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FOURTH: The Merger shall become ngeczive at 12
Orlande, Florida time, on January 1, ’98# in accorra1ce with

the provisions of Section 607.2311(2) of the Act.

I¥ WITNESS WHEREOF, the parties have causad these Articles

of Merger to be executed as of this _237¢n  dav of December, 1983,

SUN BANKS, INC.

, Jcel R. Wells, Jr., President ard
{CORPORATE SEAL) . - Chief Executive Qfficer

%/ dra E. Pricher, Secretary

FLAGSHIP BANKS INC.

e

Ph:.l p F. Searle, Chairman of the
and Chief Executlve Offlcer

{CORPORATE SEAL)

b
I

I
fewsih - bl

A




STATE OF FLORIDA

COUNTY OF ORANGE

*
I HEREBY CERTIFY that on this day, before me, an officer
duly authorized to take acknowledgments, perscnally appeared
Joel R, Wells, Jr., wall known to me to be the President and
Chief Executive Officer of Sun Banks, Inc., one of the corpora-.
tions named 1n the foregoiag instrument, and that he acknow-
ledged executing the same, freely and voluntarily under the
authority duly vested in him by said corporation,

and that the
seal affixed hereto is the true corporate seal of said corpora-
tion.

-t

WITNESS, my hand and official seal in the County and
State last aforesaid this 27th  Jday of December, 1983,

e

Notary P%lic
(NOTARIAL SEAL)

My Commission Expires:

X
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STATE OF FLORIDA

o

COUNTY OF ORANGE

I HEREBY CERTIFY that on this day, before me, an officer
duly authorized to take acknowledgments, personally appearad
Philip F. Searle, well known to me to be the Chairman of the
Board and Chief Executive Officer of Flagship Banks Inc., one L
of the corporations named in the foregoing instrument, and that —
he acknowledged executing the same, freely and voluntarily under s
the authority duly vested in him by said corporation, and that

the seal affixed hereto 73 the true corporate ssal of said corpo-
ration. - s :

- P ooz

R

WITNESS, my hand and official seal in the County and -
State last aforesaid this _27th day of December, 1983,

: @LL 1 70,
_ Notary P ic
{NOTARIAT SEAL) g

Al

My Commission Expires:
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AGRFENMENT OF MERGESR

Thiy Agresmen: a° \ic'rer (*Merger Agreement” cated a3 of June 1, 1922 nermeez SN &
a Flonda corporaton “Sun™;, and FLAGSHIP BANKS INCL 3 Flongas corporanon f“ﬁagm.p 1 Sur gﬁ id
Flagshup memg heretnanes somenmes referred 1o 2y tne "Constinienr Cornarannns = - ‘-:

WITNESSETH

WHEREAS, Sur 15 1 corporanon orgamred and susung under the jaws of the State of Fionda thar s
registered a5 3 hank heoiding company pursuant 1o the Bank Hoiding Company &2 of 19356, a8 amended tne j
“"BHC Ac™i, the authonzed capial stock of which consists of §,000,000 shares of preferred stock, no par .aiue  —
fthe “Sun Preferred Swock™), of which, as of May 2¢. 1923, no shares were isued and outstanding. and
50.000.000 shares of common stock, par value $1.50 a share {the “Sun Commor Stock ™1, of which, as of May
20 1983, 15299299 shares were usued and ousstanding. 20d no shares had beer reacquired bv Sun and were
hetd m o5 Treasury - the Sun Preferred Stock and the Sun Common Stoch hetng heremmafier referred o
coliectively as the “Sur Capital Stock™): and

WHEREAS, Flagshup 1s a cotporation orgamzed and exisung under the laws of the Suate of Flonda tha. s
registered as a bank holding company pursuant to the BHC Act, the suthonzed capital stock of which consists of
=.000.000 shares of preferred swock., no par value « the “Flagship Preferred Stock™ 1. of wiuck, as »f May 20,
1983, 746,107 shares of $1.48 Cumuiauve Convertible Preferred Stock ( the “Flagshup §2 48 Preferred Stoch™)
were issued ind outstanding. and no shares had been reacquired v Flagshup and were heid 1o its Treasury and
i B.000.000 shares of commoa stock. par value $1.00 per share ( the “Flagshup Common Stock™; of which. as of
May 20, 1983, 8.195.471 shares were 1ssued and ousstanding, and no shares had been reacquirsdé by Flagshir
and were held wn 1ts Treasury ( the Flagstup Common Siock and the Flagship Preferred Stock bemng heremarter
referred w0 coliecuively as the “Flagshup Capnial Stock ™. and . -

WHEREAS. the respective Boards of Directors of Sun and Flagshup deem the Merger of Flagship :nto Sun
under and pursuant © the terms and condinons herein se: forth or referred 1. desirable zaé in the best intr-ests
of the respecuve corporauons and their respective sharsholders, and the respecuve Boards of Directors of Sun
and Flagship have adopted resolunons approving this Merger Agreement and an Agreement and Plan of
Reorganimanon of even date herewnth { the “Reorgan;zanon Agreement™: and have directad that this Merger
Agreement and the Reorganizanon Agreement be submitted 10 their respecnve sharshoiders for approva'ﬁ

NOW, THEREFORE. 1n consideranon of the premuses and of the mutual agreements heresn contatned. and
in accordance witk the applicable pruvtsmns of the Fionda Gcncral Corporation Act. :he pames hcreto do

hereby agree as follows: - — , s : e

ARTICLEIL o ST
MERGER

On the Effecuve Date of the Merger {as defined 12 Arncie V hereof}. Flagship shall be merged nto Sun,
which shall be the sumiving corporanon. and Sun on such dare shall merge Flagship into itself { such merger
being Heremn someumes called the “Merger™). The corporate existence of Sur shall conunue unaffected and
uwmumpaired by the Merger and. as the surviving corporason. it shall continue 10 be governed by the laws of the
State of Flonda ¢ Sun. as the surviving corporation in the Merger, bemng hereinafter someurmes referred to as the
“Surving Corporanon™).

ARTICLE IL -
ARTICLES OF INCORPORATION AND BY.LAWS

The Arucies of Incorporation and the By-Laws of Sun on the Efecuve Date of the Merger shall be the
Arncles of {1 corporagon and By-Laws of the Surviving Corporaton untl aliered. amended or repealed. e

Composite Exhibit "A"




CARTICTE M ea
BOARD OF DIRECTORS 5~
:;‘-7 - =5r
From and after the Efective Date of the Merger. the directors of the Sumvuu Carporanon, w‘un shall hold
office unnul thewr successors are eiected and qualifed according to the By- Laws of the Surviving Corporanon,
shall be the same as the direcrors of Sun immedistely pnor to the Effscuve Date of the Merger.

