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HRAND DELIVERY

Corporate Records Bureau
Pivision of Corporations
Department of State

Post Office Box 6327
*allahassee, Florida 32301

-

o .__;‘\
Re: SBI Sub, Inc. with and into Sun Banks, Inc. = . =&
si ' T 2 =
: 2T
Dear Sirs SR

Y

Please find enclosed the following documents relating.tosz -

-

the Articles of Merger for the above-referenced corporations: . .,

N
1. Original articles of Merger submitted for filing. = )

2. Our check in the amount of $135.00 for the following:

Filing Fee » $ 30.00
Seven (7) certified copies

of Articles of Merger - 105.00
Total: §135.00

3. Seven (7) copies of the executed Articles of Merger.

Please file the Articles of Merger and return to me seven
{7) certified copies of the Articles of Merger. Should veu have
any guestions, please call me immediately.

Very truly yours,

J@O@./)fmb@/‘f -

Susan D. Tassell, Paralegal e
SDT:mp

Enclosures

cc: John P. Greeley, Esquire (w/ encs.)
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aBy SUS, INC, INTD SUN BANKS, INC. .00

i T =

Pursuant to the provisions af Secrtion $0T 224, of the
Florida General Carporation Act {ehe “Act™), Sun Tanks, :u@.,
a Florida corporation, and 3BI Sub, Inc., & Florida corporation,
do hereby adopt the foll towing Articles of Merger: -

FIRST: The names 0! the cozpo:atioas which are parties

——

to the merger [the "Merger®y contemplated by these A:ticle!

of Merger are Sun Banks, Inc. and SBI Sub, Inc. The survivinq

corporation in the Merger i: Sun Banks, Inc. =

SECOND: The plan of me merger is set ‘forth in the Planff' LT

i

of Merger of S8I Sub, Inc._vith and into Sun Bankn. In=. (the
"plan of Merger”) included us Exhibit B to the neorganization

1

Agreement be‘ween Trust CQmpany of Geo:gia and Sun Banks,_m

Inc. made and entered into “as of June 29, 1984 tthe 'Reorganization :fffi

Agreement®). A copy of the Plan of Herge: is attached hefeto ' :"'%

"vw-v’-

as Composite Exhibit A {pages 4 through 5} and made a parté

[
et st B

hereof by reference as if !ully set forth “herein.

' 1—\|

THIRD: The Reo:ganization Aqreement and the Plan of ngrge: e

'""77* B aaaa -
+* [

were adopted by the thareholdezl o£ Sun Blnks, Inc. at a special

meeting held on sgpteﬁéiet's 28, 1934. -nm Plan of He:qer

= : R s

&
AT

FOURTH: The uerger's‘halgl beccme'effect:ive at 1:00 A?ﬁ‘h',

oriando, Florida time, ofi July 1, 1985}*13 accordance with ’

the provisions of Section 607.231(2),cf.the Act.
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TrN WITNESS WNERLOF, the partles have GRusid thohe ArEIRIee
of Marger o be executed as of wnis 50, Tday of June, 1313, S =

- S5TR B)AKS, INC.

= -

R PR O LN
- Yoel K. Wells, J:'., S, President -
and Chief Executive OIficer -

Secretary

¢richer,

L T L_-.._-.. E




(FrY that on thig Jlay, before W&, an atiicer
duly authorized to take acknowledgenents, personacly sppearsed
Joel R. Wells, Jr., well known to 3e *o be the President and
cChief Executive Officer of Sun Banks, Inc. and SBI Sub,. Inc.,
the corporations namec in the foregoing instrument, and that
he acknowledged executing the samwe, freely and voluntarily
under the authority duly vested in him by said corporaticons.
WITNESS, my hand and official seal in the County and

State last aforesaid this 3¢, %day of June, 1985.

