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FILED
SECRETARY OF STATE
DIViSIUN oF CDRPURATIONS

2001 JUN -7 PH 3:01

ARTICLES OF MERGER
OF

COMMERCIAL BANK OF FLORIDA,
MIAMI, FLORIDA

AND

COLONIAL BANK, N.A.,
MONTGOMERY, ALABAMA

The undersigned corporations, Commercial Bank of Florida, Miami, Flotida
(*Commercial™), and Colonial Bank, N.A., Montgomery, Alabama (“Colonial™), file
these Articles of Merger and certify that:

Coe 1. Commercial, a Florida banking corporation, is hereby merged with and
L into Colonial, a national banking association, pureuant to an Agreeinent of
; Merger dated as of May 3, 2007 (the “Agresment'”), & copy of which is
attached hereto, and in acecordance with the provigions of the Florida
Business Corporation Act and the Bank Merger Act. )
2 2. The surviving carporation is Colonial, a national banking association.

3. The merger shall be eﬁ:‘ecuvc &l 10:00 p.m. Eastern Daylight Time on June }
T, 2007 : L a

4. . The Agrcemcnt was approved by Colonial's Board of Directors an April
23, 2007, and by the sole shareholder of Colonial on April 30, 2007.

5, The Agreement was dpproved by the Board of Directors and sole
shareholder of Commercial on May 3, 2007,

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOQF, Colonial and Commercial have cansed these Articles of
Merger to be exacuted in their respective corporate names and on their behalf by the
undersigned officers, '

DATED: Men 11, 200 F COLONIAL BANK, N.A.,
J MONTGOMERY, ALABAMA

By: Robert 2 Lowder

Its: Chairman, CEQ & President

: - . COMMERCIAL BANK OF FLORIDA,
T .. MIAMI, FLORIDA

" By: Bruce P, Stoinberger
Its: President
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IN WITNESS WHEREQF, Colonial and Conmercial have caused theze Atticles of
Merger ta be execuled in their respactive corporate names and on their behalf{by the

undersigned officers.

DATED:

DATED: 5/‘/"? |

COLONIAL BANK, N.A,,
MONTGOMERY, ALABAMA

By: Robert E. Lowder
Its: Chaivman, CEQ & President

.+ COMMERCIAL BANK OF FLORIDA,

duos 1O

MIAMI, FLORIDA

wae»

" By: Bruce P. Steinberger /'
-~ Tts: President
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AGREEMENT OF MERGER
between
COMMERCIAL BANK OF FLORIDA
and

COLONIAL BANK, N.A,

This Agreement of Merger {5 dated as of the 3rd day of May, 2007, between Commercial
Bank of Florida ("Acquired Beark™), s Florida state-Charterad bank and wholly owned subsidiary
of Comimercial Bankshares, Ine. {“Accfﬁired Corporation™), a Florida corporation with its
~+. principal place of business in mmpj;-gmﬂaa.'md Colonial Bank, N.A. (“Colonial™), a national

banking associztion aud wholly owned subsidiary of The Colonial BancGroup, Inc.

Tasien L (“BaneGroup™), a Delaware corporation with its principal place of business in Montgomery,

"::... ¢ Alabama, and provides for the merger of Acquired Bank with and into Colanial (“Merger”).

1

WHERREAS, BancGroup and Acquired Corporation have entered into an agreement
dated as of January 23, 2007 (“Merger Agrcement’™), pursuant to which Aequired Corporation

will be merged with and into BaneGroup; and

WHEREAS, the Merger Agreement contemplates the merger of Acquired Batlk with and

into Colonial; and

WHEREAS, the boards of directors of Acquired Bank and Colonial have approved this

Agreernent of Merger (the “Agreement”} and have authorized the execution hereaf:
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IT IS THEREFORE AGREED, a5 follows:

1. NAME. The pame of the bank resulting from the Merger shall be “Colonial

Bank, N.A"
2, MERGER T ONS. The terms and conditions of the
Merger are:

(a)  AoplicibleLaw. On the Effective Date, as defined in Section 5(h) hereof,
-w vt Acquired Bank shail be merged with and into Colonial (heréin referred to as the “Resulting
"~ .« .Beank™ whenever reference is made to it as of t‘ne'tin'!e of merger or thereafter). The Mérger shall -
i+ be undertaken pursuant to the prowsmnl of and with the effect provided in the Nafional Bank
Act, as applicable. The offices and facilities of Acquired Bank &nd of Colonial shall become the

offices and facilities of the Re.sulting Bank.

(b)  Corporate Existence. On the Effective Date, the corporate exisience .of
Asquired Bank and of Colonial shall, as provided by law, be merged into and continued in the
Resulting Bank, and the Resulting Bank chall be deemed to be ths sams corporation as Acquired
Bank and Colonial, All rights, franchises and interests of Acquired Bank and Colonial,
respectively, in and 1o every type of property (real, personel and mixed) and choses in action
shall be transferred to and vested in the Resulting Bank by virtue of the Merger without any deed

ar other transfer. The Resulting Bank, on the Effective Date, and without any order or other
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action on the part of any court or othum;isa. shall hold and enjoy all rights of property, franchises
and interests, including sppeintments, designations and nominations and all other rights and
inierests as trustee, executor, administrator, transfer agent and registrar of stocks and bonds,
guardian of estates, assignes, and receiver end in evory other fiduciary capacity and in every
agency, and capacity, in the same manner and to the same extent as such rights, franchises and
interests wers held or enjoyed by Acquired Bank and Colonial, respectively, on the Effective

Date,

. ® Ligbiliies. Except as may be otherwise pravided for herein, uﬁ the

Effective Date, the Regulting Bank shall be liable for all liabilities of Acquired Bank and of » 1
Colonial and all deposits, debts, liabilities, obligations and contracts of Acquired Bankandof . . .
Colonial, respectively, matured and unmatured, whether accrued, absolute, contingent or

. otherwise, and wﬁether or not reflected or reserved against on balance cheets, books of account
or records of Acquirsd Bank or of Colonial, and such liabilities shall be those of the Resulting ..
Bank and shall not be released or impeired by the Merger; and all rights of creditors and other - - '
abligees and al liens on property of either Acquired Bank or Colonial ghell be preserved

wmimpaired.

3. CONVERSION OF SHARES.

(a) Copversion of Acguired Bank Stock. On the Effective Date, each share of

Acquired Bank commeon stock outstanding shall be canceled.
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()  Colonial Stock. The shares of common stock of Colonial issued and
outstanding immediately before the Effective Date (all of which are held by BancGroup) shall

cantinue {6 be issued and outstanding shares of the Resulting Bank.

4. ARTICY ES OF ASSOCYATION AND BYLAWS. On the Effective Date, the

artiolas of association and bylawas of the Resulting Bank shall be the articles of association and

tylaws of Colonial as they exist immadiately before the Effective Date.

L ADDITIONAYL TERMS OF MERGER, -

1

(¢)  Resulting Bank’s Officers and Bagrd. The boand of directars and the -

+ officers of the Resulting Bank on the Effective Date shall consist of those persons serving in -+ -

such capacities of Colonial immediately before the Effective Date.

(b)  Shareholder Approval. This Agreement shajl be subrmitted to the
shareholders of Acquired Bank and Colonial as promptly as practicabls consistent with the -

satisfaction of the conditions set forth in the Agreement.

(c) Conditions to the Oblipations of Cotonial and Acguired Bank, The

consummation of this Agreement is conditioned on (i) the prior consummation of the merger of
BaneGroup and Acquired Corparation as contemplated in the Merger Agreement, i)
netification to or approval of ali appropriate regunlatory authorities including the expiration of

any mandatory waiting periods and (jii} approval of the shareholders of Colonial and Acquired
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Bank.