ARTICLE IV,

CONVERSION AND EXCHANGE OF SHARES, ELECTION
RIGHTS, FRACTIONAL SHARES AND DIVIDENDS

1. Corversion of Shares. As of the Effectve Date of the Merger, by virtue of the Merger and wathour any
action on the part of the holder of any Flagshup Share ( meaning, a5 used in this Merger Agreement. unjess
otherwise specified. a share of Flagship Common Stock issued and outsstanding :mmediately prior wo the
Effective Date of the Merger but exciuding any shares heid in the Treasury of Flagshup and any shares as w
which dissenters” appraisal nghts have been vziidly exercised and perfected 2nd for which cash k payable n
accordance watk applicable iaw) or the hoider of any other security or opuon of Flagship:

{a) All ssued and outstanding shares of Sun Caprtal Stock shall contunue 1o be 1ssued and ourstanding 5
shares of the Surviving Corporation. Each ceruficate of Sun evidencing ownership of any such shares shall i
contnue 1o evidence ownershup of the same number of shares of capital stock of the Surviving Corporanon. —
£

t5) All shares of Flagship Capital Stock (and any other Flagship securines convertible mio or
exercisable for Flagship Capital Swock) beld immediately prior to the Effective Date of the Merger in the
Treasury of Flagship shall be cancelled and retired 2s of the Effective Date of the Merzer. and no cash,
stock or other property shall be delivered o cichanze therefor. . L

{¢) Each Flagship Share shall be converted in the Merger intwo the right o receive (i) a mulnplc ofa -
share of Sun Common Stock derermined in accordance with Secton 3(a) of this Arucle IV {a “Merger
Share™): or (ii7 an amount in cash equal o $35.00 { a "“Supulated Payment™); or (i) in the circumstances
described in Section § of this Artcle IV, a combinanon of a pomon of a Merger Share and 2 porucen of a
Sapulared Payment S

{d} Each share of Flagslup $2.48 Preferred Stock issued and outstanding immediately prior to the
Effecuve Dare of the Merger shall condnue as ind become, and be converted into, an issued and o
ourstanding share of a new series of Sun Preferred Swck {the “New Sun Preferred”™) of the Surviving
Corporaton in accordance with 3 Certificate of the Designarions, Preferences, Righes and Limitations { the
“Sun Designation Statemens™) to be filed with the Flonds Secretary of State by Sup prior 10 the Effective
Date of the Merger which shall have the sxme provisions as the Certifice:e of the Designations, Preferences.
Rights and Limitations of the $2.43 Cumulative Convertihle Preferred Stock fled by Flagship on Ocwober
30, 1980 with the Florida Secretary of State pursusnt 10 Section 607.047, Florida Stztutes ( the “Flagship
$2.48 Preferred Stock Statement™) except that (i) in esch place in the Flagship 52.48 Preferred Stock
Satement that Flagship or Flagship Common Swock is referred w, the Sus Designation Statement shall
refer w0 Sun or Sun Common Swock as the case masy be, (ii) each share of New Sun Preferred shall be o
convertible in accordance with the provisions of Section 2 of Article VI bereof and (iii) the Sua Designaron
Statement will cover only the number of shares of Flagship $2.48 Preferred Stock outstanding immediately .
prior w the Effective Date of the Merger. Each cemificate evidencing ownership of any shares of Flagship -
$2.45 Preferred Stock shull continue to evidence ownerslnp of the same number of shares of New Sun
Preferred. - S s -

(e)Eaﬁnockmnthmmt(t“mﬁhmw“t)mmbmbeforudpmmphm !

Common Stock issued in accordance with the terms of that certain Purchase Agreement dated March 10,
1978 berween Flagship and each purchaser of such warrant, which is issued and ourstanding unmedutely
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afier the Edecnive Date of the Merger, the hoider of esch Flagihip Warrant she!l have ﬁu ngm W exef
each such Flagstup Warrant as set forth 1 Secuon I of anftle VI hersof Each certificate or documeRie:

avidencing Hwnersstup of anv such Flagshup Warrany shall conunue 1w evidence ownershyp of the equivaien! -~
number of warrnnts of the Survrving Corporauon tn acéordance wity the Flagship Warrint Documents
subrect, however, 10 the p: qstons of Secuon 2 of Amcle V] hereof

+ £ Subject 10 Section 2 of Amcle V1 hereof, cach opton t 1 “Flagsiup Swock Option™ or a “Flagstup
Incennve Option™ respectively s gramed by Flagship to directors, officers and empiovees of Flagship or s
subsidianes pursuant o the Flagsiup Stock Opuon Plan as amended ~ovember 24, 1981 the ~“Flagshuip
Opuon Plan®™) or pursuant to the Flagship Incentuve Sinck Opuon Plan effecuve as of Apri 26, 1983 (the
“Flagsiup Incentve Plan™) wiuch it issued and outstenling immediately prior wo the Efectuve Date of the
Merger. shail be assumed by, and conunue as an issued and ourstunding opuoa of. the Sumaving -
Corporanon 1n accordance with the terms and concitions of said Flagshup Opuon Plan and Flagship
Incentive Plan. respectnvely, as i effect immediately prior w0 the Effective Date of the Merger; provided,
however. the hoider of each Flagship Stock Opuon and Flagship Incenuve Opuon shall have the nght o -
exercise each such option to acquire only Sun Common Stock 11t accordan = with the provisions of Section 2
of Amcie V1 hereof. 1t bemng wtended thar the assumed opuons, as set forth heremn. shall not give to the
holder thereof anv benefits addinonal to those which such hoider had pnor o such assumpuon under the
opuon as onginally granted by Flagstup so that the assumed opuons will comply with the requirements of -
Secuon 42512y of the Internal Revenue Code of 1954, as amended (the “Code™).. Each cerificate or '-° F
document evidengng ownership of any such Flagship Stock Opuons or Flagshup Incenuve Optons shali
onunue o svidence ownership of the equivalent number and rvpe of opuiens of the surviving Corporatton
it aecordance with the Flagship Option Plan or Flagsiup Incenuve Plan. respecuvc!v as m effect -
immediately prior 10 e Eﬂ'ecnve Darte of the Merger. SLIUJECT.. however. the prc\nsmns of Secuon 2 of 3
Arucle VI hereof. : Lo o - S 1

1.

1 ¢) Subject to Secdon 2 of Arncle V1 hereof. each opuion t 2 *Flagship Emplovee Option™) granted by
Flagship 10 eligible empinyees of Flagshup or s subsidianes pursuant 1o the Flagship Emplovee Stock
Purchase Plan as amended April 28, [981 ( the “Flagship Emploves Plan™) which 1s 1ssued and outstanding
immediatety pnor 1o the Efecave Date of the Merger shall be assumed by, and continue to be an issued
and outstanding opuon of. the Survivieg Corporation in accordance with the terms of sad Flagship
Empiovee Plan as in effec immediztety prior 1o the Effecuve Dare of the Merger notwuthstanding the
provisiens of such Plan which contempiate the termination of such Plan in the event of 2 merger such as
contemplated herem: provided, however. that from and after the Effective Date of the Merger, the hoiderof = |
each Flagship Emploves Option shall have the right 0 exercise each such Flagship Empioves Opton to
acquire only Sun Common Stock in accordance with the provisions of Secnon 2 of Arucie VI hereof, ;t being
intendec that the assumed opdons, as set forth herein, shall not give to the holder thereof any benefis

by Flagshup so that the assumed opton will comply with the requirements of Section 425(a) of the Code.
and. prownded further. thatr all Fiagship Empioves Options not sxersised or otherwise canceiled under the
Flagsiup Empiover Plan prior to February 1. 1984 shall be cancelled as of 12:01 AM. on February 1. 1984,
Each -eruficate or document evidencing owmnership of any such Flagship Empioyes Optioas shail conunue

to evidence ownership of the egquivalent number and type of options of the Surviving Corporation 1n
azccordance with the Flagship Emplovee Plan as in effect immediately prior to the Effecuve Date of the
Merger, subject, however, v the provitions of Section 2 of Arucie V! hereof.