(NOTORIAL SEAL)

My Commission Expires:

RCTARY PUBUC. STATE & 1 ou
b 04 AT Lol
WY IIUMSTION EXMGES FERmue Y 20, fave




PLAN OF MERCER -7 © .
oFf
$81 SLA INC. =V ¢
WITH AND INTO
SUN BANKS. INC.

L
MERGER

SB! Sup. Ine. 1 Flonda corporanon (*SBI Sub™Y. shall be merged with ad e Sua Banas. Inc. 3 Flonda
worperanos (<“S3I7L

IL
SURVIVING CORPORATION

SBI shall be the surviving corporation im the merger (the “Merger™) of SBI Sub with znd o SBL and
SBI's name shall remain “Sun Baaks, Iac.” The ame when the Merger becomes effecuve puniant 0 Arucie V11

of this Plan of Merger s herein referred to as the "SBI Efecuve Time.”

m.
ARTICLES OF INCORPORATION

The Articies of Incorporacon of SBI Sub in edect immediately prior w0 the SBI EXsctive Time shall become
the Articies of lncorporanon of SBI after the $Bl Efecnve Time untl amended in the manner provided in the
Florida General Corporation Act (the “FGCA™). except that Article [ of such Articies shail be amended by
deletng the text of said Article in its entirety and substituting the following text in jieu thereof “The name ol

this Corporation is Sua Banks, [ae™

Iv.
BYLAWS

The bylaws of SBI Sub in effect immediately prior 1o the SBI Elfective Time shall become the bylaws of SEI
after the Effective Time until amended in the maaner provided by such bylaws and the FGCA.

V.
MANNER AND BASIS OF CONVERTING SHARZIS
(a) 5SB! Sub Al of the shares of the Cammon Stock, par value $1.00 per share, of SBI Sub that are issued

and outctanding immediately prior to the SBI Efccuve Time shall be convarted at the SB! Effective Time mto an
agarsgate of 10.000 shares of the Common Stock. par value 51.00 per shara, of S$BI (“SBI Common Stock™).

{b} SBI Common Stock. Each chare of Common Stock. par value $2.59 per share. of SBY thar is issued
and outstamding immadiately prior to the SBI Efecnive Time shall be converted at the £31 Efecuve Time o

-4~
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b shares of the Commuoan Soek. par valud St OF svv s vre of SumTivise Beaai a7 ¢~ “orwin Lo sa b ocx ™5

3 Grorgiz corporanoe i = Sewts ). owmag &l 37 e .o end Saeslk tag voarey o SHE SN Fion ehpre of

SB! Cammon Swock 2eld v e iressury of B tmmes: sie.y 2ooe w the $B! Edecnve Tome 0 4. 3veas™y

he . accled 1t the SBI Efecuve Time 1ad s contderztoa saall be ueed or saad .5 eicoinge terviur

{2} Frocrional Sharer. No carafeases of W) repraueanal fecnonil wrares of Newes Cov mox Swock
shail be rmaued n e Merger, and thareholders of S21 oiherwise enttied 10 recave 3 2 scucaal 32 17+ w1 Rave
none of the nghts with reapect 0 mch Facvonyl Nares fircudizg wwhogr Lesynoa, e £l o toerve

dividends) that 3 holder of a fill thare of Newce Common Stsck will possens 1a respec of wach & fuil snare. _

Each shareholder of SBI otherwne ended, upon the bins of the 1otal sumber of shares of SBE Commoa Stoc’

owned by such haider, 1o receve 3 fractional thare of Neweo Common Swock wiil sescive c2ak in heu of suc )
f'icuonal share (i) if the Newcs Common Swock i waded Ja 3 whea distnbuted basy o the New York Sipek L
Exchange on the trading day rameditely before the EFecnve Time. on the baus of the coging sales prce of
Newco Common Stock oa such Exchange oa such day. or {ii) if Neweo Common Skxck 15 2ot 30 traded oa e . -

trading day immediatly before the Efcctive Time, on the basis of e lag reported cioning sales once of SBI
Common Stock 0s such Exchange peior o the Efecnve Time divided by LIO. -

