amending or terminating
the Rights Agreement) so that the entering into of this Qp-
tion Agreement, the acquisirion of sharss of Common Stock
hereunder and the other transactions contemplated hereby do
not and will not result in the grant of any rights to any
pergon under the Rights Agreement or enable or require the
Rights to be exercised, diptributed or triggered.

1Z2. Grantee hereby represents and warrants to Is-
suer that: '

(a) Grantee has all requisite corporate power and
authority Eo enter into this Agreement and, subject to any
approvals or consents referred to herein, to congummate the
transactions contemplated hereby. The execution and delivery
of this Agreement and the eonsummation of the transactions
contemplarad hereby have been duly authorized by all neces-
sary corporate action on the part of Grantee. This Agreement
has been-duly executed and delivered by Grantee. '

(b) The Option is not being, and any shares of
Common Stock or other securities acquired by Grantee upon
exercise of '‘the Option will not be, acguired with a wview to
the 'public distribution thereof and will not be transferred
or othexrwise disposed of except in a transaction registered
or exempt from registration under the Securities Act.

- 13, {a) HNotwithstanding anything to the contrary
contained herein, in no event shall Grapntea’s Total Profit
(ae defined below in Section 13(c) hereof) exceed $400 mil-
lion. T *

(b) Notwithstanding snything to the contrary con-
tained herein, the Option may net be exercised for a number
of shares as would, as of the date of exercise, result in a
National  Total Profit (as defined below in Section 13 {d)
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herecf) of more than 5400 million: provided, that noathing in
this sentence shall restrict any exercise of the Option per-
mitted hereby on any subseguent date.

{c) Az used herein, the term "Total Profit® shall
mean the aggregate amount (before taxes) of the following:
{i) the amount received by Grantee pursuant to Issuexr’'s re-
purchase gf the Option (or any portion thereof) pursuant to
Bection 7 hereof, (ii) (=) the amount received by Grantee
pursuant to Issuer’s repurchase of Option Shares pursuant to
Bection 7 hereof, less (y) Grantee’'s purchase price for such
Option Shares, (11i) (x) the net cash amounts received by
Grantse pursuant to the sale of Option Shares {(or any other
pecurities into which such Option Shares shall be eonverted
ar exchanged) to any umaffiliated party, less (y) Grantee’s
purchase price of such Option Shares, (iv) any amounts re-
ceived by Grantee on the transfer qf the Option (or any por--
tion thereof) to any unaffiliated party, and (v} any equlva-
lent amount with respect to the Substitute Optiomn.

{d} As uged herein, the texrm "Notional Total
Profit™ with respect to any number of shares as to which
Grantaee may propose to exercise the Option shall be the Total
Profit determined as of the dare of szuch proposzed exercise
agsuming that the Option were exercised on such date for
such number of shares and gssuming that 'such shares, together
with all other Option Shares held by Grapntee and its affili-
ates as of zuch date, were sold for cash at the eioging mar-
ket price for the Issuer Common as of the close of business
on the preceding trading day {(less customary brokerage com-
migssions) .

Uk

i4. WNeither of the parties hereto may assign any
of its righte or obligations under this Option Agreement or
the Option created hereunder to any other person, without the
express written consent of the other party, except that in
the event a. Subsequent Triggering Event shall have occurred
pricr to an Exercise Terminmation Event, Grantee, gubjact to
the express provisicns herecf, may assignm in whole or in part
its rights and obligatiocns’ hereunder within 90 days fallowing
such subaequent Triggering Event {or such later pericd as
provided in Section 10); provided, howsver, that until the
date 15 days following the date om which the Federzl Resgerve
Board approves an application by Grantee under the BHCA to
acquire the shares of Common Stock subject to the Option,
Grantas may pobt aseign its xights under the Option except in
(1) a widely dispersed public distribution, {(ii) a private
placement in which no one party acguires the right to pur-
cHase. in excess of 2% of the voting shares of Issuer, (iii)
an assignment to a single party (2.4., a broker or investment

) .
i
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banker) for the purpose of conducting a widely dispersed pub-
lic digtribution on Grantee’s behalf, or (iv) any other man-
ner approved by the Federal Reserve Board.

