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OFFICE OF THE COMPTRO

DEPARTMENT OF BANKING AND FINANCE
STATE OF FLORIDA
TALLAHASSEE 32399-0330

ROBERTF.
COMPTROLLER OF FLORIDA

DATE: January 15, 2002

TO: Louise Jackson, Department of State
Division of Corporations _ R e ey
M 0 ey
. ; icensi : - -/ —-0E02  --00
FROM: Bruce Ricca, Licensing and Chartering FRRREDT. 00 SeRRD T 5[

SUBJ: Merger of FTTrust Conmpany with and into Fiduciary
Trust International of the South and under the title of
Fiduciary Trust International of the South o o

Please file the attached "Merger Documents" for the above-referenced institutions,
using 12:01 a.m., JANUARY 16, 2002, as the effective date.

Please make the following distribution of certified copies:

(1) Ome copy to: Bruce Ricca
Division of Banking
101 East Gaines Street B o
Fletcher Building, Suite 636 ~m
Tallahassee, Florida 32399-0350 Pty =
Do ==
P - M
(2) One copy to: Ms. Laura Seidman §§ S =
FTTrust Company M -y g!
500 East Broward Boulevard, Suite 1500 oo =
Fort Lauderdale, Florida 33394-3091 Q5 Ry
S

Also attached is a check which represents payment of the filing fees, charter tax
and certified copies. If you have any questions, please call 410-9528,

BR:mcrgeart

Division of Banking, Bureau of Financial Institutions
101 East Gaines Street, Suite 636, Telephone: (850) 410-9111; Fax: (850) 410-9548



ARTICLES OF MERGER
Merger Sheet

MERGING:

FTTRUST COMPANY, a Florida corporation, H91181

INTO

FIDUCIARY TRUST INTERNATIONAL OF THE SOUTH, a Florida entity,
K21363 S

File date: January 16, 2002

Corporate Specialist: Susan Payne

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



OFFICE OF COMPTROLLER FILED

DEPARTMENT OF BANKING AND FINANCE - 02JAN 16 PHI2: |9
STATE OF FLORIDA ,
SECRETARY OF STATE

TALLAHASSEE - TAULAHASSEE, FLORIDA

RoBERT F. MILLIGAN
COMPTROLLER OF FLORIDA

Having given my approval on January l z TH » 2002, to merge FTTrust Company, Fort
Lauderdale, Broward County, Hoﬁda, with and into Fiduciary Trust International of the
South, Miami, Miami-Dade County, Florida, and being satisfied that the conditions of my
approval have been met, I hereby approve for filing with the Department of State, the
attached "Plan of Merger and Merger Agreement", which contains the Articles of
Incorporation of Fiduciary Trust International of the South (the resulting trust company),
so that effective at 12:01 a.m. on January 26 77-’, 2002, they shall read as stated herein.

Signed on this / 5 TH day of

January 2002.

Comptroller Q
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SECRETARY G
FTTRUST COMPANY TALLAHASBEE??EE%{EA

PLAN OF MERGER AND MERGER AGREEMENT

with and into

FIDUCIARY TRUST INTERNATIONAL OF THE SOUTH
under the charter of
FIDUCIARY TRUST INTERNATIONAL OF THE SOUTH
under the title of
FIDUCIARY TRUST INTERNATIONAL OF THE SOUTH
(Resulting Financial Institution)
This AGREEMENT made between FTTRUST COMPANY (hereinafter referred to as

FTTrust"), a financial institution organized under the laws of the State of Florida,
with its main office located at 500 E. Broward Boulevard, Suite 1500, Fort Lauderdale,
County of Broward, in the State of Florida, and a branch office located at One Fountain
Parkway, St. Petersburg, Florida 33716, and FIDUCIARY TRUST INTERNATIONAL OF THE
SOUTH (hereinafter referred as "FIDUCIARY"), a financial institution organized under the
laws of the State of Florida with its main office located at 100 Southeast Second Street,
Suite 2300, Miami, County of Dade, in the State of Florida, each acting pursuant to a
resolution of its Board of Directors, adopted by the vote of a majority of its directors,
pursuant to the authority given in accordance with the provisions of Section 658.40

through 658.45, Florida Statutes, witnesseth as follows:

SECTION 1.

