
ARTICLES OF MERGER 

OF 
CITIZENS COMMERCE BANK, INC.,  

A KENTUCKY BANKING CORPORATION, 

 WITH AND INTO 

CITY NATIONAL BANK OF WEST VIRGINIA, 

A NATIONAL BANKING ASSOCIATION 
 

Pursuant to the provisions of KRS 286.3-173 et. seq. of the Kentucky Financial Services Code, 

Citizens Commerce Bank, Inc., a Kentucky banking corporation, and City National Bank of West Virginia, 

a national banking association, desiring to effect a merger (the “Merger”), hereby adopt the following 

Articles of Merger: 

 
1. The name of the surviving business entity is City National Bank of West Virginia, doing 

business in the state of Kentucky under the name City National Bank of West Virginia Inc.  (the 

“Surviving Bank”).  

 

2. The name of the corporation not surviving the Merger is Citizens Commerce Bank, Inc. (the 
“Merging Bank”).  

 

3. The issued and outstanding Merging Bank shares of common stock shall be cancelled in 

accordance with that certain Agreement and Plan of Merger entered into between Merging 

Bank and Surviving Bank, dated as of October 18, 2022 (the “Plan of Merger”), a copy of 
which is attached hereto as Exhibit A.  As set forth in the Plan of Merger, the Merger is subject 

to and immediately follows the closing of the parent merger between Citizens Commerce 

Bancshares, Inc. and City Holding Company, Inc.  

 

4. The Plan of Merger was approved by resolution adopted by the written consent of the sole 

shareholder of the Surviving Bank pursuant to which all of the shares entitled to vote on the 
Plan of Merger approved the Plan of Merger. The number of votes cast for the Plan of Merger 

by the sole shareholder pursuant to the written consent was sufficient for approval of the Plan 

of Merger.  

 

5. Merging Bank has 559,800 shares of common stock authorized of which 559,800 shares are 
issued and outstanding. The Plan of Merger was approved by resolution adopted by the written 

consent of the sole shareholder of Merging Bank pursuant to which all of the shares entitled to 

vote on the Plan of Merger approved the Plan of Merger. The number of votes cast for the Plan 

of Merger by the sole shareholder pursuant to the written consent was sufficient for approval 

of the Plan of Merger.  
 

6. The effective time and date of these Articles of Merger shall be March 10, 2023 at 5:01 p.m. 

Charleston, West Virginia time. 

 

7. No changes are to be made to the Surviving Company’s Articles of Incorporation.  
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EXHIBIT A 

PLAN AND AGREEMENT OF MERGER 

 

See attached. 



 

AGREEMENT AND PLAN OF MERGER 

 
This is an Agreement and Plan of Bank Merger (this “Agreement”) dated as of October 18, 2022, 

between City National Bank of West Virginia, a national banking association, being located in 
Charleston, Kanawha County, West Virginia (“City National”), and Citizens Commerce Bank, Inc. a 
Kentucky banking corporation, being located in Versailles, Woodford County, Kentucky (“Citizens 
Commerce”). 

 
RECITALS 

 
A.     City Holding Company, a West Virginia corporation (“City”), owning all of the outstanding 

shares of City National, and Citizens Commerce Bancshares, Inc., a Kentucky corporation (“Citizens”), 
owning all of the outstanding shares of Citizens Commerce, entered into an Agreement and Plan of 
Merger (the “Merger Agreement”), dated October 18, 2022, pursuant to which Citizens will merge with 
and into City, with City being the surviving corporation (“Parent Merger”). 

 
B.     The Merger Agreement contemplates that immediately following the consummation of the 

Parent Merger, Citizens Commerce is to be merged with and into City National (the “Subsidiary 
Merger”). 