15. Bach of Gramtes and Issuer will use its best
afforcs to make all filings with, and to obtain consents of,
a1l third parties and governmental authorities necessary to
the consummation of the trahsactions contemplated by this
Agreement, including without limitation making applicstion to
1ist the shares of Common Stock issuable hereunder on the New
vork Stock Exchange uporn officizl notice of issuance apd ap- .
plying to the Federal Ressrve Board under the BHCA for ap-
proval to acduire the shares issuable hereunder, but Grantee
shall not be obligated to #@pply te stite banking authorities
for approval to acquire thé shaves of Common Stock imsuable
hereunder until such time, if ever, as it deems appropriate
to do =o.

: 16. The parties hereto acknowledge that damages
would be an inadequate remedy for a breach of this Agreement
by elther party hereto and that the obligations of the par-
+ries hareto shall be enforceable by either party hereto
through injunctive or other equitable relief.

17. If any term, provision, covenant or restric-
tion eontained in this Agreement is held by a court or a fed-
eral or state regulatory agency of cempetent jurisdiction to
be invelid, void or unenforveable, the remainder of the
terms, provigions and covenants and restrictiong contained in
this aAgreemernt shall remain in full force and effect, and
shall in no way be affected, impaired or invalidated. TIf for
any reason Such court or regulatory agency determines that
the Holder is not permitted to acquire, or Issuer is not per-
mitted. bto repurchase pursugnt to Section 7, the full number
of sharecs of Common Stock provided in Section i(a) herkof (as
adjusted pursuant to Section 1(b) or 5 hereof), it is the
express intentlon of Issuer to allow the Holder to acquire or
to require Issuer to repurxchase such lesser number of shares
as may be permissible, witheout any amendment or modification
hereof. - , ,

18. &ll notices, requests, claims, demands and
other communications hereunder shall be deemed to hewve been
duly given when delivered in person, by cable, telegram,
telacopy or telex, or by registered or certified mail (post-
age prepaid, return receipt requested) at the respective ad-
dresses-of -the parties set forth in the Merger Agreement.

_ 19. This Agreement shall be governed by and con-
strued in accordance with the laws of the State of New York,
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regardless of the laws that'might otherwise govern under ap-
plicable principles of conflicts of laws thereof.

20. This Agreement may be sexecuted 1ln two or more
couriterparts, each of which shall be deemed to be an ordigi-
nal, but all of which shall constitute one and the same
agraement.

21. Except as otherwisé¢ expressly provided herein,
each of the partles hereto shall bear and pay all costs and
expenses incurred by it or on itg bebalf in connection with
the tranzsactlons contemplated hereunder, inecluding fees and
expenses of its own financial consultanta, investment bank-
ers, accountants and counsel. .

22. Except as otherwise expressly providsd herein
or in the Merger Agreement, this Bgresement contains the en-
tire agreement between the parties with respect to the trans-
actiong contemplated hereunder and pupersedes all prior ar-
rangements or understandings with respect thereof, written or
aral. The terms and conditions of this Agreement shall inure
to the benefit of and be binding upon the parties hereto and
their regpective puccessors and permitted assigns. Neothing
in this Agreement, expressed or implied, is intended to con-
fer upon any party, other than the parties hereto, and thelr
respective successors except as assigne, any righte, rem-
ediés, obligations or liabilities under or by reason of this
Adreement, except as expressly provided herein. ‘ l

23, Capitalized terms used in this Agreement and
not defined herein shall have the meanings asgigned thereto .
in the Merger Agreement.

R=97% 2124032000 01-09-88 03:29PM PO041 HO7T



FROM ' (FRI)01. 09" 68 15:58/8T. (5:36/N0. 3560087704 P 42

If WITHESS WHEREOF, each of the parties hasz causged
this Agreement to be executed on jiks behalf by its officers
thereunto duly authorized, all as of the date first above
written.

NATIONSEANK CORPORATION

By:_J5 L. McCo
¥Name: Hugh L. McCell Jr.
Title: President and Chief
Executive Officer

BARNETT BANKS, INC.