2. Elecrion of Merper Shares and Siipuicred Paywments. Subject to the terms and conditions hersof, sach
holder of 2 share of Flagship Common Stock and =ach holder of 3 Flagsiup Warrant on the Election Deacline
{ as heremnafter defined ) (including =xch such holder of Flagship Common Stock who has, prior to the Elecuon
Deadline, acquired such Flagship Common Swock pursuant to conversion o exercise. as the case may be. of any

E
=
E
E
addivionai to those which such hoider had pnior to such assumpoon under the opuon as originally granted =
=
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ths!up $2 4% Preferred Stock, Flagimp Warrane, Flagshup Siwoca Opnoa Flagstup inctm:-t COptoe ot
Flagship Emplovee Opuon } may elect | &.ther uncondinonally or rondroonaily 1 set fonth below 1, fubject 16 the
allocanon provimons of Section § of ik Aricle TV 0 recerve Merper Shares or Supuisted Pavment by
spectfving 11 an siecson made In accord tnse with Secuon 4 hereof iaﬂ‘;“Eﬁmmn"l ihat such hoider eiects

ta’ To have all of the Flagshir Shares owned by such holder converted o the night 1o receive Merger
Shares tn the Merger and to have il of the Flagship Warrants owned by such helder sxercisabie o
Merger Shares f and when excrtﬂ"d after the Eﬂ'ectwe Darwe of the Merger tan "Uncondmonzl Stock

Elecuon™ ) or ) __ ; L i

tb1 To have all of the Flagshup Shares owned by such holder convernted mio the night 10 receive
Merger Shares pursuan: to thus Morger, but oniv vpon the condition that such holder not recetve any
combinanon of Merger Shares and Supuiated Payments for such Flagship Shares. and to have all of the
Flagshup Warrants owned by such rolder exercisable into Merger Shares if and when exercized after the
Effecuve Date of the Merger, bu: ounly upon the condmon that such holder not recetve upon any such
exerase of the Flagstup Warrans, any combmanon of Merger Shares and Supulated szmems {a
“Condional Stock Election™); or

{c) To have all of the Flag:hip Shares owned by such hoider convetted into the nght to receive
Stpulated Pavments pursuant to the Merger and o have all of the Flagship Warrants owned by such
hoider exerzisable inte Supulaved Payments iff and when exercised after the Effective Darte of the Merger
( an “Uncondinonal Cash Election™); or

1d1 To have all of the Flagsiup Shares owned by such holder converted into the nght o recewve
Stupulated Pavmenis pursuant o the Merger. but oniy upon the condition that such holder not recerve any
combinanon of Supulared Pavmen: ind Merger Shares for such Flagship Shares. and to have all of the
Flagship Warrants owned by such imider exercisabie mio Supulated Pavments if and when exeraised after
the Effecuive Date of the Merger. bu: only upon the condmon that such holder not receive upon amy such
exercise of the Flagship Warrants anyv Uombmanon of Merger Shares and Supuiatec P:vmems ta
“Condinonal Cash Elecuon™). -

Flagshup Shares and Flagship Warrans a5 w which an Elecuon s made i accordance with thic Seenon 2 and
not revohed before the Election Deadline are heremarter referred o as " Uncoadinonal Stoci Eiection Shares”
i the case of an Unconditional Stock Eiscuon. “Conditional Stochk Elecnon Shares™ in the case of a Condutionai
Swock Election. “Uncondinonal Cash Eiscuon Shares™ in the case of an Uncondinonal Cash Election. and
“Condinonal Cash Election Shares™ :n che case of 2 Condional Cash Elecnion: provided that. for purposes of
this Merger Agreement the number of U ncondinonal Stock Election Sharss. Condinonal Stoch Electior Shares.
Uncondinonal Stock Election Shares and Cuonditional Cash Elscuon Shares which are Flagsnup Warrants of any
holder shali be the number of shares of Flagship Common Stock into which such Flagship Warrants are
exercisable. All Elecnons will be honored up to. but only up to. the aumber of Stock-Availabie Shares and the
number of Cash-Availabie Shar:s, as thowe t2rms are defined in Sections 3(¢) and ¢ d) hereol. respectively. and
shail be subject to the allocanon provisious of Section 5 of this Artcie TV, -

3. Merger Shares, Stipulated Paymenss, Stock-Available Shares and Cash-Avaiilable Shares. _ . o

(2} Merger Shares. For purposes of this Agreement, a Merger Share shall mean a multpie { the “Sun
Multipie™) of 2 share of Sun Comman Stock {rounded to three decimal places) which equsls the quotien:
obtamed by dividing $35.00 by: (i} if the shares of Sun Common Stock are listed for trading on the New
York Stock Exchange (“NYSE™), the average of the daily closing consoiidated rrading sales prices for the
shares of Sun Common Stock { 35 veported from the NYSE Composite Transactions Tape } for the twenry
consecunuve full trading davs on whuch such shares are actually traded on the WYSE ending at the close of
trading on the {ourth trading day immedistely preceding the Effective Darwe of the Merger. or {i1) n the
event that dunng the perod immediately preceding the Effective Date of the Merger, the shares of Sun
Common Stock are nor listed for wrading on the NYSE, the average of the closmg (last) prices for Sun
Common Stock as quoted {rom the MNatonal Association of Secumy Dealers Autorrated Quotauons

- L, , e
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P NASDAQ™ T Natnonal Marksz Syswem for the tweary consecunve full oudmg days un ek “ASD»
guotanons for Sun Common Stock are xvaladie - = ASDAQ Dixys™ 1. ending at the ciows #f trading oo thie
fourth NASDAQ Day immediately preceding the E#ecuve Date of the Merger, e “Frmng Penod™i.
such muiunie © he adjusted downward 1o | 3¢ or upward w0 | 05 of the moluple caleulawed s provided 18 o5
the Hrst clause of this sentence under 1} Or 4. would otherwase be greater of smaller thana | 3% ar 025 2w
respecnively o

(b1 Supuigted Pavmen:. The Stpulsted Pavmen: shall equal $35.00 1o cash

i1 Stock-Avariabie Shares. Flagstup Shares. 1z 2 number equal © { or as neariv equal 15 as may "e
pracucabie 1 the number of Stock-Avalable Shares | less the aumber of Stock~-Avaabdle Shares o be 1ssuec
pursuan: © this Merger Agresment upon the exercise of Flagstup Warrants after the Effestive Date of the
Merger shall be converted 1 the Merger mto the nght 10 receive Merger Shares. The wtal numver of
Stock-Avaiabie Shares shall br 2 number equal to the lesser of (i} 0% of the sum of {y} the sumber of
shares of Flagship Common Stock istued and outstanding immediateiy prior to the Effective Date of the
Merger and (2} the number of shares of Flagshup Common Stock which wouid be tssued if all the Flagship
Warranis remamming ousstanding immediateiy prior o the Effecave Date of the Merger were instead
exercised prior w0 the Effective Date of the Merger, { collecnveiy the “Outstanding Flagship Shares™), and
(1) 1f Sun so eiects by writter nence given to Flagshup on or before the day immediately preceding the first
day of the Pnang Penod, 55% of the Ourstanding Flagship Shares. — o

1d) Cash-Araiiable Share:. Flagship Shares. 1n a number equal to {or as nearly equal 1o as may be
pracucable. but not more than) the aumber of Cash-Avaiiable Shares (less the number of Cash-Available
Shares to be issued pursuant to this Merger Agreement upon exercise of Flagshup Warrants after the =
Effective Date of the Merger), shall be converted m the Merger mto the nght to receve Suputated
Pavmenis. The number of Cash-Avaiiabie Shares shall be a pumber equal to the greater of {1) 0% of the

Ousstanding Flagshup Shares, and (ii) if Sun elects o decrease the number of Stock-Available Shares i
accordance with Secuon 3 )i} above. 45% of the Ouwstanding Flagship Shares. - R

. Fallb oo

4. Procedure for Electton. .

a1 Flagship shail eater into an agreement wiuh a2 natonal banking associzunon or a bank or trust
company wmcorporated under the laws of a state of the Unned States. deposits in which are insured by the _
Federal Deposit Insurance Corporagion, satsfactory to Sum, pursuant to wiuch such nanonal banking
associanon. bank or trust company shall agree to act as agemt { the “Elecnon Agemt™) for holdets of the
Flagship Common Stock and the holders of Flagshup Warrants in connecuon with the Elections.