(d) - Termination, This Agreement may be terminated at any time prior to the
Effective Date whether before or after action therzon by the shareholders of Acquired Bank and
Colonial for any reason stated in Section 13.2 of the Merger Agreement and, in addition, by the
mutual consent of the respective boards of directors of Acquired Bank and Colonial. In the event
of the termination and abandonment of this Agreement pursuant to the pravisions of this Section,
the same shall be of no further farce or effect and there ghall be no liability by reason of this
*.  Agresment or the termination thereof on the part of the Acquired Bank or Colonial or their

respective direotors, officers, employees, egents or stockholders,

© (¢)  Puwther:Acts, f, at any time efter the Effective Date, the Resulting Bank -
.- shall consider or be advised that any further azsignments or assurances in law or any other acts

. are necessary or desirable (i) to vest, perfect, confirm or record, in the R.cmﬁting Banl, title to
and possession of any property or E'ight of Acquired Bank or Celanial, acquired as a result of ﬂlc
‘Merger, or (i} otherwise to carry out the purposes of this Agreement, Acquired Bank or Colonial
and its officers and directors shall execute and deliver all such proper deeds, assignments end
assurances in law and do all acts necessary ar proper to vest, perfect or confirm title to, and
possession of, such property or rights in the Resnlting Bank and otherwise to carry out the
purposes of this Agreement; and the proper officers and directors of the Resulting Bank are fully
authorized in the name of Acquired Bank or Colonial, or otherwige, to take any and all such

action.
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()  TrustPowers. The Resulting Bank shall have trust powers.

(8)  Countarpsrts. This Agreement may be executed in & number of identical
counterparts, each of which for all purposes is deemed an original, and all of which shall

. constitute sollectively one (1) agreement.

(h)  Closing Date and Bffective Date. The “Closing Date™ shall oocur on such
date upan which the Acquired Bank and Colonial may mutually agree as soon as practicable
- after the conditions presedent to the obligations to corsummate wnder Section 5(¢) are satisfied.
Subject to the terms of all requirements of law and the conditions specified in this Agreement,
the Merger shall becare effective on: (i} the date of the filing of Articles of Merger with the
Secretary of State of the State of Florida or‘aé :atherwise specified in such Articles of Merger and
(it) the dats the merger is certified by the Office of the Comptraller of the Currency {such time

being herein called the “Effective Date™).

(i) Entire'AmemenL This Agreement and the Merger Agreement contain
the entire agreement befween the parties hereto with respect to the matters described hereia.
This Agreement may be amended, modified or supplemsnt=d only by an instrument in writing
executed by the party against which enforcement of the amendment, modification or supplement
is sought. In the event there is a conflict between the terms of this Agreement and the Merger

Agreement, the provisions of the Merger Agreement shall coniral,

Z1/81 3Iovd d400 10 ‘ 6194222858 ST:21 4ZevZ/le/99



IN WITNESS WHEREQF, Acquired Bank and Colonial have caused this Agreement to

be executed by their duly authorized officers and their corporats seals to be hersunto affixed.

ATTEST: COMMERCIAL BANK OF FLORIDA
Y
ITs: Wt.-d f =€ H-L'-ou{ ITS: -Fﬂ-f'ﬂé/p’j
[SEAL]
[
ATTEST: N COLONIAL BANK, N.A.
,BYT .- . L . . By.
1rs: - ITS:
[SEAL]
-7
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IN WITNESS WHEREOF, Acquired Bank and Colonial have caused this Agreement to

be executed by their duly authorized officers and their corporate seals to be hereunto affixed.

ATTEST:

BY:

ITS:

{SEAL)

ATTEST:

[SEAL) .

dd0d 1S

COMMERCIAL BANK OF FLORIDA

BY:

ITS:

COLONIAL BANK, N.A,

irs: ( haicman CEO and (Fos, dart-
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