=N '
Division of Corporations é 5 @ éa?b'l of 1

Florida Department of State

- Division of Corporations
Public Access System

Electronic Filing Cover Sheet

Note: Please print this page and usc it as a cover sheet, Type the fax audit
number (shown below) on the top and botiom of all pages of the document,

(((H08000162754 3)))

A

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page, Doing so will generate another cover sheet. _

o

To:
Division of Corporzations |
{B50)617-63B0

Fax Numbexr
From:

Account Name : C T CORPORATION SYSTEM

Account Number : FCAQ0Q00Q0023

Phane : (B50)222-1092

Fax Rumber ;: (BED)8Y8~5326

MERGER OR SHARE EXCHANGE

o <
-
e &S e
L BankTrust
e EoLk
N Cuy
;i;f 2 =4 Certificate of Status
rd 17 - '
e X < [Ccmﬁed C'af)y 0 l

i = L 5 e e

e fPagc Count

o] - | .

g o [Estimated Charge

o

TALL
)
[=]
=
Q
&
m.
g
&
<
g

Electronic Filing Menu
6/30/2008

N

https://efile.sunbiz org/scripts/efilcovr.exe




08 JUN30 PYp: g

ARTICLES OF MERGER TALLE ﬁ,&é@}’Emeaﬁg
Mianld A
OF |

BANKTRUST,
SANTA ROSA BEACH, FLORIDA

WITH AND INTO

BANKTRUST,
MOBILE, ALABAMA

The undersigned corporations, BankTrust, Sanla Rosa Beach, Florida
{“BankTrust-FL"), and BankTrust, Mobile, Alabama (“BankTrust-AL™), (ile these
Articles of Merger und certify that:

1.

Bank I'rust-FL, a Florida banklng corporation, is hereby merged with and
in{Q BankTrust-AL, an Alabama banking corperation, pursuant to an
Agreement and Plan of Merger dared as of June 9, 2008 (the
“Agreement™}, a copy of which is attached hereto, and in sccordance with
the provisions of the Florida Business Corporation Act and the Alabama
Business Corporation Act.

The surviving cotporation is BankTrust-AL, an Alabama banking
corporation. '

The merger shall be effective at 12:00 p.m. Central Daylight Time on June
30, 2008,

The Agreement was approved by BankTrust-AL's Board of Directors on
April 24, 2008, and by the sols shareholder of BankTrust-AL on April 23,
2008,

The Agreement was approved by BankTrust-FL's Board of Directors on
April 17, 2008, and by the sole shareholder of BankTrust-FL on April 23,
2008,
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IN WITNESS WHEREOF, BunkTrust=AL and BankTrust-FL have caussd these
Articles of Merger to be executad in their respective corporate names und on theie behull by

the undersigned offlcers.

DATED: 0~ 3008

DATED: (g~ 3% - OF

-~

BANKTRUST,
MOBILE, ALABAMA

-

PESTTUAN (N
By: W.Bibb Lamar, Jr.

lts: Chairman & Chief Execulive Offiver

BANKTRUST,
SANTA ROSA BEACH, FLORIDA

(it b B2
By: Michael D] Fitzhugh

Iis: President & Chief Executive Officer



ATTACHMENT TO ARTICLES OF MERGER

AGREEMENT AND PLAN OF MERGER



AGREEMENT AND PLAN OF MERGER
between

BANKTRUSTY,
SANTA ROSA BEACH, FLORIDA

and

BANKTRUST,
MOBILE, ALABAMA

THIS AGREEMENT AND PLAN OF MERGER (“Agreement™) is dated as of the 9th
day of June, 2008, between BANKTRUST, SANTA ROSA BEACH, FLORIDA (“BankTrust-
FL"), 2 Florida statc.:-c};artered non-member banking corporation and wholly owned subsidiary of
BanF:Trust Financial Group, lnc. (“BFG™), an Alabama corporation with its principal plage of
business in Mobile, Alabama, and BANKTRUST, MOBELE, ALABAMA (“BankTrust-AL"™),
an Alabama state-chartered non-member banking corporation and wholly owned subsidiary of

BFG, and provides for the merger of BankTrust-FL with and into BankTrust-AL (the “Merger™).

WHEREAS, BFG has determined that it would be desirable and the bast interests of it

and its bank subsidiaries to consolidate the operations of its bank subsidiaries by merging

BankTrust-FL with and into Bank I'tust-AL; und

WHEREAS, for federal income tax purposes, it is intended that the Merger shall quélif‘y

as a “reorganization” within the meaning of Section 368(a) of the Internal Revenue Code; and

WHEREAS, the boards of directors of BankTrust-FL and BankTrust-AL have approved




the Merger and the terms of this Agreement and have authorized the execution thereof;

IT IS NOW, THEREFORE, AGRFED, as follows:

L MName. The name of the bank resulting from the Merger shall be “BankTrust.”
3, MERGER — TERMS AND CONDITIONS, The terms and conditions of the Merger are:

(a) Applicable Law, On the Effective Date, as defined in Section 5(h) hereof,
BankTrust-FL shall bs merged with and Into BankTrust-AL (hereinafler referred to as the
“Resulting Bank™ whenever reference is made to it as of the time of the Merger or thereafier),
The Merger shall be undertaken pursuant 1o the provisions of and with the effect provided in the
Alabama Business Corporation Act and the Florida Business Corporation Act, as applicable.
The offices and facilitics of BankTrust-FL and BankTrust-AL shall becoms the offices and

facilities of the Resulting Bank,

(b)  Corperate Existence. On the Effective Date, the corporate existence of
BackTrust-FL and BankTrust-AL, as provided by law, shail be merged into and contlnued in the
Resulting Bank, and the Resulting Hank shall be deemed to be the same corporation as
BankTrust-FL and BankTrust-AL, All rights, franchises, and interests of Bank'Trust-FL and
BankTrust-AL, respectively, in and to every type of property (real, personal, and mixed) and
choses in action shall be transferred to and vested in the Resulting Bank by virtue of the Merger

without any deed or other transfer. The Resulting Bank, on the Effective Date, and without any



order or other zction on the part of any court or utherwise, shall hold and enjoy all rights of
pi’opcrty, franchises, and interests, including appointments, designations, and nominations, and
zl! other rights and interests as trustee, executor, administrator, tansfer agent and registrar of
stocks and bands, guardian of estates, assignee, and receiver, and in every other fiduciary
capacity and in every agency and capagity, in the same manner and to the same exlent as such
rights, franchises, and interests were held or enjoyed by BankTrust-FL and BankTrust-AL,

respectively, on the Effective Date.,

(c) Liabilities. Except as may be otherwise provided for herein, on the
Eftective Date, the Resulting Bank shall be liable for all liabilities of Bank Trust-FL and of
BankTrust-AL, and ¢!l deposits, debts, liabilities, obligations, and contracts of BankTrust-FL and
BankTrust-AL, respectively, matured and unmatured, whether accrued, absolute, contingent or
otherwise, and whether or not reflected or reserved ag4inst on balance sheets, books of account
or records of Bank Trust-FL or BankTrust-Al., and such liabilities shall be those of the Resulting
Bank and shall not be released or impaired by the Merger: and all rights of ¢reditors and other
obligees and all liens on property of either BankTrust-FL or BankTrust-AL shall be preserved

unimpaired.

3. CONVERSION OF SHARES.

(a)  Conversion of BankTrust-FL Stock, On the Effective Date, each share of

BankTrust-FL ¢common stock outstanding shall be canceled.




() BankTrust-AL Stock. The shares of common stock of BankTrust-AL

issued and outstanding immediately before the Effective Date (all of which are held by BFG)

shall continue to be issued and outstanding shares of the Resuiting Bank,

4. ARTICLES OF INCORPORATION AND BYLAWS. On the Effective Date, the articles

of incorporation and bylaws of the Resulting Bank shall be the articles of incorporation and

bylaws of BankTrust-AL as they exist immediately before the Effecrive Date,
5. ADDITIQNAL TERMS OF MERGER,

(a) Resulting Bank's Officers and Board. The board of directors and the

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

such capacities of BankTrusi-AL immediatety before the Effective Date.

(b)  Shareholder Approval. This Agreement shall be submitted to BFG, as the
sole shareholder of’ both Bank’[‘ru&-FL and BankTrus1-AL, as promptly as practicable consistent

with the satisfaction of the conditions set forth in the Agreement.

(c)  Conditions ta the Obligations of Bank Trust-AL and BankTust-FL. The

consummation of this Agreement is conditioned on (i) notification to or approval of all

appropriate regulatory authorities, including the expiration of any mandatory wailing periods,

and (ii} approval of the sharcholder of BankTrust-FL and BankTrust-AL.



(d)  Termination. This Agreement may be terminated at any time prior to the
Ettective Date whether before or afier action thereon by the sharehalder of BankTrust-FI. and
Bank"l'rustaAL for any reason and, in addition, by the mulual consent of the respective boards of
directors of BankTrust-FL and BankTrust-AL. In the event of the tcr:mination and abandonment
of this Agreement pursuant to the provisions of this Section, the same shall be of ;w further foree
or effect and there shall be no liability by reason of this Agreement or the termination thergof on
the part of BankTrust-FL or BankTrust-AL, or their respective directots, officers, employees,

agents, or stockholders,

{e) Further Acts. Lf, at any time after the Effective Date, the Resulting Bank
shall consider or be advised that any further assignments or assurances in law or any other acls
are necessary or desirable (i) to vest, perfect, confirm, or record, in the Resulting Bank, title to
and possession of any property or right of BankTrust-FL or BankTrust-Al., acquired as a result
of the Merger, or (ii) otherwise 10 carry out the purposes of this Agreement, BankTrust-FL and
BankTrust-AL and their respective officers and directors shall execute and deliver all such
proper deeds, assignments, and assurances in law and do all acts necessary Or proper to vest,
perfect, or contirm title to, and possession of, such property or rights in the Resulting 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 BankTrust-FL or Bank'Trust-AL, or

otherwise, to take any and all such action.

H Trust Powers. The Resulting Bank shall have trust powers.



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

constitute collectively one (1) agreement.

(h) Closing Date und Effective Date. The “Closing Date™ shall occur on such

' date upon which BankTrust-FL and BankTrust-AL may mutually agree as soon as pructicable

after the conditions precedent to the obligations to consummate under Section 5(c) hereof are
satisfied. Subject to the terms of all requirements of law and the conditions specified in this
Agreement, the Merger shall become effective on the date the articles of merger are filad with
the Secretary of State of the State of Alabama or as otherwise specified therein {(such time being

herein called the “Effective Date™.

(i) Entire Apreemeat. This Agreement contains Lhe entire agreement between
the parties hereto with respect 1o the matters described heeeln. This Apreemoent may be
amended, modified, or supplemented only by an instrument in wriling executed by the party

against which enforcement of the amendment, modification, or supplement is sought.
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IN WITNESS WHEREOQF, BankTrust-FL and BankTrust-AL have caused this

Agreement 1o be executed by their duly authorized officers as of the dats zbove first written,

BANKTRUST,
SANTA ROSA BEACH, FLORIDA

By: Michael D. Fitzhugh
Its: President & Chicf Executive Qfficer

BANKTRUST,
MOBILE, ALABAMA

By: W.Bibb Lamar, Jr.
Its: Chairman & Chief Executive Officer