b1 On such date as Sun seiecrs after the date on which the sharehoiders of Flagship have approved
the Merger but not later than tweaty days pnor 10 the Effecuve Date of the Merger. {the “Elecuon
Commencement Date™) a form of electon | the “Form of Election™) pursuant 1o which each hoider of -
Flagsiup Common Stock and Flagship Warranss may maké zn Elecuon shall be mailed by the Election
Agent 1o each record holder of Flagship Common Stock and Flagship Warranus as of 2 record date as clez:
as pracucable to the date of mailing and, between such date of mailing and the Electicey, Deadline (as
defined 1n Secton 4¢ ¢} hereof), copies of such form shall otherwise be made avaiiabie by Sun and Flagshup
upon reasonabie request by hoiders of Flagship Common Stock and Flagship Warrams. In addinon
Flagsiup shall use its reasonabie eforts w make the Form of Elecpon avariabie 1o all persons who become
holders of record of Flagship Commorn Stock or Flagship Warranws berween such record date and the .
Eiecnon Deadline (as defined in Section 4({c)). . = .-

{¢) Subject to the termis of Section #(i} hereof, an Electon $ha.. 55ve deen validly made by a holder
of Flagshup Common Stock and Flagship Warrants only if (i) the I'sction Agent shall have received 2
Form of Election or facsumile thereof properly compieted 2nd exesuted by such holder, accompanied in the
case of Flagship Common Stock by 2 certificate or certificates represenung the Flagship Comtmon Stock as
10 which such Election 1 being made, duly endorsed 1n biank or otherwise in form acceptable for mansfer
on the books of Flagship or containing an approprniate guarant of delivery in the form customaniy used
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ransaenons of tus nsmure from 2 member of 2 a nocal secunues exchan < o 3 member of the Nauosal
Amocaaton of Secunnes Dealers. Inc. or 2 commeraal bank or rrust company locawd in the United Saates,
and (u’ suck © srm of Eiecrorn snall have been received by the Eiecuon Agent prior o 2 date and nme n
seiected by Sun | the “Elecuon Deadiine™); provided. however, that the Electson Deadline may not be less
than twenrs days after the Elecnon Commencement Date. -

{d) Any holder of Flagstup Common Stock and Flagship Warrants who has made ap Elecnon may at
anv nome pnor 1o the Elecnon Deadline change the Elecoon by submmng 1o the Elecnon Agent 2 revised
Form of Election. properly compierad and sugned. that is received by the Elecuon Agent pnor o the
Elecnon Deaditne. e _ )

{e) Aay hoider of Flagship Common Stock and Flagshup Warrants may. at any tme pnor 1 and
ncluding the later of the following dates (the wwithdrawal Date™): (i} the date immediateiy followng the
Jate of the order of the Federa! Peserve Board approving the Merger or {ii) the Elecoon Deadline, revoke
ms Election ( and in the case of Flagship Commoe Stock withdraw certificates for Flagship Common Stock
deponited therewith) by wntten socce 10 the Election Agent recerved on or before the Withdrawal Date. |+
(i) any holder of a Flagship W:rrant shall have made a valid Election with respect 1o such Flagship
Warrant and (ii} prior 10 the Effective Date of the Merger, such holder of such Flagsiup Warrant exerquses
such Flagship Warrant in whole or in part, then the Election made by such hoider of a Flagship Warramt
shall b» apphcabie to the shares of Flagship Common Stock recerved upon such exercise as well as any pan
of such Flagship Warramt not so exercised. In the event the Merger. the Reorganization Agreement and
thus Merger Agreement are terminated, any certilizates deposited by & holder of Flagship Common Stock
with the Elecnon Agent shall be prompely returned w such holder at the address and to the person set forth
in the Form of Elecnon. B A =

¢+t Except as set forth in subsection ¢ g3 and subject to the procedures for revocanon or change of
Election set jorth 1 subsactions ( d 3 and ¢ e of thus Secuon. no record holder of Flagship Common Stock of
Flagshup Warrants shall be enttled 1o make more than ore tvpe of Election { as se1 forth mn Secuon 2 of this
Arncier wih respect to the shares of Flagship Common Stock andsor Flagship Warrants heid by that
hoider, S X EE =

tg1 Record holders of Flagship Common Swock or Flagship Warrants who are nominess may submit a
separate Form of Election for sach beneficial owner for whom such record hoider 1s a nominee indicating
thereon ar Elecnon covenng up 1o 1he aggregate number of shares of Flagsmip Common Stoek and
Fiagstup Warrants owned by such record holder: provided. however. thar upon the request of Sun. such
record holder shall cerniv to the satsfaction of Sun that such record helder holds such Flagship Common
Stock and Flagship Warran:s as nominee for the wenefical owners thereol.  For purposes of the provisions
of this Merger Agresment. each beneficial ownet for wiuch such a Form of Elecnon 1s so submrted will be

treated as a2 separate holder of Flagshir Common Stock and Flagship Warrants. T

(h)} Two or more hoiders of Flagship Common Stock or Flagship Warrants who are deemed 10
mwelymmeﬂwhip&m&odormmpwmmmdbyeachotherbyviﬂueof
Sectionr 318(a} of the Code. and who so certify w Sun™ satisfacton (& “Group Hoider' ), and any single
holder who holds Flagship Common Ssock or Flagship Warrants in Two of more different names snd who

o cermtifies 1o Sun's satisfaction (2 “Single Holder™), may submir @ joist Form of Election covering the -

wnmwofmammmmmwmmwmmmm
or by such single holder, as the case may be. Formofmemmofwousmﬁ
eachGroupHolw.udemsmmihum:jommofﬂecﬁmmumwdna
single holder of Flzg.hip Shares and Flagshisy Warrants. = EEN

{1y Sun shall have the right to make reisofisble derermnations d6d ésublish reasonable procedures.
got wnconsistent with the terms of this Merger Agreement. governing all matters in connection with this
MmAmmmhdudemmWw.&euﬁdﬁyofﬂnﬁms(indudiumy reasonable
aiteranons in the procedure for Elections referred w in Section 4( &) hereol). the manner and exwent 10
which Becdwsmtobeummwamﬁihmﬁngdnmmﬁon'mﬁonsmeuﬁbed by Section
5bereof.theinmeexnddeiivuyofeerﬁiensforshuuomeCcmmchkianhichFluship
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Shares are converted or for wiuch Flagihip W srrants are exerciied pursuant © this Merges y
the payment for Flagship Shares or Flagsiup Warraats convened nw or sasresed for the night 1o recesve ~
Snpuiated Paymenn puruant 10 this Merger Agreement. prowvided. however, :be Tweiity dsy penod se:
forth 1n subsecnon t¢) above may not be shoriened to less than twency days. .

-

§. Allocarion . = I

t2) Each holder of Flagsiup Shares shali have the nght 0 receive upon the Merger. and each holder of
Flagship Warrants shall have the right to recerve upon the exercise of such Flagship Warranu following the
Efective Date of the Merger. ali as determined 1n accordance with thus Section 5. (1} the largest whole
number of shares of Sun Common Stock represented by the pumber of Merger Shares into whick such
holder's Flagstup Shares shall be converted :n the Merger and/or such hoider’s Flagshup Warrants are
exercisabie following the Efectve Date of the Merger (plus cash for fractuonal shares of Sun Common
Stock as set forth in Section G(b) below), (ii) the aggregate amoun: of Supulated Payments into which the
Flagship Shares of such holder shall be converted in the Merger and/or such holder's Flagrhip Warmnu
are exercisable following the Effective Date of the Merger, ot {iii) in the circirstances described 1n thus
Section 5. a combtnauon of Merger Shares and Sapulated Payments. :

{b) The selection of Flagship Shares to be converted into the right to recerve Merger Shares and/or
Supuiated Payments and of Flagship Warrants to be exercisabie into Merger Shares and/or Supdiated .-
Pavments shall be made on the Allocation Date { as hereinafter defined), as follows: :

(i) Merper Shares. I the aggregate number of Unconditional Stock Election Shares.
ty) Is less than or equal to the Stock-Available Shares. then ail tincoaditional Stock Election

Shares shail be converied into the nght 1o receive, or be exercisabie mto (as the case may be).  : }
Merger Shares; or = - _ .