 
C.     In consideration of the recitals and the mutual agreements, covenants and undertakings 

contained herein and for the purpose of setting forth the terms and conditions of the Subsidiary Merger, 
the parties, intending to be legally bound, agree as follows: 

  
AGREEMENTS 

 
1.     The Parties. 

 
 A. City National.  City National is a national banking association organized under 

the laws of the United States of America with its principal office in Charleston, West Virginia.  As of 
the date hereof, the authorized capital stock of City National consists of 131,250 shares of common 
stock, $5.00 par value (“City National Common Stock”), of which 123,701 are issued and outstanding, 
fully paid and nonassessable and held by City.  As of September 30, 2022, City National had paid-in-
capital of $392,521,000 divided into 123,701 shares of common stock, each of $5.00 par value, surplus 
of $391,903,000, and undivided profits, including capital reserves, of $256,073,000. 

 B. Citizens Commerce.  Citizens Commerce is a Kentucky banking corporation with 
its principal office in Versailles, Kentucky.  The authorized capital stock of Citizens Commerce consists 
of 600,000 shares of common stock, $12.00 par value (“Citizens Commerce Common Stock”),  of which 
239,564 shares are issued and outstanding, fully paid and nonassessable and currently held by Citizens.  
As of September 30, 2022, Citizens Commerce had paid-in-capital of $2,874,768, divided into 239,564 
shares of common stock, each of $12.00 par value, surplus of $24,300,978, and undivided profits, 
including capital reserves, of $8,176,220. 

 C. Banking Offices.  Attached as Exhibit A is a listing of all of the banking offices 
of City National and Citizens Commerce as of the date of this Plan.  City’s main office and branches are 
currently located in West  Virginia, Kentucky, Virginia and Ohio, and Citizens Commerce’s main office 



  

 

and branches are all currently located in Kentucky.  All of the existing banking offices will be retained 
in the Subsidiary Merger. 

2. Subsidiary Merger. At the Effective Time (as hereinafter defined) and upon the terms and 
conditions set forth in this Agreement, Citizens Commerce shall be merged with and into City National 
under the charter of the latter.  City National will be the receiving association in the Subsidiary Merger, 
and City National shall continue in existence as the surviving bank of the merger (the “Surviving Bank”). 

 
3. Authorization.  The Board of Directors of City National and its sole shareholder, City, 

have unanimously approved this Plan, authorized its execution, and authorized the performance by City 
National hereunder and the consummation of the transactions contemplated hereby.  The Board of 
Directors of Citizens Commerce and its sole shareholder, Citizens, have unanimously approved this Plan, 
authorized its execution, and authorized the performance by Citizens Commerce hereunder and the 
consummation of the transactions contemplated hereby. 
  

4. Statutory Merger. The Subsidiary Merger shall be effected in accordance with the 
provisions of 12 USC 215a, and, in the case of Citizens Commerce, of Section 286.3-173 of the Kentucky 
Revised Statutes.  Subject to consummation of the Parent Merger and the other provisions of this 
Agreement, immediately after the Parent Merger, City National and Citizens Commerce shall cause such 
certificates or articles of merger and such other documents and certificates as are necessary to be 
executed and delivered for filing to the Office of the Comptroller of the Currency, the West Virginia 
Secretary of State and the Kentucky Secretary of State (“Merger Certificates”). 
  

5. Effective Time. The Bank Merger shall become effective as specified in the approval to 
be issued by the Comptroller of the Currency (the “Effective Time”).  In any event, the Effective Time shall 
not occur until after the effective time of the Parent Merger. 
  

4. Articles of Association and Regulations. The Articles of Association of City National, as 
in effect at the Effective Time, shall be the Articles of Association of the Surviving Bank, until they shall 
be thereafter altered, amended, or repealed in accordance with law. Until amended or repealed as therein 
provided, the Bylaws of City National in effect at the Effective Time shall be the Bylaws of the Surviving 
Bank. 
  

 5. Directors and Officers. The directors and officers of City National shall be the directors 
and officers of the Surviving Bank until the next annual meeting of shareholders and directors of 
Surviving Bank, unless their tenure as officers or directors is sooner terminated. 
  