FTTRUST shall be merged into FIDUCIARY under the charter of FIDUCIARY.

SSL-MIA 30092854v1
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SECTION 2.
The name of the Resulting Financial Institution shall be " FIDUCIARY
TRUST INTERNATIONAL OF THE SOUTH." The Resulting Financial Institution will

exercise trust powers.

SECTION 3.

The business of the Resulting Financial Instifution shall be that of a
trust company. The business shall be conducted by the Resulting Financial
Institution at its main office which shall be located at 100 Southeast Second Street,
Suite 2300, Miami, Florida 33131-1101, and at each existing and proposed branch
office as follows:

Fiduciary Trust International of the South - Fort Lauderdale Branch
500 East Broward Boulevard, Suite 1500

Fort Lauderdale, Florida 33394

Fiduciary Trust International of the South - St. Petersburg Branch
One Fountain Parkway

St. Petersbhurg, Florida 33716

Fiduciary Trust International of the South - California Facilities Office

One Franklin Parkway
San Mateo, CA 94403-1906

SECTION 4.

All assets of FTTrust as they exist at the effective time of the merger shall
pass to and vest in the Resulting Financial Institution without any conveyance or other
transfer; and the Resulting Financial Institution shall be considered the same business
and corporate entity as each constituent financial institution with all the rights, powers,

and duties of each constituent financial institution and the Resulting Financial Institution

S5L-MIA 30092854v1
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shall be responsible for all the liabilities of every kind and description, including
liabilities arising out of the operation of a Trust Department, of each of the financial

institutions existing as of the effective time of the merger.

SECTION 5.

Of the capita! stock of the Resulting Financia! Institution, the presently
outstanding shares of capital stock shall remain outstanding as shares of the Resulting
Financial Institution, and the holder thereof shall retain their present rights therein; and
the shareholder of FTTrust, in exchange for the excess acceptable assets contributed
by their financial institution to Resulting Financial Institution, shall be entitled to receive

shares of capital stock of the Resulting Financial Institution.

SECTION 6.
Neither of the financial institutions shall declare or pay any dividend to its
shareholders between the date of this agreement and the time at which the merger shall
become effective, nor dispose of any of its assets in any other manner except in the

normal course of business and for adequate value.

SECTION 7.
This agreement may be terminated by the unilateral action of the Board of
Directors of any constituent financial institution prior to the approval of the
stockholders of the said constituent financial institution or by the mutual consent of the
Board of all constituent financial institutions after the shareholders of the constituent

financial institution have ratified this agreement and approved the merger.

SSL-MIA 30092854v1
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SECTION 8.

This agreement shall be ratified and confirmed by the affirmative vote of
the shareholder of each of the financial institutions owning at least a majority of its
capital stock outstanding, at a meeting to be held on the call of the Directors or as
otherwise provided by the bylaws, and the merger shall become effective at the time
specified in a Certificate to be issued by the Comptroller of Florida, pursuant to 658.45,

Florida Statutes, under the seal of his office, approving the merger.

SECTION 9,

This agreement is also subject to the following terms and conditions:

(a) The Florida Department of Banking and Finance shall have
approved this Agreement to Merge and shall have issued all other necessary
authorizations and approvals for the merger, including a Certificate of Merger.

(b) The appropriate federal regulatory agency{ies) shall have approved
the merger and shall have issued all other necessary authorizations and approvals for

the merger, and any statutory waiting period shall have expired.

SECTION 10.

Effective as of the time this merger shall become effective as specified in
the "Certificate of Merger” to be issued by the Comptroller of Florida, the Articles of
Incorporation of the Resulting Financial [nstitution shall read as set forth in Exhibit A
hereto.

