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SOUTHEAST BANCORPORATION,
INC. .

J

Merger of PLORIDN BOND
AND MORTGAGE COMPANY -
(A-43439) into above COIP.

FILED IN OFFICE OF SECRETARY
OF STATE. SSATE OF FLORIDA.
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ScorT McCARTHY STEEL HecToR & Davis

Mr. Roy Allen
Page Two
April 28, 1870

(a) Filing of Merger Agreement = $10.00

(b} Three cartified copies of
Merger Agreement - 15.00

(¢} Filing of Pine Tree
Manor, Inc. Charter
Anendment - 10.00
(4) One certified copy of
Charter Amendment - 5.00
$40.00

(6) Executed final corpeoration return of Florida Boad
with respect to the capital stock tax due and payable by Florida
Bond for the period July 1, 1968 through May 1, 1970.

(7} Check payable to the Departmeant of Revenue = State
of Florida in the amount of §150.00, which is the total amount of the
capital stock tax paiu by Florida Bond last year. So as not to in-
advertew.ly pay less than that which might be required upom proraticn,
we determined to pay the full amount ad thus aye id any possible compli-
cations cr “elays. We can get a rofund for excess payment at the coa-

venience of the Department of Revenue.

The closirg for the statutory merger of Southeast and
Florida Bond is to be on Thursday, April 30, 1970. Roy, I would
greatly appreciate it if you would clear the capital stock tax payment
with the Department of Revenue, and insure that all papers are in good
order for filing by ycu, but mot file either the Merger Agreement oI
the Charter Anmendment until I call you on Thursday and tell you by
telephone that the closing has been completed. We wish to have the




| ScoTT McCARTHY STEEL HecoRr & DAVIS

Mr. Roy Allen
Page Three
April 28, 1973

of the month so as to simnlify the prepara-

filing on the last day
s and also for convenience im our corporate

tion of certain tax return
records.

Once again I appreciate your kind assistance and helpful-
ness in volunteering to take care of the capital stock tax problem
for us. It is a picasure to deal with your office after dealing wich
similar offices in other states, including Delaware. 1 hope that the
.rislation that is before the House and Senate

propeosed corporate Ly
wiil encouragec more companies te charter in Flerida and to advantage

themselves of your svrvigcs.

7

JES/s¢
Encls.

John B. White, Esq. (w/o ancl.)
My, Geotge F. Arata, JT. (w/o encl.)
Mr. Walter Rogers (w/o encl.) !

cc:



MERGERAGREEMENT
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THIS MERGFR AGREEMENT, made and entered into this ZP74 day

Dot #, A , 1970, by and between the following-nmed

“oria&rationn (hereinafter collectively referred to as the “Constituent

a5
E%!tmﬂun:at:icrm"), to be eEfective as of the date on vhich coples of this

’L%E!;;rgcr Agreement arc filed with and approved by the Secretary of State
"f thg~ State of Florida:

SOUTHEAST BANCORPORATION, INC., a Florida corporation
{("Southeast")

TLORIDA BOND AKD MORTGAGE COMPANY, & Florida corporation

("Floride Bond") a2
-~
WITNESSETH: T
E-Y
RN

',,;g%mder the laws of tha State of Florida, and having an authorized capital

#ttock of S, 000 000 shares of common atock $5.00 par value, and 500,000

lhatu of Serles Voting Praferred Stock, no par value, and Florida Bond

srro S

i i“%}l a eorpor.ul:ion Auly organized and existing under the laws of the State
ks

£ Florids, and

g :turvi.vin; corporation under the laws of the State of Florida, and that

Lo i T e e

inid lu:vivl.ng and continuing corporation shall not be a new corporation

g

imt shall be Southesst, one of the Constituent Corporations, amd its

P
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WOW, THEREFORE, in consideration of the premises aud th- -
mtull covenants, agreements, provisions, promises and grants l:nrnin
;Aeonuinad, the parties hereto agree, in accordance with the provf.:iou
?sgjﬁuf chnpter 608 of the Florida Statutes, that the Constituent Corpora= '
?Eiom shall be, and they are hereby, merged into a single corporation,
aml.y Southeast, one of the parties hereto (herein sometimes referred

o n the “Surviving Corporatien); and that the Constituent c:rrporaticn

'cthat than the Surviving Corporation will sometimes hereinafter be

rafarréd to as the "Merging Corporation; anl that the terms and
'condi.tiona of the Merger, the mode of carrying the asme into effect,

lnd the manner and basis of converting or otherwise dealing with the

£ the Constituent Corporations shall be ax hereinafter set

ARTICLE 1

Corporate Existence of Surviving Corporation

b o S g s e Crtd s D o

+

el

f l:he Merging Corporaticn shall cease, and the Surviving corporation,

b£ l‘loﬁdl all property, resl, personal and mixed, of every kird, pake -

%

_:,i:" lnd éescription. and 2ll rights, privileges, powers and franchises,
E uhnfhcr or not by their terms assignable, and all immunities, as well
’; : of & public as of a private nature, and all debts due the Merging

