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HAND DELIVERY © 7 ' : .

o Corporate Records Bureau o _ ot
fe.. . .. Division of Corporations

T Department of State E
. Post Office Box 6127 i v

'Tallahassee. Florida 32301_~. o ' B

Re:s Articles of Merqer rclatinq to the merger of
Hernando Banking Corporation with and into
Sun Banks, Inc. . . _

Dear Sirs:

Please find encleosed the ‘ollowlng documents relating
to the captioned matter: - L o

1. Original Articles of Merger submitted for filing. L

2. Our check in the.amount of $180.00. for the following:

Filing Fee . . $ 30.00
__ Ten (1l0) Certified Copies ... e i ,
o7 .. T 77 sl50.00

- ) ' of Articles of Merger '~

$180.00 .

3.~"Ten (10). photocoples of the ewecuted Artlcles of

W,Merger.;;';ﬁ

Please: flle the Articles- of Merger and_return tome. .. .- . . _ _. . -
ten_(10) certified _copies.of the. Artlcles.:TShould you haveg, o
any questions, please call me 1mmed1ately. . S )
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XETICLES OF MEMERK

or - .
HERNANDO BANKING CORPORATION INTO SuM maxkd, rhc. ~1THS

Pursuant to the previsions of Section $37.224 of the
Plorida General Corporation Act {the “Act®), Sun Banks, Inc., a
Plorida corporation, and Hetnando Banking Corporation, & Flocida
corporation, do heredy adopt the following Articles of Mergert

PIRST: The names of the corporations which are parties to
the merger (the "Merger®) contemplated by thesé Articles of
Merger are Sun 3anks, Inc. and Hernando !ankinq Corporation. _The
surviving corporation in th;wi;rgtt is Sun Bankl. Inc. =

SECOND: The plan of io:gor is set forth in the Mergei
Agreement by and between Sufi ‘Banks, Inc. and Hernando Bankinqv”
Corporation, dated as of S@pt‘.b‘! 6, 1984 ind as amended by ??}

Amendment No. 1 dated Haxchﬁ L - 1985 (collcctivcly. the 'He:go

Agreement®). A copy of th#i
as Composite Exhibit l {y&g

 through 25) ind made & part

hereof by reference as iE fnily set forth 5;:¢in.
THIRD: The ncrgez nrgke ent was adéi%i& by the
shareholders of Bcrnando ﬁankiag Corpo:ation at a special -ec

i

mlu
i n‘\

held on April 30, 1985.' Tné uttgot Ag:ocncné'vas adopted by

Banks, Inc. by action of its bou:d of di:cctor- and without a_

f;;

1:

vote of its shareholders; pnrsuant to 8¢ction 607 221(4) of th

Act, on August 24, 193&.
POURTH: The Maigéi.shall become ouectivc at 12:01 a.u.,

e s et sn | SR s

Orlando, Plorida time, oﬁ.xuno 1, 1985.'in “#ccordance with the .

l i

'-i'

provisions of SQction 607.231(2) of the Aé v

oy
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. of Merger to be exscuted as of this oth day of May, 1983,
| SUN BANKS, INC.

- CF e -
;7 .Yg " A M Y 4{_&-% oM e

Joel R. Wells, Jr. President

R and Chief Executive Officer

- Db e

richer, Secretary

ames H. Ximbrough, Prtsido;;
and Chief Executive Officer .

3 ‘Y : St —z_,,/‘:gy .
E.E. Wever, Jr.., Secretary

and Treasure

e
g

STATE OF PLORIDA
COUNTY OF ORANGE

_ I HERESY CERTIFY that on this day; before me, an officet
— duly authorized to take acknowledgments, pérsonally appeared Joel
R. Wells, Jr., well known, to me to be thé President and Chief -
Executive Officer of Sun Banks, Inc., one Of_the corporations .
named in the foregoing ihstrument, and thit he acknowledged -~ -
S executing the same, !:do'ga,iud,volunu:ny-m.: the authorit
-~ . duly vested in him by _corporation. & - ce e :
Tl B . &" e A - g £
- WITNESS, my hand
‘last aforesaid this 30th