WITNESS the signatures and seals of said constituent financial institutions
this 12" day of November, 2001, each hereunto set by its President or a Vice

President and attested by its Secretary or, pursuant to a resolution of its Board of

SSL-MIA 30092854v1 _
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Directors, acting by a majority thereof, and witness the signatures herefo of a
majority of each of said Boards of Directors.

Attest:
FTTRUST COMPANY

By M\
m Gregory E, Johwéon, President
Secretary o o 7 N

(Seal of Financial
Institution)

SSL-MIA 30092854v1
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Attest: FIDUCIARY TRUST INTERNATIONAL OF THE SOUTH
—_—
By \‘ %MM .Q,
M Teresa V.F. Weintraub, President

(/Sec:’etary o )

(Seal of Financial
Institution)

SSL-MIA 30092854v1 B
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| cartify the attached is a true and 66rrect copy of the Articles of Amendment,
filad on March 1; 1893, for THE TRUST COMPANY OF THE SOUTH changing
its name fo FIDUCIARY TRUST INTERNATIONAL OF THE SOUTH, a
corporation organized: under the laws of the State of Florida, as shown by tha
records of this office.
The document I‘!I;Iﬁlber of this corporation is K21363.
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®iven under mp hand and the
&reat Seal of the State of Florida,
ar Wallahassee, the Capital, this the

Twenty-third dap of May, 1994

Jim Smith
,St:t‘ztarg of ﬁtxiz
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l\mt ts tha provisions of Sectien £07,100] of the Flerids Businews
Corporatisn Act, the unfsrsigned ssrpecetion adopes the fellewing Articles
of Amandment te ita Articles of Ineocrperstien:

1. The name of ths cerperation is THE TRUST CONPANT OF THE SOUTH {che
‘Carperation®).

2.  The following mmndwnt of the Articles sl Incerporacion was sgread
te and adoptad by sll of the directors and the ssls sharsholder of
che Carperition as of ctha ith ef Jar-ury, 1993, Iin the msmer
presce by Sectfon 607.1003 of the FMerida Muairass Cerporation
Act:

ARTICLX X of the Articles of Incorporation of the Corporatien shall be
apitvied to Tead as follews:

“ARTICLE I

The nems of the Corporation shall be FIDUCIAKY TRUST ..'i i VIATIONAL OF
THE SOUTH."

Dated: Jarzsary 7, 1993

Attast:

LHN09404222 %8
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STATE OF FLOR1DA .
COUNIT OF DADS ] -
The Forsgeing insttvment was scknovledged vafere ms, this 7th day of
Jasuary. 1993 by Putar £. Houghtom, Prastidest of The Trust Company +f e

South, @ Flarida corporacien, ou behalf of the paxporatien. Be Ia
petsonally known to me e did mot ceka an sath. ;
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IN GTINESS WHERADF, I have hermmts set -z hand and officisal sesl st
the oounty and state aforwsaeid, this 7th day © ry, 1993,
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Bepartment of BState

I certify that the attached is a true and correct copy of the
Articles of Incorporation of THE TRUST COMPANY OF THE SQUTH, a
corporation organized under the Laws of the State of Florida, filed
on October 27, 1988, as shown by the racords of this office,

The document number of this corporation is K21363.

Biven unidter ury hund and the

Greut Seal nfﬂpm%tntn of FHlorida,
=t Tnllahusser, the Capital, tisthe
28th Yapof petober, 1988,




FILED
ARTICLES OF INCORPORATION  |838 (T 27 P¥ i 0O
THE TROST coupggy OF THE SOUTH SEGRETARY OF STATE
~ | ; TALLAHASSEE, FLORIDA
The undersigned incorporators hereby associate themselves
together for the purpose of forming a corporation under, and by
virtue of the laws of the State of Florida, with and uynder the

following Articles of Incorporation.

ARTICLE I
Name:

The name of the corporatien shall be

The Trust Company of The South

and its initial place of business shall be at 25 West Flagler
Street, in the City of Miami, in the County of Dade, and State of
Plorida,

ARTICLE II

Purposes
The general nature of the business to be transactgd.by this
corporation shall be that of a general trust business with all
the rights, powers'and privileges, granted and conferred by the
laws of the State of Florida, regulating the organization, povers

and management of trust corporations.