:i 3 ; E&porltion, on whatever account and other choses in action belonging
7 +4 it shall be taken and ba deemed to be transferred to and vested in

'f?’t'hi Burﬂvlng Corporation, and shall be thereafter as effectively tha
to'{m:l:y of the Surviving Corporation as they were of the Merging
AR

‘Corporation, and the title to any property, real, penonal or -i:ud,

wvh.gwer situate, and the ownership of any right or prlvilege vested

“l=

EXY
v
,E
;
it
¥

A. Upon the Merger becoming effective, the separate existence

uid Southeast, shall continue and be governed by the laws of the State '

K
< \-"'\15"1. T 0

£
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"Merging Corporation s‘hnli not revert or be lost

LN

‘Gd or be in any way jmpaired by reason of the Marger, but shall

] s
: %.: the Surviving Corporationi all rights of creditors and A“.“ 1iens

property of the Herging Corporation sh

B IR

all be preserved uninpai.red,

such liens at the time of .

L Tny

AL

4n lien to the property nffeéted by

tive; and all debts, contracts, liabilities,

A, ] .
bligations end duties of the Merging Corporation shall thenceforth :

on and may be enforced against it

o Merger becoming eflec

T

e

LA e

sane extent as if they had been incurred or contracted by'lt. ‘

urposes, powers, franchises,

B. The identity, existence,

of the Surviﬂng

and imunities, whether public or private,

ORI

e

atlon, Southeast, shall continue‘unuffected and unimpaired by

ek‘i-,[;-tger. except as modified in this Agreement.

ARTICLE IT

continuation of Certificate of Incorporation .
of the Surviving Corporation T

genmpier s e

WA -

Nt

R T L]

The Certificate of Incorporation of Southeast, as presently

continue as the Articles

ard recorded, shall upom the Merger,
oration and shall remain the

.

rporation of the Surviving Corp
is to be made to the

g T

| YRR LA

he referred to when reference

ﬁrti#lel of Incorporation of the Surviving Corporation jmmediately T

ARTICLE II1

gurviving Corporation

Continuation of By-Laws of

Southeast, in

The By~Laws of the Surviving Corporation,

ger becomes effective shall be and remain

5 teffxéct at the time the Mer

i
oy »1!1. gy-Laws of the gurviving Corporation until the same shall be

Lol= T2 A
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ARTICLE TV

Continuation of Officers and Directors
o Surviving Corporation

-

The Officers and Directors of Surviving Corporation, Southeast,

lfedct.at the time the Merger becomes effective shall be and resain
{ rectors of the Surviving Corporation, and they shall

elected and qualified.

ARTICLE V

Manner of Converting Shares

The mamer of sonverting or otherwise dealing with the stock

Constituent corporations upon the Merger becoming effectivé shall

A. Upon the Merger beceming effective, each outstanding share

o
=

rralLal swock of the Merging Corporation, florida Bond, shall be

EE

i lﬁdbecome forthwith exchaunged for 24,704 shares of the common stock of

1

P i T E

.goutheast, plus such additional shares as may be issued under the terms
o,

__"eonditium deseribed in the Agreement of Merger executed cn December

1§é9 by and between the Constituent Corporatioms ard the stockholders

.

9
3?‘%%‘2‘1‘}5&.& it
"5%: the Merging Corporation.

B. Upon the Merger bocoming effective, each and every share

] win
S

.'cnﬁ!;tnl stock of the Merging gorporation, ard the certificates repre=

enti.ng the same, shall be deered to have been cancelled and shall there=

LA

fter be of no force and effect.

ARTICLE VI

P i

Miscellaneous Provision

e i

The Merger shall become effective upon the filing of this
n the 0ffice of the Secretary of State of the

% of Florida, as required by 1aw.

%.4r . ‘The above and foregoing Merger Agreement having been adopted
y the directors of each of the Constituent Corporations named in said
Agreement, and having been adepted and approved by the sl vekholders of
the Merging torporation in accordance with the laws of Florida, and
duly certified as required by law, the President and Secretary of each
of said Constituent Corporations do mow hereby slgn and execute this
Merger Agreement, undex the corporate sezls of their respective corpora=
“*vions as the respectlve act, deed and agreement of each of said Constituent
Corporations, and each of said constituent Corporations has caused thie
Agreament to be signed in its name and on its behalf by its President
A e trg Cocrsbary under its corporate ‘seal and to be acknowledged by

o g g T ey v gy T Y Y

e
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I oMy gaion expires:
m{;&@%ﬁm Stat’:gf Florida st Large
i

sghin WU BE IT REMEMBERED that on this day before me, the undersigned,
a notary public In and for the County and State aforessid, personally
came, WALTER ROGERS and Sy 4 coy B Voa'eS, President and Secretary
respectively of FLORIDA BOND AND MORTGAGE COMPANY, a corporatiom
organized ard existing under the laws of the State of Florida, each