(2) Exceeds the Stock-Available Shares. then the Stock-Availabie Shares shall be prorated
among the otal number of Uncondinonal Stock Elecuon Shares. and Fiagstup Shares and
Flagship Warrants covered by each Unconditional Stock Elecuon shall be converted iato, or be
axeroisable 1t ( ¥5 iae case may be ). the number of Merger Shares and Supulated Payments as

shail be dezermined pursuant to such proration. _ .. I

In the evenr that the number of Stock-Aviilable Shares exceéds the aggregate number of Cﬁcondinona! Stock

Eleorr Shares. the remainder of the Swock-Available Shares shall be applied among the hoiders. as a class, of - |

Conditional Stock Election Shares: provided, however, that if such remamder is insufficient © fully sansfy afl
Conditional Stock Elecnions, the Election Agent shail select by lot or other reasonable procedures those holders
aganst whose Condinonal Stock Election Shares such remaining Stock-Available Shares shall be applied: and
provided further. that no such holder shall receive both Merger Shares and Supulated Payments jor such
holder’s Condinonal Election Shares. = All Conditonal Stock Elecnon Shares 1o which the Stock-Availabie -
Shares are so applied shall be converted into the right to rective, or be exercisable into { as the case may be),
Merger Shares. Anoruypmoruyummsmmsmmmawwsmmm
Shares not converted into the right 1o recsive, or exercisable inw (25 the case may be), Merger Shares shall be
converted into the right to receive, or be exercisable into (as the case may be), Stpulated Payments.
(ii) Stipulated Paymencs. It the aggregate number of Unconditional Cash Election Shares:
(v) Is less than or equal 10 the Cash-Availabie Shares, then all Unconditional Cash Electon
Shares shall be converwd into the right o receive, or be exeraisable into (as the case msay be).
Stpulated Pzymentsi or - E_ N s
(2) Exceeds the Cash-Available Shares, then the Cash-Available Shares shall be prorated
among the toral number of Unconditional Cash Election Shares, and Flagship Shares and
Flagship Warrants covered by each Unconditional Cash Election shall be converted into the right
to receive, or be exercisable mto (as the case may be), such Sdpulsted Payments and Merger
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' in the svest that the sumber of Cash-Available Shares exceeds the gunn;?{imwofﬂmwi_ﬁ‘%nh -

Musmmemmormmammsnuus
WMWSW:MW.W:J:@'M&muMm:m
CondmoaaiCuhE.ucuou.tbeElccuoamnshd]uhctbylotorm;usombleprmummmhouen
WMCMWMWSMMmgC%AWWSMMMzMM
provided further, that no such boiger shall recerve both Merger Shares and Supulated Payments for such
holder's Conditonal Cash Elecuon Shares. All Conditona! Cash Elecnon Shares to whuch the Cash-Avalabie
Slumm!oapphedshaﬂbeacaveﬂedimn:hcn;luwm.orbemrﬁubiemwuszhecuemaybe}.
Supulated Payments. All of any part of any Uncondruonal Cash Elecuon Shares and Condinonal Cash Elecuen
Shares not converted mto the nght to receive Sapulated Payments shall be converted into the nght to receive, of
exercisabie 1nto (as the case may be), Merger Shares.
(i) Nm-mnmmmmmummuwwmm. Shares™
{a)MﬂmﬁpComSn&vhhmmMMhmuﬁdMunorm
Election Deadline: = o
(b}mmmswmww&m&emthwthn
Dudﬁmor:mpﬁmemvhhmwwhichtbmknonﬁdﬂecﬁmuormem
Deadline: L= o3 - o
(c)AnyHaphipWamuwithmpectmwhichthereisuculidElemnaso!‘theElcwon
Deadlbe.pmﬂdedthnrorpmpoluofthh memenumwaﬂon-zmu
Shares which are Flagship Warrants of any holder. shall be the number of shares of Flagshup
Common Stock into which such Flagship Warrants are exercisable: and )

1d) Any Fiagship Common Swck scquired by the conversion subsequent 10 the Election
Deadline of anv shares of Flagship $2.48 Preferred Stock or the exercise subsequent w0 the
Election Deadline of any Flagship Stock Oprions. Flagship Incentive Options or Flagship
Empiovee Opuons. e E L uE —

All Non-Electing Shares which mﬁm Shares shall be oonvéﬂed as of the Effective Dn:féf the
Merger. and all Non-Electing Shares which are Fiagship Warrants shall be exercisable following the Effective
Date of the Merger. into: o . =

¢x1 Merger Shares if the aggregate fiumber of Non- ecting Shares plus Uncondinonal Stock
Election Shares pius Conditicnal Stock Elecuon Shares is leds than or equal w0 the number of
Stock-Available Shares:or . 20T = oS e
(y) Stipulared Payments if the u;r’t‘ente number of Non-Electing Shares plus Unconditional
Cash Election Shares plus Conditional Cash Election Shares is less than or equal 1o the number of
Cash-Available Shares: or ~~ =22 = == . -
(2) Tn the event neither (%) nor (¥) of this Sectio S{b)(iii) applies, the Election Agent
mnmwm«mmwmwﬁehdmhddmoermsm

am«m&umﬁmmmuﬁm =

(c) In effecting the selection by ot or other procedures provided ifi this Section 5. no Conditional Cash
Election Shares or Non-Electing Shares of any hoider will be selécied for conversion into the right 1
reeeive.onobeexerciubleinw(iithemem?_be),stipulmP:ymuiftheeﬂ'eaorwconv'erﬁngor
M(uMmmu)uwmmm«Nwmsmdm
hoider would be to exceed the sumber of thé remaining Cash-Available Shares. In such event the
CondiﬁonﬂCuhE!eaionShmoer-Eﬁéﬁi&Shamnﬁwmiiﬁnyhe.ofmeh holder will not be s0
MMMCMWMWMMNW—MMdmmmmwummu




the case may be. will be selected $0 28 10 appiy. a5 nearly 18 pracicabie. all (Sut 2ot mORE s} the Cash o

Avaslabie Shares. Ceome - e W=
td1 The Allocauca Dace shall be the Efecuve Date of the Merger or the cartient %ﬁnbh dae, nm_

more than ten business days thereafer, a3 determuned by Sun. .

6. Distrnibunton of Supulared Paywments and Merger Shares. ©

ta) Delivery of Stipulated Paymenzs. The Su~rwing Corporaton shall on the Allocation Date deposit
with the Elecnion Agent an amouat 111 <ash 1s necessary for the purposes hereof.  As soon as practicabie on
or after the Allocation Date. there shall be distnbuted w0 each hoider of Flagstup Shares convered ato the
nghe to recerve Supulated Payments upon surrender to the Elecuon Agenr (o the exiwent not previously
surrendered with a Form of Elecrion ) of one or more cernficates for such Flagshup Shares for caacellanon, a
cheok for ap amount equai 1o the Supulated Paymen: nmes the number of Flagship Shares of such holder -
<0 converzed and previously represented by the stock certficate or cernficates surrendered. In no event'shail
the holder of any such surrendered certificats or cernficates be entitied 10 recetve wnterest on the Sapulated
Payment If such check is t¢ be sent 10 2 person other than the person in whose name the ceruficate or
ceruficates for Flagship Shares surrendered 15 or are registered. it shail be a condition to the mailing of such
check that the person requesting it pay to the Election Agent any transfer or other taxes required by reason .
of the delivery of such check to & person other than the registered holder of the ceruficate or ceriificates
surrendered. or shall establish to the sausfacnon of the Electon Agent that such rax has been paud or s not
applicable. Norwithstanding the foregoing, neither the Election Agent nor any party hereto shall be liable
0 2 holder of Flagshup Shares for any amount paid in good farh 10 a public offical pursuant to any
applicabie abandoned property. escheit or similar law. .. .

