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Articles of Merger of S5 Jig
BARNETT MERGER CORPORATION, a Florida corporation,. A

into N 28
BARNETT BANKS, INC., o Florida corporation ("Surviving Corporatfofffgt .,
with Name of Surviving Corporation Remaining 3 FLbﬁ}g‘:
A

BARNETT BANKS, INC.

Pursuant to the provisions of Sections 607.1101, 607.1104 and 607.1105 of the Florida
Business Corporation Act, the undersigned corporations adopt the following articles of merger
for the purpose of merging them into one of such corporations:

First: The following plan of merger (the "Plan of Merger") was approved by the beard
of dirctors of each of the undersigned corporations in the manner prescribed by the Florda

Business Corporation Act:

See Exhibit "A" attached hereto

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

Third: The approval of the shareholders of the undersigned corporations was not
required to merge the corporations, because Barnelt Banks, Inc., owns all of the issued and
outstanding shares of common stock of Barnett Merger Corporation.

Fourth: The Effective Date of the merger described herein shall be the date on which
these Articles of Merger are filed with the Florida Department of State.

Dated: May 31, 1996.
BARNETT BANKS, INC,

By: ﬁﬂm - éﬂ/&(
Its Authorized Officer &’
Catherine C. Cosby, Secretary

BARNETT MERGER CORPORATION

r , \
Q .
Its Authorized Officer

Charles W. Newman, Vice President




AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger (this "Agreement”) is entered into as of ih2 31.it day
of May, 1996, by and between BARNETT MERGER CORPORATION, a Florida ccrporation
("BMC"), and BARNETT BANKS, INC., a Florida corporation ("BBI").

WITNESSETH:

WHEREAS, BMC is a corporation duly organized, validly existing and in good standing
under the laws of the State of Florida; and

WHEREAS, BMC, is authorized to issue 200,000 shares of voting common stock, $5.00
par value ("BMC Common Stock™), of which 200,000 shares of BMC Common Stock are issued

and outstanding; and

WHEREAS, BBI is a corporation duly organized and validly existing under the laws of
the State of Florida; and

WHEREAS, BBI is authorized to issue 200,000,000 shares of voting common stock, par
value $2.00 (the "BBI Common Stock”), of which approximately 96,323,699 shares of BBI
Common Stock are issued and outstanding; and

WHEREAS, BBI owns all of the issued and outstanding shares of BMC Common Stock
and the respective Boards of Directors of BMC and BBI deem it advisable, for the benefit of
their respective corporations and shareholders, that BMC be merged into BBI, with BBI as the
surviving corporation (in its capacity as surviving corporation, BBI is hereinafter sometimes
referred to as the "Surviving Corporation"), pursuant to the provisions of the Florida Business
Corporation Act (the "Florida Act") and have approved this Agreement; and

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants
contained herein and for the purpose of prescribing the terms and conditions of the merger and
such other details and provisions as are deemed necessary or desirable, the parties hereto agree
as follows:

1. Merger. The names of the corporations which propose to merge are BARNETT
MERGER CORPORATION and BARNETT BANKS, INC. In accordance with the provisions
of the Florida Act, at the Effective Date (as hereinafter defined), BMC shall be merged into BBI
and BBI shall be the Surviving Corporation and as such shall continue to be governed by the
laws of the State of Florida.

2. Continuation of Corporate Existcace. Except as may otherwise be set forth
herein, the corporate existence and identity of BBI, with all its purposes, powers, franchises,
privileges, rights and immunities, shall continue unaffected and unimpaired by the merger and
the corporate existence and identity of BMC with all its purposes, powers, franchises, privileges,
rights and imraunities, at the Effective Date shall be merged with and into that of BBI and the



Surviving Corporation shall be vested fully therewith and the separate corporate existence and
wdentity of BMC shall thereafter cease except 1o the extent coniinued by staiute.

RN Etfective_Date. The merger shall become effective (the "Effective Date™)
immediately upon the filing of this Agreement and Plan of Merger and the Articles of Merger
with the Secretary of State of the State of Florida pursuant to the Florida Act.

4. Corporate Governtagnl.

a. The Articles of Incoiporation of BBI, as in effect on the Effective Date,
shal! continue in full force and effect and shatl be the Articles of Incorporation of the
Surviving Corporation.

b. The Bylaws of BBI, as in effect as of the Effective Date, shall continue
in full force and effect and shall be the Bylaws of the Surviving Corporation.

c. The members of the Board of Dircctors and the officers of the Surviving
Corporation shall be the persons holding such positions for BBI as of the Effective Date.

5. Conversion of Shares. The manner and basis of converting the BMC Common
Stock into the BBI Common Stock shall be as follows:

a. The shares of BMC Common Stock which shall be outstanding
immediately prior 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 BBI is the sole sharcholder of BMC.

b. The stock transfer books of BMC shall be closed as of the close of
business on the Effective Date and no transfer of record of any of the BMC Common

Stock shall take place thereafter.

6.  Rights and Liabilities of the Surviving Corporation. The Surviving

Corporation shall have the following rights and obligations:

a. The Surviving Corporation shall have all the rights, privileges, immunitics
and powers and shall be subject to all the dutics and liabilitics of a corporation organized
under the laws of the State of Florida.

b. The Surviving Corporation shall possess all of the rights, privileges,
immunities and franchises, of either a pubtic or private nature, of BMC and all property,
real, personal and mixed and all debts due onwhatever account, including subscription
to shares and 2il other choses in action and every other interest of or belonging o due

“2-




10 BMC shall be taken and deemed to be transferred or invested in the Surviving
Corporation without further acl or deed.

¢. At the Effective Date, the Surviving Corporation shall thenceforth be
responsible and liable for all liabilities and obligations of BMC and any claim existing
or action or procecding pending by or against BMC or BBI may be prosecuted as if the
merger had not occurred or the Surviving Corporation may be substituted ir its place.
Neither the rights of creditors nor any liens upon the property of BMC or BBI shall be
impaired by the merger. :

7. Name of Survivipg Corporation. The name of the Surviving Corporation from
and after the Effective Date shall be the name of Barnett Banks, Inc.

IN WITNESS WHEREOF, the undersigned have executed this Agreement and Plan of
Merger as of the day and year first above written,

"BBI"

BARNETT BANKS, INC.

oy plcbtne g oty

Its Authorized Officer

"BMC"

BARNETT MERGER CORPORATION

By: / /‘«Ja ", ,b_,._..:::,:h~

Its Authorized Officer