By:_/s/ Charles E. Rice
Name: Charles E. Rice
Title: Chalrman and Chief T

Executive Cfficer

[NationsBank Option]
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EXEIE C
Porm of Affiliate Letter Addressed to NationsBank

NationsRank Corporation
NationsBank Corporate Center

100 North Tryon Street
Charlotte, North Carolina 28255

Ladies and Gentlemen:

I have Been advised that as of the date hereof I may be
deemed to be an "affiliateY of Barnett Banks, Inc., & Floxida
corporation ("Barnett"), as the term "affiliate’ is {i) defined
for purposes of paragraphs (c) and (d) of Rule 145 of the Rules
and Regqulatipns (the "Rules and Regulations”) of the Segurities
and Exchange Commission {(the "Commission®) under the Securities
Aot of 1933, as amended {(the "Act?), andfor (ii) used in and
for purposes of Accounting Series Releases 120 and 135, as
amended, of the Commission. I have been further adviged that '|
pursuank to the terma of the Agreement and Plan of Merger dated!
as of August 29, 1997 {(the "Merger Agreement"), between Na- !
tippsRank Corporaticn, a North Carolina corporation ("Natiocns- |
Bank"), and Barmett, Barnetk will be merded with and into Na-
rionsBank (the "Merger") and that as a result of the MNexgex, I
may receive ghares of NationsBank Common Stock (as defined in
the Merger Agreement) in exchange for shares of Barmett Common
stock (as defined in the Merger Agreement) owned by me.

T represent, warrant and covenant to NationsBank that in
the event T receive any NationsBank Common Stock as a result of|
the Margar: ‘ !
a. I shall not make any sale, transfer or other dispositicn

of the WationsBank Common Stock in vieclation of the Act or

the Rules and Regulations.

b. T have carefully read this letter and the Agreement and
 discussed its requirements and other applicable limita-
tions upon my ability to sell, transfer or otherwise dis-
-pose of NationsBapk Common Stock to the extent I believed
hecessary with my counsel or coun=se]l for Barnett.

c. ' i have been advised that the issuance of NationsBank Com-
Ton- Stock to me pursuant to the Merger will be registered.
with the Commission under the Act on a Registration Statk-
fent of Foxm 8-4. However, I have also been advised that,
since at rhe time the Merger will be submitted for a vote

2124032000 - 01-09-98 03:29PM

P043 HO7



FROM

s

R=87%

(FRI) 01 09" 98 15:59/8T. 15:36/N0. 3560087704 P 44

of the stockholders of NatidénsBank, I may be deemed to
have been an affiliate of Barnett and the distribution by
me of the NationsBank Common Stock has not been registered
under the Act, I may not sell, transfer or ptherwise dis-
pose of ‘NationsBank Common Stock issued to me in the
Merger unlees (i) such sale, trangfer or other disposition
has been registered under the Act, (ii) such sale, trans-
fer or other dispogition isg made in conformity with the
volume and other limitatioms of Rule 145 promilgated by
the Commission under the Act, or (iii) in the opimion of
counsgsel reasonably acceptzble teo MationsBank, such gale,
transfer or other disposition is otherwise exempt from
regigtration under the Act. i

I understand that NatiomsBank is under no obligation to
regiater the sale, transfer or other disposition of the
NationgBank Common Stock by me or on my behalf under the
Act or to take any other action necessary in order to maks
compliance with an exemption from euch regigtration avall-
abie. :

I also understand that stop transfer instructions will he |
given to NationsBank's transfer agents with respect to the
NatisnsRBank Common $tdek and that there will be placed oh
the wertificates for the HationaBank Common Stock issued
to me, or any substitutions therefor, a legend stating in ‘
the substance:

"The gecurities represented by this certifi-
cates have heen iggued in a transaction to
which Rule 145 promulgated under the Securi-
tipgs Act of 1933 applies and may only be sold
or otherwige transferred in compliance with
the regquirements of Rule 145 or pursuant te a
regigtration statement under sald act or an
exemption E£rom such regligtration."

I alsc undergirand that unless the transfer by me of my
NationsBank Common Stock has been r5glstered.under the Ack
or ls a sale made in conformity wirh the proviaicny of |
Rule 145, NationeBank yegerves the right to put the fol-
lowing legend on the certificates issued to my transferee:

»The shares represented by this certificate
have not been ragistered under the Securities ‘
Act of 1933 and were acguired from a person by
who received such shares in a transaction to |
witich Rule 145 promulgated under the Securi-
- -cies Aot of 1933 applies. The shares have
-+ baen acquired by the holder ok with a view