{ b Distrtbunion of Merger Shares. As soon as practicable on or after the Allocation Date. there shall
be issued, as of the Effective Date of the Merger, 10 each holder of Flagship Shares convened mto the nght
10 receve Merger Shares upon syrrender to the Electnon Agent (1o the exteat not previously surrendered
with the Form of Elecnon ) of otié of more cernficates for sich Flagshup Shares for cancellanon. a certificate
or cermfi “ites represenung theé number of shares of Sun Common Stock nto wihich such Flagship Shares
have been so converted and previously represented by the stock cermificate or cerrificates surrendered.
Cernficates representing such shares of Sun Common Stock shall be mailed 1o the holders thereof as soonzs -
practicabie on or after the Allocanon Date. Newther certificates for fractions of shares of Sun Common
Stock nor scrp ceruficates for such fractions shall be issued. and holders of cerificates who would. but for
this Section. be entiled 1o receive fractions of shares will have none of the rights with respect to such
fractions of shares ( mncluding. without limutaticn. the right to receive dividends) which a holder of a full
share of Sun Common Stock will possess 1 respect of such full share, and shall receive in lieu of a fraction
af a share of Sun Common Stock a cach payment therefor determuned on the basis of the value of such
fraction of a share of Sug Common Stock specified and derériined in accordance with Section 3(a) of this
Aracle IV. If more than one certificace shall be surrendered at one time and in one transimital package for
the same shareholder account, the aumber of full shares oi" Sun Common Stock for which ceruficates shall
be issued pursuznat 1o this Article [V shail be computed oa the basis of the aggregawe number of shares
mwmm»wmmanﬁmmwuuemdmumwe N 4
certficate. If any certificise for such Sun Common Swck is 0 be  ued in 2 name other than that in which ~
the cenificate for Flagship Shares sorrendered in exchange therefor is registered, it shall be a condition of
such exchange that the person requesting such exchsnge shall pay 0 the Electon Agent any trensfer or
other taxes required by reason of the issuance of certificatés for Sun Common Stock in & same other than
that of the registered holder of the certificates surrendered, or shall establish o the satisfaction of the !
Election Agent that such tax kas beent pud or is sot applicable. Notwithstanding the foregoing, acither the _ —
Election Agent nor any party bereso sha’l be liabie 0 a holder of Flagship Shares for any Sun Common -
Stock or dividends thereon delivered in goad faith to 2 public official pursuant 1o any applicable sbandoned

property. escheat or similar !wg . B—— ) o , -
(¢) Closing of Stock Trantfer Boows. At the closé of business on the businesé day immediately
preceding the Effective Dam of the Merger, the stock transfer books of Flagship shall be closed and no

transfer of Flagship Shares si:all thereafier be made. - = ——

b




ARTICLE V - T T - =
EFFECTIVE DATE OF MERGER B )

g

Following the sausfactuon or permissible watver of all condinons precedent 1o the Merger speafied o the
Reorganization Agreement and thus Mzrger Agreement. the Merget shall Yecome effecuve, unless Sun selecus an
cariier date. at 12:0] A.M., Orlando, Florida tme, on the irst day of the calendar month or calendar quarter { k3
selected by Sun) immediately following the date of the flling of arvicles of merger refiecung thus Merger
Agreement in accordance with the Florida General Corporanon Act {such date and ame of such fhng being
herein referred to as the “Efscuve Date of the Merger™). L -

ARTICLE V1
RIGHTS AND OBLIGATIONS AND FURTHER ASSURANCES

1k

g

1. Rights and Obligations. On the EfNective Dite of the Merger, the separate existence of Flagship shall
cue.mdtheSqui.uComonﬁoanlﬂ:heﬁ:hmpﬂvﬂeluimmmﬁuudfmchimuwnor
apub!icnotapﬁviuumre.andbesubjeanaﬂtheduﬁamdﬁabﬂiﬁesorthe&mﬁmmarponﬁons.
and all and singular, the wmmmmmm&mofmammt&mnﬁomudaﬂ
property. real. personsal and mixed. and all debts due to the Constitugiit Corporations on whatever account.
mmﬁmmmmmnwormmmmwmmmommmhmn
andal!andmoﬁethofmbdouﬁa:wmdmwmw&mnﬁmmnbeukm and
deemedmbemusfemdmmdmdiu:heSumﬁn; Corporation; and all property, nghts. privileges, powers
andt‘rmchises.andal!mdevenrotheriumshzﬂbethereafteruéﬂ'ec:unuy:hepmpenyof:hcASumwng
&mﬁonumeymotmecwmmcmmm the title 0 any real estate, of any interest therein,
ves:edbydeedororhenriuinmmmmommumwubehmywayinpdredby
reason of the Merger: provided. however. that all rights of creditots ind all liens upon any property of the
amwmmummmmmmmmdobmamamme
Corporations shall henceforth atach to e Surviving Corporation and may be enforced xgainst the Surviving
Corporation to the same extent as if said fiabilities and obligations had been incurred or contracted by the
Surviving Corporation. Any claim exitting or acnon or proceeding. Whether avil, criminal or zdministrative,

pending by or agamst esther Constituenit Corporation may be prosecutéd to judgment or decree as i the Merger

had not taken place. or the Surviving Corporation may be substtuted in such action or proceeding. -

2. Conversion and Exercise After Merge_r_

2} If not redeemed by Flagship prior
agrees that subject 10 the limitations of subsection (b) below, te holder of each share of Flagship $2.48
Preferred Stock issued and ourstanding immediately prior to the Effective Date of the Merger. shall have
the right as 2 bolder of New Sun Preferred in sceordance with thé Sun Designation Staiement and this

-

Agm:mentbmmbjectwmeﬁmiuﬂoﬁshuealwrmfoﬂhiamsmz.wmmeuhmwmof

NewSunPrefenudmmcmbadmaSmCoMSn&(wbjmwmyldjmminm

1 the Effecuve Date of the Mcrgér. the Survivin;\ C;i'poradon T

Conversion Rate set forth in the Sun Designation Statement) of dmount of Stipulated Payments (as sach -

hoﬁermysdea,mbjeawdnﬁnﬁmmfmtbinmbneﬁm(b) below) that such hoider would have
xmmmmwwnmm«mnummsmum by such holder
mmmmmm#mmsmsﬂmmedmpwmdmmmm

SmCommonSmckorSﬁpul:dem&wbeinuedinmpeaofmgshipsmmandﬂaphip

Warrants): and the aforesaid right of conversion shall be in lm[ofghose <ot forth in the Flagship $2.48 -

Preferred Stock Staement. L TEa

{ b} If the Flagship $2.48 Preferred 5 is not redeemed b;?liphippﬁorwtheiﬂ’ecﬁv-iﬁsiuofthe

Metgcr.innoevmsha!ims«m«mwumtmm«meﬁlmwbiuorme




w,umwdmtmmmwwmaumdmt

umitatson m Arncle TV as o = lofSunCummnSnckarSnpuhudPl
pect of Flagshup Shares and Flagship Warranw) (1) Sun Common Swck 18 cacess of thé product of 50%

res

aumber of Flagship Shares m! ar for which the aggregae mumber of shares of Flagshup $2 48 Preferred
Stock ouwstanding tmmediatr!) «reemdiag the Effecuve Date of the Merger could have heen converied
immediateiv prior to the Efecu=2 Diate v the Merger (adjusted in accordance with ans adjusiments i the
Conversion Rate set forth i ths Sun Dengaanos Statement], or {1 Supulated Payments in excess of the

product of 0% (45% «f Sup h: made the elecuon under Section 31 ¢ )t u} of Aracie [V hereof) umes $35.00 ..