STATE uF FLORIDA

COUNTY OF ORANGE

{ HERESY CERTIPY that oa this day, before me, an clflices
duly authorized to take acknowledgments, parsonally appeared
James H, Kimbrough, well known to be to be the Prevideant and
Chief Executive Officer of Hersando Bankimg Corporation, oae 14
the corporations named in the foregoing instrument, and zhat he
acknowledged executing the same, freely and voluntarily under che
authority duly vested in him by said corporstion. =

te

WITNESS, my hand and o!ﬁcill seal 1uthe County and St
last aforesaid this 3J0th day of May, 1985, - -
- == v e y‘” - :
L 2, =
777 Notary Public_ _ =
{NOTARIAL SEAL) s =k =

—— - -Vlily Commission Explres:
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MERCER AREERENT

THIS WMERGER AGREEZNENY (“Merger Agresment®;, dated sa of the
$th day of September, 1984, by and between SUN BANKS, INC., a
Plorida corporation (*Sun®}, and HERNANDG BANKING CORPORATION, &
Plorida corporation {*"HBC®), Sun and NBC being hereinatter some=
times referred to eolliéﬁivoly as the °Constituent Corporations.®

'igtntssti‘n‘t

WHEREAS, Sun is & eorpotatlon orqani:od and existing ‘under
the laws of the Stiate of Plorida that §s rcgis:orod as a bank
holding company pursuant ‘€0 the Bank aoldinq Company Act of 1956,
as amended {the "BHC Att‘); the authoritod ‘capital stock Sf which

consists of 5,000,000 sharés of ptetlrr.d stock. no par value
{the "Sun Preferred s&oci‘i, of whlch.*?s of September &, 1984,

no shares were issuod ind autnt-nding, ind '$0,000,000 sharcs of

e e T T

common stock, par valua $2.50 per shavt ftho *sSun Common Stock').

j, S

of which, as of Auguei;if 1984, zz.oti‘f&s sharcs vere iisued
3 ﬂ%nd

and ocutstanding, and no”share: had boou riacqulrnd by Sun

were held in its trcaﬂuty (tho Sun Pro!ortnd Stock and tha Sun

T

Common Stock boing h&kuiﬁa!tcr rotcrroaigo collectively ai'tho

= -

’_ﬁ‘f__plorida that is rtglstorod as a b.nk

=




capital stock ¢f which coastucs of mo.ﬁé& aRares of commsn
stock, par value $10.00 ger snare (the “HAl Cemesa Srack®}y, of
which, as of Auguse &, 1984, 200,000 shares vere issued and

outstanding., and no shares had deen reacquired by ABC and were *'_}
held in its treasuryi and : = o
uﬂznsis. the tonp&ctivo moards of Directors of Sun and HBC

have determined that the Hcrqor of nuc {nto Sun, purtuant to the
terms and conditions heréin set forth oc referred to, would be
desirable and in tho hctt fnterests of the respective corpora- —r A

tions and thelir rospoetivo shcroholdirl. and the rtspccéivo

Boards of Directors o! SGn and HBC havc adopted rosolutibns
approving this Horgor hqr.cnont and tho R:organization E;rocaont R
of even date hcruwith_{&hd ‘Roorganitition Agrco-cnt'lf¥%nd the ff? ;;£

Board of Directors o! aac has dirocto& that this Merger throonont ii“

and the noorgani:ution ngtoo-ont be subnlttod to the sharcholdors

of #BC for app:ovali;

parties hereto do ﬁoro&f_aqroe as followsz

. rlrile eimee - *




Werger &Irmnz
-~ Regrios )

the surviving corporation, and Sun on such dave shall wecje WSS .

with and into ltself (Such merger being hereinafter sometimes

referred to as the *Merger®}. The corporste existence of Sun

shall continue unatfected snd unimpaired by the Nerger and; as R
the surviving corporatiun. Sun shall conttnuo to be govornod by '_1i
the laws of the State of Plorida (Sun, II tho surviving corpors- B

tion in the Merger, botnq ‘therelinafter souctlacs reforred e as

the “Surviving Corporueion‘).

i -

2. ARTICLES OP INCORPORATION AND BY-LAWS.”
The Articles oc tncorporatiou and tﬁi By-navs of Sun ou thc

tion and By-Laws of. the Survivinq corpo :ion until alto:.&.