.
%
'
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to, or for resale in conmecticon with, any
diptribution theresf within the meaning of
Securities Act of 12332 and may not be sold,
plédged or otherwise transferred except in
aceordance with an exenpticon from the regis--

trgtlon requirements of the Securities Act of
1333

It is understood and agreed that the legends set forth inp
paragraphs (e} and (£) above shall be removed by deliwvery of
zubstitute certificates without such legend if the undarsgigned
ghall have délivered ta NationaBank a copy of a letter from the
staff of the Commission, or zn eplnlon of counsel in form and
Eubstance reasonably satlsfactory to NatlonsBank, to the effect
that such legend is mot reguired for purposes of the Act.
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I Further reprasent ta and covenantc with NationsBanikk that
from the date that i1s 30 davs prior to the Bffective Time (as
defined in the Merger Agreemenkt) I will not sell, transfer or
otherwise disposs of shares of Barnet:t Common Stock held by me
and that T will not sell, transfer or otherwise dizpose of any
shares of NationsBank Common Stock received by me in the Merger
or other shares of NationgBank Commbn Stock until after such
time as results covering at least 30 days of combined operz-
tions of NationsBank and Barnett have beeén published by Wa-
tionsBank, in the form of & quartexly earnings report, an ef-
fective registration statement filed with the Commigasipz, a
report to the Commigsion on Form 10-K, 10-Q or B-K, or any
other public filing or amnouncement whiceh includes the results
of at least 30 days of combined cperaticng; prowided, however,
that this paragraph shall not prevent me from selling, trans-
ferring or disposing of such number of shares of Barnett Common
Stock or NationsBank Commen 8tock as will not, in the reason-
able judgment of accountants to NationsBank, interfere with or
prevent the Merger being accounted for as a2 "pooling of inter-
egte," taking into acgount the nature, extent and timing of
such sale, transfer or disposition and of similar sales, trans-
fers or dispositions by all other affiliates of Barnett and alll
affiliates af NationsBank.

Very truly yours,

By:

Name:

Accepted this day of _ 7 .
¢ 1957 by :

NATTONSEANK CORPORBTTION '

By:

Name :
Title:
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EXHIBET D

Form of Affiliats fLetter Addresbed t£o Barnett

Barnetkt Bankg, Inco.
50 North Laura Street
Jacksonville, Florida 322Q2

Ladies and Gentlemen:

I have been advised that as of the date hereof I may he
deemed to be an "afflliate" of NationsBank Corporation, a North
Carolina corporation ("NationsBank"), ae the term "affiliate"
im used in and for purposes of Accounting Series, Releases 130
and 135, as amended, of the Commission. I have been further
advised that ‘pursuant to the terms of the Agreement and Plan of
Merger date as of August 22, 1997 (the "Merger Agreement") be-
tween NationsBank and Barmett Banks, Inc., a Florida corpora-
tion ("Barmett"), Barmett will be merged with and into Nations-
Bank {(the "Merger").

|
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I represent to and covenant with Barnett that from the date
that is 30 days prior to the Bffective Time (as defined in the
Agreement) I will not sell, transfer or dtherwise dispose of
ghares of Barnett Common StﬂCk (as defined inm the Merger Adree-
ment) held by we and that I will not =ell, transfer or other- -
wise diErpose of any shares of NationsBank Common Stock (as de- - -
fined in the Merger Agreement) until after such time as results
covering at least 30 daye of combined oparatlons of NationsBank
and Barnett have been published by NationsBank in the form of a
gquarterly earnings report, an effective registration statement
filed with the Commission, a report to the Commission on Form
10-K, 10-Q, or 8-K, or any other public £iling or announcement
which ineludes the results of at leaat 30 days of combined op-
erations; provided, howevey,; that this paragraph shall not pre-
vent me from selling, transferring or disposing of such numbekr
of shares of NationsBank Common Stock or Barnett Common Stock
as will not, in the reasonable judgment of acccocuntants to Na-
tionsBank, interfara with or prevent the Merger Being acgsountead
for as z '"pooling of interests,” taking into acoount the na-
ture, extent and timing of such sale, transfer or disgposition
and of similar sales, transefers or dispusitions by all other
affiliates of Barnett and 21l affiliates of NationsBank.

Very truly yours,
By:
Name :
Accepted. this day of . )
BARNETT BANES, INC.
By: < : _—
Name: -
. Title
colsm/nationsfﬂSMé.Bﬂtl'i/Q?duTgm.T1
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