(d) Surrender of Ceveificates. Aler tbe SBI Efecave Time. esch holder of 2 certifcate or cernficates
theretofore represenung shares of SBI Common Stock shall surrender the same to Neweo, ‘2nd shal’ be enaded

pon soch surrender ‘o receive in exchange therefor a certificate or certifica es representing the sumber of fail

shares of Neweo Common Stock into which the shares represented by the certiScate or cernficates so

(¢) Certain Lsmance Procadwrer. I txty cettificare for shares of Newes Common Swock s o be issued in s

name other thag that ia which the certficste surrendered in exchange therefor is registered, it shall be a

coadition of the issuance thereol that the certificate 10 surrendered shall be properly endorsed and otherwise in
pmperromf«m«.mm:ﬁnmmmm;embNemaaymsferoratherma__
nqm‘udhymormcisunaofamﬁﬁuteinmymmmmnorure;ismedhclderorthe7
mﬁﬁmmﬁm«mb&hbiﬁﬁﬁs&cﬁonotb‘mmmmhasbmpaidqf_i_snotpayable.

(£} Status Unsil Surrendered. Until serrendered as provided herein, each outstanding certficate that. prior

nmesau-:xmiverme.Mmmmsmmumr«mmwnwmmem'

the payment of dividends, w0 evidence ownership of the number of whole shares of Neweo Commosn Stock into
which such shares of SBI Common Stock shaill have beent 30 converted. Unless and until such cutstanding

mﬂmmwmndeud.aoéiﬂdmdmbkwhaldmofmﬁomeCnmnSw&uoruydau ,

subsaquent ty the SBI Effective Time shall be paid o the holder of such ounstanding certificates in respect
therect. Ummaammmmm.mmuwwmmmzd«omse

cerr.iﬂumofNechmmuSn’d’:,wineuhanuthereforthcamowofdiﬁdendsthauhmlbu: o
payablewith |

became payable with respect 5 such whole shares of Neweo Common Stock. No interest shall
mwz&mof@MuWofMMguﬁﬂum :

VL s
t,is'rocxomoss;_

The 1982 Incentive Stock Option Plagt far SBI and Subsidiaries, the Flagship Banks Inc. Stock Option Plan
{as amended 11/24/51) and the Fizgship Banks Inc. Incentve Stock Option Plan (effective as of April 26,
1983), and the stock options (the “SBI 1982 Plan Options™, “Flagship Options™ and “Flagship Incennve
Optiots™ respectively) issued tnd outstanding thereunder shall be assumed by Newco a8 of the SB! Effective
Time and shall be continued in accordance with their terms and conditions as i efect immediztely prior to the
SBI Effective Time. The holder of each SBI 1982 Plan Option. Fiagship Option and Flagship Incentve Option

shall have the right 10 2cquire, 3t and after the SBI Effective Time and pursuant to the respective option plan as

30 assumed. 3 number of shares of Neweo Common Stock equal o the product ( rounded down © the next
whole sharey of {i) the number of shires of SBI Common Stock covered by such option immediately prior to

bt
P i}

=




ﬂn $B1 t¥ecuve Time 2nd - 43 LE tnd the apuos Sro2 Per rare . ;
opuos '3 crerazibie hall de 38 DOOAL ¢ roumied 1 W e e whoply crwi i somputed t JJANeEap 11y e
opuoa poce per share of 531 Cammon SWek 3t whch il JPUGE % SIS RBEIINLy KT X3 U LI H

Effectve Time by (i) LI c— . . .

vIL o
EFFECTIVE TIME OF MERGER

effective 1t the tme of the Sling of Arricles of Merper, serung forth this Plaa of
uuﬂmﬁwdmmxaiu:hhm&umdamcuumm:nm

The \ferger shall become
.\(m.m:h:hcmoz’s
Articles of Merger.