mﬁ.ﬁm



U weeger &qfi-utgt

ot b o ﬂ¥%. )

i Wil

4§, CONVERSION AND EXCHANGE COF SRARES,

4.0% Conversion of Shares. As of the 2ffeczive Zate of the

serger, by virtue of the Werge:s snd wizhout any action o~ the
part of the holder cof any NBC Share (meaning, as used (n thin
Merger Agreement, unless othervisa specitied, a3 share of RBC
Common Stock lssued and outstanding lsmediately prior to the

Lffective Date of the Marger but excluding any shares held in the
treasucy of HBC and any dhires as to vhich dissenters’ appfiisal

rights have been validly exercised and perfected and for which
cash is payable in accordinee with -ppiicabio law) or the ﬁpldor SR

of any other security otf. option of nuc:f, o L
(a) Al 1ssuda and outstandtng sharos of Sun Cipital 7

Stock shall continuc ao bi_itsuod and autsﬁandinq sharces of capi- *;:;;i

tal stock of the Surviviné Corporation.f Bach certificate of Sun

evidencing ownership of @y such shares’ shall continue to cvi-

dence ownership of the siuiAnuubor ot sﬁarts of capital ltock of . -

the Surviving COtpotntion.

e

{b) Ali ihittt of HAC Councn Stock (and any oéfir HBC

B u e
tive Date of the netgar.r fid no cash,’ :iock. or other proporty

“Fo=
~RAPFu

M e -haly
shall be dolivtr06 in tht—nctqer in oxchlnqo thecvefor.




- I - - .
m:gxdg:).;a‘“a—&é 4
gectien i.80ie). &=
(=) Rach WBC Snaze snall be converced ia the “erjer
into the right to receive 2 wultiple of a share of 3un [ommon s
Stock determined in accordance with Section $.02 of this Werger e
Agreement {a "Merger Share”). B e
(d) Ro shars of HBC Conuon Stock as to vhlch dissen~ ;1
ters® appraisal rights have been vatidly exercised and portoctod =
and for which cash is payable pursuant to law (‘nis:-ating -
Shaces”) shall be eanvcrtod into thtﬁ?!ght to receive ﬁcrqor . '
Shares. In lieu thotoot. the Survivi“? Corporation shail pay thc i
holders of such n{sscnting Shares the tair value ot cuch sharos, __??
IIIIII

LE

!

calculated and d-to:uinod pursuant e&. and paid in accoedance

B e ———

tion Act. .i,
4.02 Hcgg-r 8hatts. ror putpo

obtained by dividing 3157 S0 by thc =vftage of the datly closing -

= e

consolidated ttading sales prices f"‘ tho shares of Sun Common e

Stock (as reported tron<tho New !oifkigoek ‘Exchange (‘ﬂtss')

P Lttt rapim il

N
Composite trantact!ou: Tupc) for tht tu.nty consccutiVi full

— R o5

s ate actually trad-d on the NYSE

Aiﬁ;_fourth trading day immedi-
%,nultiplo ' fg;




i
i

= warger Agrbamant
S oo Settion 3,02

to Se adjusted downward vo 6.3 or upward to &.% L7 such wyltiple
weuld otherwise De greater than 6.3 or smaller than 4.5, reapec-—
tively. . ez -

4.0 pistribution of Merger Shnrui. _ Pollowing consummation
of the Merger, there shall de i{ssued, a4 of the gffective Date of

the Merger, to sach holder of HRC Shares converted into the right

ik

to receive Merger Sharés in the Merget, upon surrender to the

Zxcharge Agent (to the @xtent nct proviouily surrendered) of one

or more mttiticltu !ot such RBC snat-s tor unccllation. a

certificats or corti!ieatcs ropro--nting thc whole nunber ot

shares of Sun Common Sl:ock into which :uch RBC Shares luvc been

s0 converted and previous!.y roprcsonnd by the stock cortiﬁcau

or certificates so surrendeced, c.rtlflcatcs npr.scnting such

shares of Sun Commorn seock—shall be uailo&i to the holdou l:horooe '

onfot atter thd‘i!toctivo Date of tho

'—.#_... )

Common Stock not scrip mttizicatos tor such tractions shall be

%‘
issued, and holdou of cc:ti!icatn via:i mld. but for thic

).‘E—_‘:ﬁ

L&ﬁw
Section, be onti:!cd _ﬁf mciw tractiéiu ot shares wul hlvo

{including, without liaiat:ion. the l’iat_t to veceive dividonds)
which a holder of 2 Euil share of Sungmn Stock will posnu