umes the aggregate number of wuch shares of Flagsaip Common Stock into which the Flagshup $4.43
Preferred Stock couid have heen converted \mmediately preceding the Efecuve Date of the Merger.
Hoiders of shares of Flagsh? 1148 Preferred Swck shall have the nght to ciect o recmve Supuiated
PaymnorMmsm 1 ot both, mmﬂnﬁmwhmnona first-to-convert baus;

yments %0 be usued o -

{ $5% «f Sun has made the elecr -1t 14 Secton Jic)() of Artcle [V hereof) umes 3 Merge? Share nmes the =

wowever, that if uT 3 & _mmofduﬂmiumforminmepnadiummu”

provided,
exceeded or if Two of more ba' e of shares of Flagship $2.48 Preferred Stock convert at the same ume an
mﬂe&emdeedoum-in&aof&eﬁmiumfcnhaboﬂnumded.swholdeq:h:ﬂremve

Supulated Payments and Mor~~- Shares on a pro raa basis.

(¢) The Surviving Corprrasion farther agrees that the hoider of each Flagship Warrant 1 exystence
\mmediately prior to the Effesnve Dae of the Merger, shall have the right thereafter in aceordance with the _
Flagship Warrant Documerns i including the provinioas therein pertummng to adjustments 1© the Warrant~
Purchase Price) and this Ag7r>ment but subject to the limitations set forth herein. to exercise the Flagship
Warraots to acquire. in lieu of Flagship Common Stock, Merger Shares ot Stipulated Payments, of 2 .
combinzuon thereof. The der~rainstion of whether any Flagship Warrant shail be exercisabie 10 acquire
Merger Shares or Supulated Dryments, or 2 combination thereof. shall be made 1n accordance with the

+

elechion procedure set focth in Arvcle I‘V hereot. = -

(d) The Surviving Corf ~iptiof further agrees that the holder of each Flagship Stock Opton
Flagsiup [ncenuve Opton wivich is odtitandi~ e immediately prior 0 the Effecuve Date of the Merger, shall
have the nght after the Effective Date of the Merger. 10 JCYUILE, PUrsyant such Flagship Stock Option or -
Flagship Incentive Opoon. = nusmber of shares of Sun Common Stock equal to the product ( rounded down
to the next whole share) of (i} the aumber of shares of Flagship Common Stock covered by such Flagship
Stock Option or Flagship Incorrive Opdon immediately prior 10 the Effective Date of the Merger and (i)
the Sun Muitpie, and the eraccise price per share of Sun Cofimon Stock at which such Flagship Stock
Opuon or Flagship Incentive Cyprion is exercisable shall be an amount { rounded up © the next whole cent}
compuwdbydividiu(i)t&n&op:iﬂlpdcepashmdﬁtphip@mmonswavmm Flagship
smmmmmmmmm is exercisable ifamediately prior to the Effective Date of Merger
by (i) the Sun Multirte. ‘Hnwwwingmmmof:h‘s subsection (d) to the contrary, as o
Wotﬂmmiéinﬁsﬁoﬁm«pﬁomthﬂmmmmmm

(e) msmm&&mwmﬁﬁi&duﬁ Flagship Empioyee Option which

bomﬂhlw;gsﬁmﬁhﬁfednbanotmw.mhave:heri;huﬁenheﬂ'ecﬁve
Dmdmumnmnmmwu&mwmamwofmdSm
CommonSwdeqwmthcmodl:(mdeddmwthc_nm'hok:hue) of (i) the number of shares
ofﬁapﬁpamswwwmmmwommmymwmwsﬁw
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Dase of the Merger and {u:} the Sun Mulnpie, and the eterase prok pér share of Sun Comma Swch at
whach suck Flagsiup Empioyee Opusn 1s exercusable snall be an amoune { rounded up w0 the BExt whole
cent) computad by dividing (i) the opuor price per share of Flagthip Common Stock u?bch such
Flagship Empioyee Option 15 exercizsble immediately prior 1o the Effective Date of Merger by Fit) the Sun
Mulupie; provided. however. all Flagshup Employee Opucns not exercused or otherwuse cancelied under the
Flagshup Empioyee Plan pnor to February 1, 1984 shail be cancelled as of 12:0! 1.m. on February 1. 1984
Norwithstanding any other proviucn of this subsecnon (¢} to the contrary. 21 10 employees of Flagshup
subsidiaries which are divested berwesn the date hereol and February 1. 1984, the Flagship Empiovee Plan
shali termnate as of the Effective Date of the Merger and Flagshup shall comply wih the provisions of
paragraph LI of saud Flagship Employee Plan and noufy each such optionee of his nght. immediately pror
to the Effective Date of the Merger, 10 exarcise his opuon pursuant 1o the Flagshup Empioyee Plan.

3. Further Assurances. From dme w time, after the Effective Date of the Merger, as and when requested by
Sun 2nd 1o the extent permitted by Florida law, the officers and directors of Flagshup last in office shall execute
and deliver or cause 0 be execued and delivered in the name of Flagship such deeds and other instruments and
shall take or cause to be taken such fariher or other actions as shall be necessary in order 10 vest or perfect 1n or
o confirm of record o otherwise 10 the Surviving Corporaton title w. and possesuon of, all tie property,
imerests. assets, rights, privileges. immunities, powers, franchises and authontes of Flagship, and otherwise 10
catry out the purposes of this Merger Agreement: provided, that the Surviving Corporauon shail. to the extent
provided 1n the By-Laws of the Surviving Corporation, indemnify any such officer or direcior who was or 15 2
party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding by
resson of the fact that he executed or delivered such instrument or wok such acton at the request of the
Surviving Corporation. e LZID LD CmLml =

Lo ARTICLE VIL

CONDITIONS TO OBLIGATIONS OF SUN AND FLAGSHIP

The obligatons of Sun and Flagship w effect the Merger shall be subject to the terms and conditions set

forth 1n the Reorganmization Agreement. = .

— _ ARTICLE VIIL

Anvthing contaned in this Merger Agreement to the conmr}“‘ ithstanding. and ndf:uhs:and:ng

approval hereof by the shareholders of Sun or the sharchoiders of Flagship. or both. this Merger Agreement -

may be terminated and the Merger abandoneg!: ) e

e TSR -

1. Termination By Sun. By a vote of & iajofity of the Board of Directors of Sun: =

(2) Breack by Flagship. In the evii of & matesial breach by Flagship of this Merger Agreesfient or the
Reorganization Agreementior 77 T o | =

!‘ahll

{b) Excess Dissenting Sﬁq.we!w!&ri_,!n,fhc event that the l;ld‘:n of more than twenry pefeent of the |
Flagship Shares outstanding as of the record date for the shareholders meeting at which the approval of the
Merger is considered dissent fron the Merger pursuant 10 applicable law.