6. Names and Offices. The name of the Surviving Bank shall be “City National Bank of 
West Virginia.” The main office of the Surviving Bank shall be the main office of City National 
immediately prior to the Effective Time. All branch offices of City National and offices of Citizens 
Commerce which were in lawful operation immediately prior to the Effective Time shall be the branch 
offices of the Surviving Bank upon consummation of the Subsidiary Merger, subject to the opening or 
closing of any offices which may be authorized by City National or Citizens Commerce and applicable 
regulatory authorities after the date hereof. 
  



  

 

7. Conversion of Citizens Commerce Shares. At the Effective Time, each issued and 
outstanding share of Citizens Commerce capital stock shall automatically by virtue of the Subsidiary 
Merger be canceled without payment. 
  

8. City National Capital Stock. The shares of City National capital stock issued and 
outstanding immediately prior to the Effective Time shall remain outstanding and shall not be affected 
by the Subsidiary Merger. 
  

9. Certain Effects of Merger.      At the Effective Time, in addition to the effects otherwise 
provided by the laws of the United States and Kentucky, City National and Citizens Commerce shall 
become a single corporation and the separate existence of Citizens Commerce shall cease. Surviving 
Bank shall possess all the rights, privileges, powers and franchises of both a public and private nature of 
Citizens Commerce subject to all of its restrictions, disabilities and duties, and shall also possess all of 
the property (real, personal and mixed) and all debts due to Citizens Commerce. All other things or 
belonging to Citizens Commerce shall be vested in the Surviving Bank; and all property, rights, 
privileges, powers and franchises and all and every other interest shall thereafter be the property of the 
Surviving Bank, and the title to any real estate vested by deed or otherwise in Citizens Commerce shall 
not revert or be in any way impaired by reason of the Subsidiary Merger. All rights of creditors and all 
liens of Citizens Commerce shall be preserved unimpaired, and all debts, liabilities and duties of Citizens 
Commerce shall at the Effective Time become obligations of the Surviving Bank and may be enforced 
against it to the same extent as if such debts, liabilities and duties had been incurred or contracted by it. 
  

10. Termination. This Agreement shall be terminated upon the agreement of the parties 
hereto. In addition, this Agreement shall terminate automatically upon termination of the Merger 
Agreement prior to the consummation of the Parent Merger. 
  

11. Conditions. The respective obligations of each party hereto to effect the Subsidiary 
Merger shall be subject to: (a) the consummation of the Parent Merger; and (b) the receipt of all approvals 
and consents of regulatory authorities required by law to effect the Subsidiary Merger. 
  

12. Amendment. On or before the Effective Time, the parties may amend, modify or 
supplement this Plan of Merger in the manner as may be agreed upon between the parties in writing. 
  

13. Counterparts; Electronic Signatures. This Agreement may be executed in one or more 
counterparts (including by facsimile or other electronic means), each of which shall be deemed to be an 
original but all of which together shall constitute one agreement. 
  

14. Governing Law. This Agreement shall be governed in all respects by the laws of the 
United States and the laws of the Commonwealth of Kentucky, with the laws of the United States 
governing in case of any conflict or inconsistency. 
  

15. Waiver. Any of the terms or conditions of this Agreement may be waived at any time by 
the party that is entitled to the benefit thereof. 
  

16. Assignment. This Agreement may not be assigned by any party hereto without the prior 
written consent of the other party. 



  

 

  
[Signature Page Follows] 
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Exhibit A 
 
 
 
Citizens Commerce Banking Offices: 
 

Fayette County, Kentucky: 4097 Nichols Park Drive 

Lexington, KY 40503 

Franklin County, Kentucky: 108 Sea Hero Road 

Frankfort, KY 40601 

   Jessamine County, Kentucky: 714 South Main Street 

Nicholasville, KY 40356 

Woodford County, Kentucky: 231 South Main Street 

Versailles, KY 40383 

534 Marsailles Road 

Versailles, KY 40383 

534 Marsailles Road1 

Versailles, KY 40383 

 

 

City National Banking Offices: 
 
 

                                                 
1 Limited service – Messenger Office 



  



  



  



  



  



  



  

 