DT Hi ST

i:-f receive in lieu of a

f_ e Foe—




narieC nériirmut u
¥0¢!2&h iiﬂ! e

Jderarmined on the nanis of the value of such frac=ion of a share

of Sun Common Stock specified and devermlinet in accorﬁanco with

Section 4.02 of this Merger Agreement. t# wmore than one certifi-

»
cate representing HAC Shares shall De surrendered at one tims and

in one transmittal package for the same sharsholder account. the

number of full shares of Sua Common Stock for which Ctttiflultal

shall be issued pursuiant to this Merger Agreement shall bo com=- ;;T;l_

puted on the basis of the aggregate number of shares represented L

by the certificates so surrendered and all of said certificates

shall be deemed to be one single c.rtiiicatt. If any certificate

for such Sun Common Stock . is to be issued in a name athot than

that in which the cortt!icatc for HBC Sharos survendered in oex- -—~:5%'

therefor is :tglttcrcd. it shall bo a condition o! such

change
shall pay to ,;;“

sxchange that the porson r-qucstinq such oxchangc

Sun or the Exchange iqonh auy transfef otf other taxes roqnlrod by =

reason of the issuance ot c.ttificatct “for Sun Common Stock in &

|
i
Iy |

name other than that of the rogiltcroé holdcr of the corti!icntcs 77;
surrendered, or sh:ti ostablish to thé satisfaction of sSufi or -

such Exchange Agdut‘that #uch tax has b--n paid or is noi?appli-
Agent

1 .
:J...;’..i. :! !_..\

cable. Notwithstanding the Eorcgoing. ncithcr the !xchanqc
nor any party hcroto shali be liadle 0 & holder of RRC Shares
Common Stoelt Ot‘ divldcndc thot-cn delivered in good

LT e

for any Sun
faith to a publié atticial pursuant to any applicable abcndunod

E =& -t

property, escheat; o:':i-ilar law.

IR R I J \ 5
| ————— P e ] ]9
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% - merger Agredmest

. Secrien i 84

#ll!ﬁﬁ‘

4.04 Exchange Agent. The Exshange Agent far purdoses of

this Merger Agreement and the Reorganizatlion Agreement ansil de
Sun Bank, National Assoctation, or such other bSank or trust
company as may be selscted by Sun, N . —
4,0% Closing of Stock Transfer Books. At the close of o
business on the businezs day immediately preceding the Effactive
Date of the Merger, ths stoc.:k transfer books of ABC shall bde

closed and no transfer of ARC Shares shtil thereatter ba ndo.

S. EPFECTIVE DATE OF MERGER.

m

Agreement and this Hcmgot Aqrcmnt. th. }ntqcr shall b-co-c

i;- spocitio& 7th¢ articles of
t to the 'rloridi

effective at the dato ééﬁ K

L=

i nnto o! the Horqot“l.

6. RIGHTS AND OBLIGA7I0NS; PURTHER ASSURANCES.
6.01 Rights ind Uﬁﬁgﬂ ations. On’ ‘Eio_uttoctivo Date of the
Merger: {a) the t.'.o!sﬂti&mnt CQrporations_; shall becowe a sinqlc




. "-“:, |‘| .

mecyet Aajtesment
Serzion S0 -

corporation designatsd hereln as the Surilwinq toeporstion; D}
the separate existence of WEC shall cease; i(c) the Surviving

Coeporation shall have all the rights, érivlicq0l. tmmunicies,
iubj-ct to all the dutles and liabili-

*

under the rlorida Generdl Corpo-

and powers, and shall de
ties, of a corporation ovganized
ration Act: (d) the Surviving Corporation shall thereupon and

thereafter possess all eh& rights, privilcqcs. immunities, and

franchises, of a public &8 well as & private nature, of each of

the Constituent Corporaticns: (e) all property. real, personal,

and mixed, all debts due on vhatevsr ié;éunt. i{neluding without

Ly ETET

limitation subscriptions to shares, all othtr choses in iétion.

