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FIRST CITY BANCORP, INC., a Georgia corporatlon (not quahﬂed In Florida) -

INTO —— —— " =

BARNETT BANKS, INC., a Florida corpora;lon. 121487, . .

Fila date: September 30, 1897~~~ ¢
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Comorate Specialist: Loulse Flemming~tackson =77 7 7007 T LTI
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Carole A. Nixon . 50 North Laura Streat = = "
Assistxnt Vice Presidant ° o - . - Jacksonville, Florida 32202-3838 _<

Ragulatory Ralationa

September 29, 1957.

oOoC0O2307 TR0«
: -09/30/97--01045--0014
00_ sk 70,

Florida Departmernt of State =~ . .~
Division of Corperations- : R
409 East Gaines Street

Tallahassee, Florida 32399

Dear Sir:

Enclosed are original Articles of Merger and the Agreement and Plan
of Merger reguired in conjunction with the mexger of First City-
Bancorp, Inc. and Barnett Banks, In&*=The merger of First City
Bancorp, Inc. with and into Barnett. Banks, Inc.>is to be effective __
as of Septamber 30, 1997. Alsq,ehcldsegfis'a"cheqk‘in_;he,amount'of71
§70.00 payabie to the Secreta:yuoﬂfStateQwh;gnn;epresentsfth '
required filing. fee. . T

Please contact me at {904) 791-5038
require additional information. |

Singerely, ) o

Qanee, 0. (i

LT mmAlene e




ARTICLES .OF MERGER " .
oF Sl - : e -
FIRST CITY.BANCORP, INICN. , a Gaorgla. co:poratithf@p}q
TO .. eoee i R R Ry
g"ssé-;o;f

s

BARNETT BANKS, INC., a Florida corporation (MSurvivin
Corporation"), with name of Surviving Corporation Ramaining™

Barnett Banks, Ino.”"’ e

Pursuant to the provisions of Sections 607.1101, 607.1104 and _:
$07.1105 of the Florida Business Corporatien Act and the provisions
of 0.C.C.A. § 14-2-1101 of the Georgia Business Corporation Code '
(the “Geergia Act"), the undersigned corporations -adopt the
following articles of mezger for the purpose of merging them into
one of such corporations: T -

First: The following plan of merger {the "Plan of Merger")
was approved by the Boards of Directors of each of the undersigned
corporations in the manner prescribed by the Florida Business
Corphration Act and the Georgia Act: _ . y

See Exhibit "A" attached hereto ... .. =

Second: The Surviving Corporation is Barnett Banks, Inc.,
whose corporate name will remaln "Barnett Banks, Inc.," as provided:
in the Plan of Merger. e - -

Third:_.. The approval of the shareholders of the undersigned ©~°
corporations was not required to merge the corporations, because
Barnett Banks, Inc., owns all of the issued._and outstanding shar

of common stock of First City Bancorwm, Iney - Co T

Fourth: tThe Effective Date of the merger described herein
shall be the date on which these Articles_af Merger are filed with
the Florida .Department nf..Stuxte_ and_the Georgia Department "of
State. e - - e :

Fifth: The Doa'd of Directors _cf_Barnett Banks, Inec: and
First City,Bancorpp.Tnc.,eachﬁapproved'tgg:mgxge::and'Plan"of
Merger. B - ST T T T T e e

DATED: September 22, 1997

FIRST CITY BANCORP, INC.

obles,
Executive .Vice Presi
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This Agreesment and Plan .of Merger {this_ "Agreement"} "1
entered into as or_this 22nd day of September, 1997, by and hetween
First City Bancorp, Inc., a Georgia corporation {"First City"), and -
Barnett Banks, Inc., a Flerida corxporation {"Barnett"). _. T

WITNESSETH:

WHEREAS, FIRST CITY is a corporation. duly organized,
existing and_ 1in good standing_ under. the laws_of the_
Georgia; and ’ o ) s R

WHEREAS, BARNETT is a corporation duly organized and validly
axisting undetr_the laws of the State of Florida; and __ . _ [ .