ARTICLE III

~ Capital Stock

The amount of capital stock authorized, and with which the
corporation shall begin business shall be One Million Dollars
(%1,000,000) of Common Stock, ta be divided into one hundred
thousand (100,000) shares of the par value of ten dollars
($10.00) each; the amount of surplus which the corporation will

Ny -
begin business shall be One Million Dollars {81,000,000), and the
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amount of undivided profits Four Hundred Thousand Dollars
{$400,000) "all of which capital stock, surpius and undivided

prefits, shall be paild in cash.

ARTICLE IV
Duration
The term for which the c¢orporation gshall exist shall be

perpetual.

ARTICLE V

Board of Directors

Board of Directors. The business and affairs of this corpo-

ration shall be managed and conducted by a Board of not less than
five nor more than twenty-one directors who shall be elected
annually by the stockholders at their annual meeting to be held
during the firgt Eour months of each year after the corporation
shall be fully authorized ko c¢ommence business; provided, how-
ever, that if so authorized by a majority of the stockholders by
appropriate action of the stockholﬁers at the next preceding
annual meeting, a majority of the full Board of Directors may, at

any time during the year, following the annual meeting of stock-

e eyt -dern ~—ah - whigh—gach action has bees auvthorised, -iperease.-khe- --

it o -,

et

number of directors within the limits specified above, and
appoint persgsons to £ill the resulting vacancies; provided,
further, that in any one year not more than two such additional
directors shall be authorized pursuant to this provision; and by
a President, one or more Vice Pregidents, a Secretary and a
Treasurer and such other officers as may be desighated in the by-
laws of the corporation, who shall be elected by the Board of
Qii?ﬁ??i?L at the same place, on tﬂe same day, and immediately
after the Board of Directors shall be elected by the stock-
holders; provided, that the off;ces of Secretary and Treasurer

may be combined in one and the same person.

ke e
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STATE OF FLORIDA 1
88:
COUNTY OF DADE }

BEFORE ME, the undersigned notary public in and for the
State of Fleorida at lLarge, persconally appeared PETER E, EOUGHTON,
to me well known, and known to me to be the individual described
in and who executed the foregoing Articles of Inecorporaticn of
The Trust Company of the South and, being duly sworn, acknowl-
edged that he executed the same for the uses and purposes therein
expressed.

IN WITNESS WHEREOF,,I have heri&EZ?:set my hand and affixed

my notarial seal this | day of , 1888,
o
2R 2
-2 @
Notary Publyc el :;
e
My Cormimission expires: %ﬁﬁl —
Noraty Puble, Sime of Florida ot Lnrga -
My Cormission Expiras June 24, 1990 "o
Bénded thru Maynand Bongling Agancy : §5§; &
]

3 |
Approveg” by, the Department of Banking and Financing this ;Saégh
day of . 1388,
ERALD LEWIS

Comptroller of the State of
Florida and Head of the
Department ¢f Banking and Pinance

RECEN  Loi 18 (88



ARTICLE VI

Initial Board of Directors

Until:the directors elected at the first annual meeting of

stockholders and the officers elected at the first annueal meeting

of the directors shall be qualified, the business of this cerpo-~

ration shall be condycted by the following named directors:

Name

J. MURREY ATKINS, JR.

JOHN B. CANTISANC, JR.

ALAN 3. FOGG, JR.
ROGER A. HARD

PETER E., HOUGHTON

. Street Address

2700 NCNB Plaza
Charlotte, North Carclina 28280

2320 S.W. 57th Avenue
Miami, Florida 33166

5800 N.W. 74th Avenue
Miami, Florida 33166

9401 Arrowpoint Blwd., Suite 280
Charlotte, North Carolina 28210

7950 S.W. 146th Street
Miami, Florida 33158

In witness of the foregoing and the fact that all the stoak

has been subscribed For, the undersigned incorporaters have exe—

cuted these Articles of Incorporation as of this /74 day of

( zgsi‘!ézg . 1988.