and all and every other.. interest of ot,ﬁolouqinq to or duo to
sach of the Conutituont Cbrporations sﬁa!l be taken and d.c-od to

be transferred eu and'Qo!E.d in the Survtving Corporatlon without

i

further act or d.-d: {t!iihc vitle uo'”py real estate, or - any

interest thtrcin. voatoq“ia sither ot tio Constituent c°=pora-
sgon of the

Merger: (g) the Survivipi'COrporation ihall thenceforth bo

AR

responsible and Iiablu iur all the Iiabllitlcs and obligations B
,5; any claim oxl;ting or .

each of the c'onstiuum: Cocpoutionc.,,

= de

action or proceeding ﬁon&inq by or agi!hst either of uuch Consti~ _ O
ad not

|\
o

r
1 .L‘I
i st e an

N ey )|

i
g i

g i

tuent Corporations way bi ‘prosecuted ib IE such Merger h

taken place, or the Sutviviaq Corpotntf3n may be subctltutcd in

the place of such Constiéueut Corporiiions and (h} ntieﬁor the




ne et hif&#w-uﬁ‘

Segtion §,01
T ﬁﬁ?‘

righes of credizoes nor any ttene upon tha property of sithe, of
the Constituent Corporations shall bde impalired by the 'trétt.

The liadilicies of the Constituyent Corporiations = assuasd by the
Surviving Corporation shall include, bDut not necessarily be
limited to, any liadility or obligation of either Constituent
Corporation to indemnify any director, ot!!c.r, or c-ployoo pur-
suant to the applicable provisions of any valid and binding
statute or the applicabio provisions of the articles of lncorpo-
ration or Dy-laws of such corpotatlon.‘iaironly to the -xtcnt
that such liability ov obligation acerﬁod prlor to the t!foctivo

Date of the Horgnt an& is not ptohibitt& by law or the juagacnt.

T ==

order, or decree of any eourt having fﬁ”Iidiction over the-

matter. 'if,:: ,
6.02 Purther Assurances. rroa_tino to tire on and ifter

the Effective Datzﬁbiiiﬂ; iirgo:. asrani'uhon requested h?f

tho otficcrl_

directors of HBC iasﬁ‘fu oltico shall;ixocutc and dolivcr'or

cause to be executed and dclivorod in Eho name of HBC such deeds 7'

&-"‘

=i : o E
and other instru-nt ,aud shall takc,ggg%ihso to be takcn sueh o




e

o I . 1 : -
I . . -
L . '. ! R S
" ! PR o
. tey
. .

the purposes of this Merger Agreement: provided. ehar wne Borvive

{ng Corporation shall, to the axtent provided in the By-Lave -3 4
the Surviving Corporation, indemnitfy any such otfficer or director
who was or is a party or is threatened ko be made a party to any
threatened, pending, or cowpleted action, suit, or proceeding by
reason of the fact that he or she executdd or delivered su?h

{nstrument or took such action at. the request of the Surviving

ik

-
[

Corporation. R,

ERILEN

7. COMDITIONS TO OBLIGATIONS OF SUN AND WBC. <
The obligations of Sun and HBC to effect the Merger shall be

subject to the terms ind conditions set forth in the Reorganiza=

tion Agresment.

8. TERMIMATION.

This Merger Aciiiioﬁt
doned, only in the mut tmt the n-organiution Agnmnne ‘is -

terminated putsuant b&rfho pruvisions giysuch Aqrccncnt. WSuch

*7";--'

termination of th!srﬂorg.: hgrtcn.nt iﬁili be effective notwith-

standing the approval ofrthis Merger xgg....ng or the g.ofg.nit._éélse

_:.si'E'd_'_

tion Agreswent by th- nhattholdors of Hﬁc.,




H

% - - Sariel ¥ b % %
§ ) mtlﬁﬁ él

rarted as a Sank Molding company puTrsuant e e WHC ACT if*:t‘:f:‘i.