3. Termination by Flagship. By a vote of a majority of the Board of Directors of Flagship. in the eventof a
material breach by Sun of this Merger Agreement or the Reorganization Agreement. =

3. Termination by Either Sun or Flapship. By a vote of a majority 6f the Board of Directors of éither of the
Consatsent Corporations: e * L EEE Lo

{a) Deadline Dare. If the Merger shall not have been eﬂ'ectéqi_qa or before July 1. 1984; or

(b) Trading Price of Sun Common Stock. In the event thit the average of the daily closing
consolidated wrading sale prices fof the shares of Sun Commion Stock {as reporned from the NYSE

Car ==




- . -
. - _ie g
L] eEET =

Composite Transacnons Tape ] for each day that stch Sun Couu%iz— Swock i
from and including May 20, 1983 through 3nd wmciuding the later of the dawe (e . |

approval is received for the Merger from the Federat Reserve Board, or the f-'tondt Wof Raniing

and finance. if spphcadie. 18 less than $24.074 per share, provided, Bowever, said right s exdrcisad not later " o
than ten days after the Approval Date. In the event that during such peniod the shares of Sun Commoa
Seock are not histed on any day for wrading on the NYSE but are quoted on the NASDAQ Navonal Market
Svsiern the price o be used 11 compuung said average will be the cloung tlast) pnice for Sun Common
Stock as quoted from the NASDAQ Nauonal Marke: System for such day. :

ARTICLE IX. T
MISCELLANEOUS

1. Notice. Any notice or other communication required or permitted under this Merger Agreement shall be
mmmumnmmumorwuoﬂu Reorgegizadon A
3. Extensions and Waivers, Each party by writtea instrument signed, in the case of Sun, by its Chairmas or "~
Vice Chairman of the Board. its President, or any Vice President. and, in the case of Flagship, by nts Chairman
of the Board, its President or any Vice President, may extend the time for the performance of any of the ..
obligations or other acts of the other paity hereto, and may waive compliance with any of the covenants of
performance of any of the obligations of the other party conuined in this Merger Agreement. .- ook

3. Headings. The headings of the several Arncles and Sections herein are inserwed for convenience of
reference only and are not wtended to be a part of or to affect the meaning or interpretation of this Merger __

Agreement. =
3. Counterparts. For the convenience of the parues
several counterparns, each of which shall be deemed an o

and the same mmstrument. _— = - —

5. Governinig Law. This Merger Agreemenc shail be governed by. and construed 1 accordance with, the
laws of the State of Florida. . S e = =

6. Parties in Interest and Assignment. This Merger Agreement i binding upon and is for thé benefit of the
parues hereto and with respect to Successors. legal representatives and assigns. and no person not & parry hereto
shail have any nghts or benefits under this Merger Agreement. either a3 a third pasty beneficiai¥ or otherwise.
This Merger Agreement cannot be assigned by either party. oo L

7. Amendment. This Merger Agreement may be amended. suppiemented or modified by the parties hereto
by an agreement in writag signed on behalf of each of the parties hereto following due authorizaton by the =

respecuve Boards of Directors of Executive Committees of the respective Boards of Directors of Sun and —
Flagship at zoy time befo P

L

LY

it

hereto, this Merger Agreement may be executed in - .
nginal. but all of which together shall constitute one —_

ce or afier the approval hereof by the sharehoiders of Sun or Flagship, except that
after any such approval. no amendment, suppiement or modification of this Merger Agreement shall be made
which changes the number of shares of Sun Common Seock constituting 3 Merger Share or the amount of a =




‘ - ."_ . = - - B ‘_% o
IN WITNESS WHEREOF, sach of the Constitient Corporanoas hawi chused this Merger Agresiidii 10 be
. uhmmmmmmmMmudﬁ;pyﬁdwﬁn,,ﬁjm;,
e - e v S 'E M
7 SUN BANKS, IN&. S
By /3’ © Jom R Wrus, Ju

Joal R Walla Jr..
Chairman of the Bossd snd Precsdemt

FLAGSHIP BANKS INC.

"y

By /s/
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Novzmber 28, 1983 -

e s el :
B .- 777 Brickell Avenue . '
N - Miami, Florida 131131 B

_ Attantion: Philip F. Searla, Chairman of the Board and
_— Chief Executive Officer

B Ll

. Re: Agreement and Plan of Reorganization (the "Reorgani-
zation Agreement') dated June 1, 1983 bertween Sun Banks,
Inc. ("fun') and Flagship Banks Inc. ("Flagship”) and
Agreement and Plan of Merger (the "Marger Agreement™)
dated June 1, 1983 between Sun and Flagship providing

. for the Herger (the "Merger'") of Flagship with Sun

Gentlemen:

We Tefer to the Merger Agreeuent as defined above. All terms used herein
shall have the same meanings as in the Merger Agreesment unless otherwise defined.

Atticle V of the Merger Agreement is hereby amended by deleting the present
text of such Article.in its entirety and replacing it with the following language:

Following the satisfaction or permissible waiverr

" of all cconditions precedent to the Merger apecified:fm:
the Reorganizarion Agrsement and this Merger Agreemerrt,
unless Sun sealects an earlier date, the effective date
of the merger (the "Effective .Date of the Merger") shall
occur at 12:01 A.M., Orlando, Florida time on the first
day of the calendar month or calendar quarter {as selected
by Sun) immediately following the duate of filing of
articles of merger reflecting this Merger Agreement Iin
accordance with the Florida General Corporation Act.

Pleaze sign and returm the enclosed coﬁy of this letter to evidence your
agreement with the foregoing, Hhich shall. chereafter be deemed to be Amendment
No.- 1 of :he Herger Agreemvat._

Suﬂ

F. Searle
n of the Board and
Executive Qfficer

Jbel R. Wells, Jx.
Pregident

Sun Banks, Inc.

hairman of therBoard and .. o




Josl A Wells, Je.
Prpustent anek
Cruet Reawzubinn O ur
= PO B 2RRE
Otgnae Froigda 3wt .
T hdca X5 232 470%

December 16, 1983

3

Flagship Banks- Inec. : | . : ‘ -
777 Brickell Avenue O
Miami, Florida 32131 o

“Attention: Philip F. Searle, Chairman of the Roard o
and Chief Executive Officer -~ -~ = - e :

Re: = Agreement and Plan of Reorganization (the -
"Reorganization Agreement") dated June I, 1983
. between Sun Banks, Inc. {"Sun") and Flagship = R
Banks Inc. ("Flagship") and Agreement and Plan LTz
of Merger (the "Merger Agreement”) dated .June 1, A
1983 between Sun and Flagship providing for the B
Merger (the "Merger") of Flagship with Sun

Pear Mr. Searle: . . . . o ) . =

"

We refer _to_the Merger Agreement as defined above._ All
terms-used herein shall have the same meaning as in the Merger
Agreementﬂunless,otherwise;definedt”;ﬁ e E - o

The last sentence of Article.VI, Section 2(d) of the- -
Merger Agreement is_hereby amended by deleting the present text . . .-

of such sentence.in its entirety and replacing it with the .
following -languages: S - oo . : R O,

Notwithstanding any other provision of this ]
_subsection_(d) to the contrary, as to employees
of Flagship subsidiaries or offices.or portions
thereof which are divested in connection with the
- - - ; . - Merger, outstanding options granted. pursuunt to .- L
= : B the.Flagship Option Plan and the Flagship Incep-—T7—--- - -
- ‘ tive Plan shall_terminate as of the Effective
Date  of :the Mergér and Sun or Flagship, at.the
direction of Sun, shall pay immediately prior to
the Effective. Date of the Merger, each such
optionee with respect to each outstanding option

EERp




Flagaship Banka 1nc.
Docember 16, 1983 ‘
Page Two ' .

an amount in cash equal to $35.00, less the

optionee's exercise price, as set forth in his _ =
option, times the numher of shares of Flagship : T
Common Stock covered by such option. =

: Please sign and return the enclosed copy of this letter to
evidence your agreement with the foregoing, which shall there-
after be deemed to be Amendment No. 2 of the Morger Agreement.

sun  Banks, Ineao. - L

Agreed toi o
Flagsht ‘panks Inc. -,

) — —. _BYI-
Philip JF. Searle_.. . 73881 R. Wells, Jr. =,
Chairmin of the Board and. Chairman of the Board and o

Chief /Executive Officer -~ 7 7. President