FIDUCIARY TRUST INTERNATIONAL OF THE SOUTH
ACTION BY WRITTEN CONSENT -
OF THE -
SHAREHOLDER
WITHOUT A MEETING
NOVEMBER 12, 2001

The vndersigned, being the sole shareholder of Fiduciary Trust International of the South,
hereby consents to; _
1) the merger of FTTrust Comnpany and Fiduciary Trust Int@aﬁon.al of the South, the result;ng '
corporation to be known as Fiduciary Trust International of the South, upon the terms and
conditions of the Agreement of Merger dated November 12, 2001; and
2) the election of Louie N. Adcock, Jr., J. Murrey Atkins, Jr., Gordon Campbell, Gail E. Cohen,
Diane M. Cook, Mark A. Giresi, James C. Goodfellow, Jamcs M,'Her;ron, Maria Elena Ibanez,
Hank Klein, John Lisk, Barbara Locke, Gary P. Motyl, Mario Rivera, John C, Strickroot and
Teresa Valdes-Vauli Weintraub as Directors of the Corporation for tim term ending with the
Annual Meeting of Shareholders in 2002.
IN WITNESS WHEREOF, the undersigned has exccuted this consent as of the 12¢th day of

November, 2001.

FIDUCIARY INTERNATIONAL HOLDING, INC.

By:__lxa——v_»/ 4%’\’/ _

Susan A, Garcia
Vice President

H/ckd/fhisouthmerger



WRITTEN CONSENT IN LIEU OF SPECIAL MEETIN G OF
THE SOLE SHAREHOLDER OF
FTTRUST COMPANY

Pursuant to FLA. STAT. §607.0704 (2001), and the Bylaws of FTTrust Company,
a Florida corporation (the "Corporation"), the undersipned, constituting the sole
shareholder of the Corporation (the "Shareholder"), upon due consideration does hereby
approve, adopt and consent to the following resolutions as acts of the sole shareholder of
the Corporation, which shall for all purposes be treated as actions taken pursuant to a vote
at a meeting:

WHEREAS, the sole shareholder of this Corporation deems it to be in the best interests
of the Corporation and its sole sharcholder to merge with and into Fiduciary Trust
International of the South, a Florida corporation, on the terms and subject to the
conditions of the Agreement of Merger attached hereto as Exhibit "A" ("the Agreement™);

NOW, THEREFORE, BE IT RESOLVED, that the Agreement and all of the terms and
conditions contained therein are hereby approved, adopted and ratified in all respects, and
that the officers of the Corporation are hereby authorized and directed to execute the
Agreement on behalf of the Corporation and file it with the Department of Banking and
Secretary of State of the State of Florida;

¥URTHER RESOLVED, that the officers of the Corporation are hereby authorized and
directed to execute and deliver any and all other documents, certificates, agreements, or
‘instruments and to take any and all actions necessary to consummate the transactions
contemplated by the Agreement, including without limitation the execution, delivery and
filing of a Certificate of Merger relating to the Agreement with the Department of

Banking and Secretary of State of the State of Florida; '

FURTHER RESOLVED, that these resolutions constitute the adoption of a Plan of
Reorganization under Section 368 of the Internal Revenue Code of 1986, as amended;

FURTHER RESOLVED, that the officers of the Corporation are hereby authorized and
directed to take any and all further actions, and to prepare, execute and deliver any and all
further documents, which they, in their sole discretion, may deem necessary or
appropriate in order to effectuate the foregoing resclutions.

-S:\igroupicorpleglwp\fttrustishuwe-11-01.doc



The undersigned, being the sole shareholder of FTTrust Company, does hereby ratify,
approve, consent to and confirm all of the above preambles, resolutions and actions.

EFFECTIVE DATE: November 9, 2001.

TEMPLETON WORLDWIDE, INC.,

Martin I Flardagah
as Executive Vice President,

Chief Financial Officer and Director
of Templeton Worldwide, Inc.
Shareholder

S:\igroup\corpleghwp\fttrust\shuwe-11-01.doc