AT

have entered into a reorganizarion agresment, dared a8 0f June

28, 1984, and certain plans of werger referred to thereln fecol-
lectively, the ®Sunfrust Agreements®), pursuant o which Sun and
TCC will Decowe wholly-owned subsidiaries of SunTrust Ranks,
Inc., a new Ceorgia corpocation {*SunTrust®) organized to tacili~-
tate the transactions contemplated by the SunTrust Agreements

(the “SunTrust Reorganization®).* RBC acknovledges that Sun has o

delivered to HAC: (a) the registration statou-nt filed on July

27, 1904. with thﬁ s.curl.tiu and Exchr!qo Commission by Sun‘rrust

statement includes the Suﬂrtust &qtocn.nts as appendices to the S
joint proxy statement eontainod therein) and the shares ot common = —F

stock, $1.00 par valuo pcr’nhart. of Suuttust {the 'Sunrruse
Common Stock®), and eittain preferred utock of SunTrust, proposed

i ,45,_

to be tssued to the shareholders of Sun and TCG upon consummation .

aaale i I

of the SunTrust !&orgauizationr and tbi tﬁo detinitive joint
proxy statement ot Sun and TCG daeod Auqust 20, 1984, aac also

understands that Sun and ch prosontly izpoct to eonsun-ate the

- L o, oy

SunTrust Reorganizatiom on ‘or about July 1, 1985, but that no

._._=m

assurance can be proviaod that the SUnTrult Roorganizatlon will

be consummated bcfort. on. or after Such &ato, or at all




i

_.orices for the shates of Sun Common sE
. MYSE Composite Traﬁsaéii%nc Tape) !or %ﬁc tw.nty consceutivo full
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3.02 Subntltuticntot gunTrust Common Stock far Sun COmMRORN

*

sSeock. HAC and Sun sJres that, subject to satisfaction of  the
respective conditions gr.c.dont set forth in the kecrganizatlion

Agreement, if the SunTrust Reorganization is consummated prtor to

the Effactive Date of the Nerger: =
{a} on and after the effective Date of the Merger,

i

Sun will be a uholly-ounad subsidiary o! ‘SunTrust.
{b) this Marger Agreement and the Rcorqanization

L

Agreement shall be dsemed to be automatically amended, upou con-

susmation of the Suhtrust Ruorglnization. to provide that, upon

the Effective Date of the Merger: (1) “Gach WBC Share thai would — — -

otherwise be convottsé h.t.und.t into iio right to rcccivq a

multiple of a share of Sun cO-on Stoek.shall be cOnvertoflin .

1ieu thereof into ihéjiiﬁhi to t-coiv.' fﬁhltiple of a shife of

:—,r.r‘ s g

SunTrust Common Stock (& 'Sunrrust H.tq.LlShlt"): and ({ff'!o: -?—V—'
such purposes, a Sunrtust ﬁorq-r Sha:o'ﬁiali mean a -ultiplo of a 5

share of SunTrust Cbnmun stock (rOundcsﬁio three decimal g}acot!_;Q?

mer— e

Ll -4 FEET Y s
which equals the prod - ot {x) 1.l times (y) the quotlontm

imog

- {rounded to three daei-az ‘Places) obefiﬁia by dividing $137.50 by

the average of tho daify cxo.ing consaf?datod trading salos
eEi g e Sy

ftas reported ¢fom the

trading days on uhiéﬁ sﬁch shares azo iEtually traded on thc NYSE
!ourth




-iarg&( t%ﬂﬂtiﬁ
S-ggiﬁg; «EBIEWI

ately preceding the date of consunmation of the SuaTrust Recrians k
tzatlon {or, {f the shaces o¢ Sun cﬁ-non Stock cesse to De traded =
on the NYSE prior to thc dny tsmediately preceding the dare of ;
consusmation of the Sunttu-t loorcant:ntian. on the fourth trad= -
ing day immediately preceding the day on which the shares of Sun
Common Stock so cease to be traded on the NYSE}: such guotlent

referenced in this ef§§-¢ (y) to be E&justod dovwnward 53'6.3 or

upward to 4.5 1t cuch quotion: would othervise be qroator than

oo

H

6.3 or smaller than C.S. :-spccttvoly.
te}y Sun ihill cause Suurrust to enter into this

Merger Agresment, th- lnorgani:ation lqrccu-nt, or such othor
agreements as may bc Eiasonably roqéi;tid by counsel to anc. and
Sun and ¥BC shall -zoéutn such n-cnd-bnts or addittonai gree=
ments as may be appf;;;d by their iiiboctiv. legal eounsol. in

order to document an&,othc:wts- -vid¢nc. the a-ondnont tntc:onéid

ment.