2 party to the above and foregoling Agreement, known to me personally
to be the President and Secretary of said corporation, and before me
scknowledged said Agreement to be thelr act, deed and agreement, and
the respective act, deed and agreement of s2id corporation, and the
sesl affixed thereto to be the covmon and corporate seal of said cor-
poration, duly affixed by authority of said corporation, and that the
signing, sealing, acinowledgment and delivery of sald Agreement was
duly suthorized by resolution cf the Board of Directors of said cor-

poration.
© JN WITNESS WHERE s -I have hereunto set my hand and seal
day of _ » 1970,

oomenisylon expires Sept, 15, 1971

nSa

orida &t Large
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AR BE TT REMEMEERED that en this day before me, the undersigned,
: “m’:tnry'pubnc in and for the County and State aforesaid, personaily
t cmme CHARLES J. ZWICK and GEORGE F. ARATA, JR., President and Secratary
_respectively of SOUTHEAST BANCORPORATION, INC., a corporation organized
i, and existing under the laws of the State of Florida, each a party to the
-, ' above and foregoing Agreement, known to me personally to be the President
~ . and. Secretary of said corporation, and before me acknowledged aald AgTece
.. .ment.to be their act, deed and agreement, and the respective act, deed
~i- and. sgreement of said corporation, and the seal affixed thereto to he
; \\ the common and corporate seal of eaid corporation, duly affixed by
@ . authority of said corporation, and that the signing, sealing. acknowe
. ledgment and delivery of said Agreement was duly authorized by resclu~
tion of the Board of Directors of said corporation. N

Ny 7, IN WITNESS WHEREOF, 1 hgve hereunto set my hand and seal this
255 day of _(lhnal 0 1970 ,
R ¢ . // .
g T ote I JU e adan s

TR
3, &

v Commiseion explr
SIAE [yveeT
[+1,] MAR.

CERTIFICATE OF SECRETARY

7o ¥ 1, GEORGE F. ARATA, JR., do certify that I am Secretary of
the f 1lowing corporation organized and existing under the laws of
the State of Florida: '

Ay y

SOUTHEAST BANCORPORATION, INC.

W"Lﬁ . and 1 do hereby certify, as Secretary of the afcu 'gald
Corporation, and under the seal of said Corporation, that the fore=
going Merger Agreement was duly adopted in sccordance with the pro-
vistons of the Laws of Florida and particularly Florida Statutes
§608.20(3), by action of the aforesaid Corporation's Board of
Directors at a meeting duly called and held, and without any vote
of tha aforesaic Corporation's stockholders.

:;:.A - TN WITNESS WHEREOF, I have hereunto sigxﬁd mwy T ang
affixed the seal of the said corporation this Z day of Z@:J s
1970.

T BANCORPORATION, INC.

whin

1
S
- N

Rotary Publkt, State of Fiorida at Large
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CERTIFICATE OF SECRETARY

1, Shie ér?/_ £, Tgmes. s do certify that 1 am Secratary
the following corporation organized and existing under the laws of

e State of Florida:

Fel

FLORIDA ROHD AND MORTGAGE COMPANRY

G And I do herebr certify, as Secretary of the aforesaid Corpora-
‘..__iilcn. and under the seal of said Corporation, in accordance with the pro-
& wistons of the Laws of Florida, that the above and foreguing Merger Agree-
& 'ment was duly submitted to the stockholders of said corporation at a meet-
' ing of the stockholders br the purpose of spproving said merger and

.taking such action as might be necessary to accomplish same; that said
otice to all stockholders of

%' maating was held after duc and proper m
reacord of the time, place and purposes thereof or waiver thereof; that
i'at said meeting said Merger Agreement was considered, and vote was taken
3 for the adoption and approval or rejection of said Merger Agtreement; that

% 'one hundred (100%) per cent of the voteas of the stockholders of said

"3: corporation holding stock in said corporation entitling them to exerclse
1:111 of the voting power on the proposal Lo merge said corporation into
the surviving corporation were for tte adoption and approval of said
Merger Agreement; and that said Merger Agreement was at said meeting
adopted and approved, as required by law, as the respecting act and

‘deed of the aforesaid corporatica.

IN WITNESS WHEREOF, I have hereunto signed my name and |

affixed the seal of the said corporation this&day of 4"2‘:‘ L= ’

FLORIDA BOND AND MORTGAGE COMPANY

a ]

i