WHEREAS Barnett owns all of the issued and outstanding shares. __ .
of First City Common Stock and the respective Boards of Directors B
of Barnett and First City deem it advisable, for the benefit of.. . I __
their respective corporations and shareholders, that First City be _ ¢
merged into Barnett, with Barnett as the surviving corporation (in .
its capacity as_ surviving corperation; Barnett ~"is herelnafter i
sometimes referred to as the "Surviving Corporation"), pursuant to ~ "7
the provisions_ of  the Florida. Business Corporation Act (the
"Floride. Act"™) and pursuant to. the provisions of the Georgia _
Business Corporation ‘Act (the "Georgia Act") and hereby approve N
this Agreement in_substantially the form presented; and . . =

NOW, THEREFORE, in consideretion of the forgoing and the = |

mutual covenants contalned herein _and for __the purpose of -~ -
prescribing the terms and conditions of the merger and such other _
details and provisions as are deemed necessary of, desirable, the

parties hereto agree as follows: __ : -

R P R

1. Merger. The names of the corporations_which propose to
m @ are F “CITY BANCORP, INC. and BARNETT BANKS, INC. In
ac.erdance with the provislons of the Florida Act_and Gecorgia Ack,
at the Effective Date (as hereinafter defined), First ity shall be _
merged into Barnetbt and Barnett_shall be the Surviving Corporation’
and as such shall continue o be governed by the-laws of .the Stat

of Flerida._ . . T

2. Continuation of Corporate Existence. . Except as may
otherwise be set Iorth heréin, the corporate existEhce and ldentity 7.
of Barnett, with all its purposes, powers, franchises, privileges, .
rights and immunities, shall continue unaffected .and unim aired by
the merger and the corporate existence and identity of Ffrst City
with all its purposes, powers, franchises, privileges, rights and
immunities, at the Effective Date shall be merged with and into
that of Barnett and the Surviving Corporation shail be vested fully .
therewith. and the separate corporate existence and identity of
First City shall thereafter cease except to the extent continued by
statute. . N - L h T an




. h 3
“Effective . Dace™).. 1mmed1ately47
Agreement and Plan of Merger and. the Articles ; 3
Secretary of State of the State of Florida purstant to.the Florid
Act and the Secretary of State of the State. of Georg‘a pursuant to_
the Georgxa Act. . o S i

4. Corporate Governance.

a. The Articles of Incorporation of Barnett, as in .
effect on the Effective Date, shall continue in full force and’
effect and shall.be the Articles.of. Inco:poration of the
Surviving Corporat;on.

b. The Bylaws of Barnett in effect as of the Effective’
Date shall continue in full force and. effect and shall be_the z
Bylaws of the Surviving Cerporation. ™

c. The members of the Board _of Directors and the_ _
officers of the Surviving Corporatlien shall .be .the persons
helding such positions for Barnett as_of the Effective Date. ..—

5. Conversion of Shares. The__ manner _and basls ._of. _

converting the First City.Common. Stock. inta_ Barnett Common Stock
shall be as follows: B . - B

a. The shares of First City Common Stock which shall be_“__;_"

outstanding immediately pricr to-the Effective Date shall at .
the Effective Date, by virtue of the merger and without any
action on the part of the holder thereof, be deemed terminated
and of no further force or-effect, in recognition that Barnett

is the sole shareholder of First City. 0.7

b. The stock transfer books.of First City shall be
closed as of the close of business_sn _the Effective Date and
ne transfer of record of any of the First City Common Stock
shall take place thereafter.

6. Rights and Liabilities of the Surviving Corporation..
The Surviving Corporatlon shall have the, followlng rlghts and
obligations:— ) e _ —

a. The Surviving Corporation shall have all the rights,
privileges, immunities and powers and 'shall be subject to all ...
the duties and liabilities of a corporation organized under ..
the laws of the State of Florida. o

b. The Surviving Corporation shall possess all of the
rights, privileges, immunities and franchises, of either a
public or private nature, of First. .City and all_property,
real, personal and mixed and all .debts. due. on whatever ..
account, including subscrlption to shares and all other'choses
in action and every other interest of or be;onging or due_to
First City shall be taken and deemed _to he transferred or
invested in the Surviving Corporatlon wahout further act or .
deedi. ., - Lo ‘ Lol




liabilities and_cbligations of . F

existing or action or proceéding pénding by orrdg

City or Barnet: may be prosecuted=asfif:the’ merg

occurred or the Surviwving Corpcration?may ke substituted: in g
its place. Neither the rights.of-ecreditors. nor any_liens_upon g
the property of First City or. Barnett shall be impaired.by-the
mergev.: S :

7. Name of Surviving Corperation. -~ : ]
curviving Torporation from and_after the Efféctive’Date shall be.
the name of_Barnett Banks, Inc. ~ 77~ " - Tt T

IN WITNESS ~WHERECF, the® undersigned™have executed = this..
Agreement and _Plan_of Merger.as_of_the_day and year_first above
written. o o CEr TR E

"Barsett" oL

Barnett Banks, Ine,”™ ~

en_L. Lastlinger
. President and COO.

.

"First City" "i,;_;-_éu

First Clty Bancorp, Ine. “~

inton F. Nobl&s, Jr.-
Executive Vice.Preside

=