ch agtoc th t, if the subctltution of

e -

shares of Sunttustziiz;on Stock £6fﬂ5
and the related a-in&-nt of this Hﬁtgot Aqrncntnt and tho Rcot- *"?
¢ 'ﬁﬁf'bhi contonpltt.d by this Section 9.02. o
occurs after tﬁb dat?ithat this ntfiié'AQttenont and tho Rootqan-




such sudstitution and asendment shall 50 dessed to RNave swen o
approved by such shareholders of HBC snd ao Yuether or sdditional .______;__
approval ot such substitution »r amendment ¥/ the sharehcslders of =
8$8C shall be required, notwithstanding sny other provision of
this Merger Agreement tinéludiaq. without limitation, Section

10.07 hereof) or the Reorganizatioan Agreement,

\

|

10. MISCELLANPOUS. _
10.01 WNotice. Any notice or other co-nunicatlon roquircd or )

|iji§ 14

permittesd under this Mergéf Agreement shall be given., and shall

be effective, in accorcanco with the provisionn of SQction 5.08

e

= of the Reorganization Aq:ic-nt-

5 10.02 !xtonsions and ‘Waivers. tach:party hereto, by vritton Sl
- instrument signcd, tn th.:%iso of Sun by 1ts Chairman of iﬁo

4Ir

Board, Vice Chalr-nu, rr-sidcnt, or any Sonlor Executive vico
Chairnau of the ﬁoard.

= ﬁ

cnd tho ti-o tot thc

President, and in the casc o! HBC by 1

- President, or any vtcc P:osidont. nay
performance of any of thc obliqation- or'othor acts oE tho othor

'conpliancc'vith any of the eov.nantl

g

party hereto, and -uy vai 3
or performance of lny oF iit obligatioﬁ%aof the other party con= —TEE

-

tained in this n-rg.t lgroc-ont. g
16.03 Headings. ™ Thoiﬁbadings and subhcadinq- used in this =

Merger Agrocncnt tto insofiid for eonvt icnco o! t.tcronc. only

o




W

and are not

intearpretat

parts, sach

inconded to Da a Dart af «e o atftect the meaning or

lon af this Nerger Agreesment.

10.04 Counterparts. Por the coﬂvoﬂionco of the p.lrt;lo.

hereto, this Merger Agreement say be executed in several :ount-z—

of which shall pe deenmed an original, bdut 111 ot

which together shall consticute one and the same instrument.

10.08 Goverﬂlngﬂisg;'ithin Merger Agreement shall be"

governed by

State of Plorids. -_ :
10.06 Parties 1

, and construed in accordance with, the lawes o

"‘

the

il

i

n tntttcst and Assignment. This ﬂc:q‘r

Agreement is bindiuq upon and is for tho benefit of the pattlos

hereto and their ttspictivt tuccos-ocs. logal ropt-sontativoz and

assigns, and no pctsdn aot a parcty hotcto shall have ny tights

or benefits
beneficiary

plc-cntod, or -odlfiti'by_the ptrtlos"h reto pu:suane to‘in

under this Hotqor Agrocuont. .ithtr as a thi:d pacty

éfthis Hotq.r nqtco-ne cannot B-

or othotwi

e

agreewent in uriting ifiaod on bchal! ot each of the partics

e mrg&r“ muunk,
— *a;;tanﬁiﬁﬁit_fff

= nt may be amended, sup-wf;




Mtgbt' L:ﬂ“ﬂ!, N
- Sectine iﬁn?* e

shareholders of ABS, nOo amendmwnt, supplexsnt, or asditicstion of

this Marger Agresemsnt shall be made (sxcepr ae ccnttnpzac-& by
‘Section $.02 hereof) which reduces the number of shares of Jun N

Common Stock constituting a Msrger Share vl:hout the further

qw I ‘E?ﬁ ]

approval of such shareholders.

10.08 Encire Agreement. This Mergef Agreement and the

Reorganization Agreement supersede any aid all oral or written

agreements and understiindings heretofore made, and contain the I

entire agreement of the pltticn hereto, vith respect to the sub-

ject matter hersof.
mm:ssmsmr‘
has caused this Htrgcr lgrouuont to be iiieutcd in lccOtdagéo
B with the Florida Gcnorii carporae!on Act a; of the day and-y-at

first above written.

& cr{:’

MCKethan,




ANENOWMENT Wi, 1 TG
NERCER ASATENEHTY

THIS AMEXDMENT NO. 1 £3 WERGER AGREEMENT { *Amandment®} is
made as of the lst day of March, 1985, ny and between SUN BANKS,
NC., a Plorida corporation {*°Sun®), and HERNANDD RANK ING CONPO-
RATION, a florida corperation (Sl 1. Tobg I

WITNESSETH: =

WHEREAS, Sun and ARC entered into & Merger Agreement ; dated
as of September &, 1984 (the °Agresment®), providing for the
mnerger of HAC with and into Sun (the “Merger®}): and 2

WHEREAS, Sun and HBC wish to amend the Agreement in gertain
respects: : —

NOW, THEREFORE, in consideration of the premises and_the e
mytual agresments contained herein, the partiss hereto Ao hereby
agree as follows: ... —. .i.o== : .. - =

1 verms used in this An.ndmaniiwhich‘;
are defined In the Agreement shall have the wmeanings specified in
the Agresement, unless othervise specifically defined harein.

1. Defined Terms

2.  Amendmefit_of Section 4.02. Section %.02 of thé Agree-

ment shall De amended Dy deleting the phrase “on the fourth trad=————_
ing day immediately preceding the pffective Date of the Merger:™ . T F

and replacing it with the phrase “on the fourth. trading day B
immediately preceding the earlier of: -.{a) the gffective Date of - —
the Merger; or (b} June 1, 1985:"%. o - R

i
S

e

3. Amendment ofré;géion 9.02;:3ﬂ1ausc y) of section
9.02(h){1i) of the Agreement shall be_deleted in its antifety and
rrplaced with the tollowinq: e .

*(y) the quotient (rounded to Ehree decimal places)
obtained by dividing $157.50 by the average of the : -
daily closing consolidated trading sales prices for the -
shares of Sun Common Stock (as reported from the NYSE
Composite Transactions Tape) Eor the twenty consecutive =
full trading days on which such shares are actually =
rraded on the NYSE ending at . the close of erading on _

the fourth trading day immediately preceding the .




aarlier afs (A} =he
tmy June !, 198% tor,
ceass to Dée traded on

ective Dare 3¢ THe Terger) IT
e shazeir 2 Sun Common 1raci
ne $YSE prior t> such fourih

trading day, on the Foureh Erading Ay iwmediazely

preceding the sy

on which the shares of Sun C o

Stock cease to be traded on the NYSE}: such Quotlent

raferenced in this clause (¥}
to 6.3 or upward zo 4.
otherwise be greater

respectively.”

4. effect of Amendrent,

to bw adiusted et L AVES o

i? such guotlent would
nan 6.3 or smaller than i.5,

Except as expressly modified by

this Amendment, tha terms, covenants, dénd condivions of the
Agreement shall remain in full force and effect. .

IN WITNESS WHEREOF, the parties hereto have caused this

Amendment to be duly executed by
unto duly authorized, all as of the

AERMANDO BANKING CORPORATION

a£;12a4 a,ghaﬂi?ﬁiiﬁféiiﬁkzvuf

ALfred A, nciithgn i

Chadirman of thc;aoard

rhelr respective officers there-

date first above written.

SUN BANKS, INC.

¢ R
& ~

BYs i L NSt T e e e

— Joel R. wells, Jr.
. president and Chief
= Executive Officer

h hi‘ “] ) ' Y '
ey i e e S W
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CERTIFITATYE - B =

t, Sandra ¥. Pricher, the Recrerary of Suva Sanks, Inc..
hereby certify thar Sun Banks, Inc. has adoptéd rthis Merger
Agreement without a vorte of lts shareholders puzsuant to
Section 607.221{4) of the Frlorida Gencral Corporaticn Aot
tthe "Act™) and that, as of Ssptember 6, 1984 andt the dste
hereof, the shares of comman stock of Sun Banks, [nc. to be
igssued under the Marger Agreement are such as not to exoscd
y twenty percent {20%) of the shares of common stock of Sun
[, Banks, Inc. outstanding immediately prior to the Effective
=4 Date of the Merger, all as reduired by Section 6G67.221i{4) (e}
of the Act.

Vil

JOER i S

IN WIT§FSS WHEREOF, I have executed this Cercificate as
of this b ¥ day of May, 1985. )

per P,
R

o et g T e
I

. u“.um-‘.‘r—i‘.




