troller of rFlorida
Divisicn of Banking

Decszber 31, 1596

Karon Beyer, Department of State
Division ot Corpersticns - Buresu of Coomercial Recording

Bruce Ricca, Licensing and Chartering Edz

Merger of Tomoka State Bank, with and into

?2(3 7051 ~-3

01706731 —01 061 —007
ee19227.50 ee9227.50

Plesse file the attached ®Agresment of Merger® for the above-

referenced institutions. using 11:00 a.m., FST, Jaguarv 3, 1997,

am the effective cate.

Flease make the following distribution of certified coples:

(1} One ccpy to: Division of Ranking

Ottice of Licetining and Chartering
Fletcher Building, $th Floor

Federal Deposit Insurance Corporatics
Buite 1600, One Atlantic Center
1201 West Pesachtres Street, M.X,
Atlanta, Georgis 30309-344)9

Mr. Exric J. Dyas
Miller, Hamilton et al
Post Office Box 46
Mcbile, Alabaza 3€€01

Also attached is & check which represents payment of the flling Tees,
charter tax and cartified copiles.

If you have any questions, please
call 414-0046.

EFFECTIVE DATE

BR inargeart

V- 2-97]
cc1 Federal Reserve Bank of Atlantas, Atlanta, Georgia rurag 70' m
RLAGINT
czr.cen_/9 0. 50
s
OVERPAYMNENT
TOTAL__ 2

Bureau of Financial Institutions - District II
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ARTICLES OF MERGER
Marger Shoet

MERGING:

TOMOKA STATE BANK, a Florida corporation (Charter #K33582)

INTO

COLONIAL BAKKX, a Florida corporation, J82977

Fila ddata: Docomber 31, 1996, effective Sanuary 3, 1857
Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.O. BOX 6347 -Tallahasaee, Florida 32314




OFFICE OF COMPTROLLER ' i ep

DEPARTMENT OF BANKING AND PINANCOE

STATE OF FLORIDA o5 DEC 31 PM 2239

TALLAHASSEE
3Z2399-C380 SECRETARY OF STAYE
Bossar P MiLiiges TALLAHASSEL, FLORIDA

COMFTROLLER OF FLOSLA

fiaving given my approval cs Decenber ﬂ 1996, to msrge Tomcka
Sftate BRank, Ormond Bsach, Volusis County, Florida, with and into
Colonial Bank, Orlande, Orangs County., Florida, and being satisfied
that the conditions of xy approvil have besn mst, I haredy approve for
f1ling with the Department of Etate, the attached "Agresmsnt of
Merger®*, which contains the Articles of Incorporstion of Colonial Bank

{the resulting bank}, so that effective at 11:100 a.m., EST,

January _3_R'i. 1937, they shall read ss stated herein.

Signed on this Zﬁm dasy

of December, 19%6.

Comptroller E




cFEECTIVE DAT R
AGREFMENT OF MFRGER FILED
between g5 DEC 31 FH 2239

X RETARY OF STATE
TOMOKA STATE BANK _<ECRETARY O'c P orina

ol |

and

This Agreement of Merger is dated as of the 28th g3y of  October

1996, between TOMOKA STATE BANK, a Florida state bank (*Bank™), and a wholly-owned
subsidiary of TOMOKA BANCORP, INC. ("Bancorp®), a Florida corporation, and
COLONIAL BANK, a Florida state bank and & wholly owned subsidiary of The Colonlal
BancGroup, Inc. ("BancGroup®), a Deliware corporation, and provides for the merper
("Merger™) of the Bark with and into Colonial Bank.

WELEREAS, the boards of directors of the Bank and Colocial Bank hive spgroved this
mawcwqmmmmmmmf'

WHEREAS, BancGroup and Bancorp have entered intom&zmunemmdﬂmd"
Merger dated as of July 19, 1996 ("Merger Agreement®) which provides for the merger of
Bancorp with aad irto BancGroup;

IT IS THEREFORE AGREED, a3 follows:

NAME The name of the bank resulting from the Merper shall be *Colonial




(a)  Applicable Law. On the Effective Date, as defined in Section $G) hereof,
the Bank shall be merged with and into Colonial Bank (herein refered 10 as the *Resulting

Bank® whenever reference is made to it &s of the time of merger of thereafier), The Merger

shull be undertaken pursuant 1o the provisions of and with the effect provided in the Florida
Banking Code. The offices and facilities of the Bank and of Coloeial Bank shall become the

offices and facilities of the Resulting Bank and shall include:

Orlando Office (Main)
20! East Pine Strect
Orlando, Florida 32801
{Colonizl branch)

Casselberry Branch Office
894 East Semonan Boulevard
Casselberry, Florida 32007
{Colonial branch)

Kissimmee Branch Office
2720 North Orangs
Kigsimmee, Flocida 32742
(Colonial branch)

Kissimmee Branch Office
1412 West Vine Street
Kistimmee, Florida 34741
(Colonial branch)

Alumonte Springs Branch

919 West State Road

Alumonte Spring, Florida 32714
(Colonial branch)

Lake Mary Branch Office
4699 West Lake Mary
Lske Mary, Florida 3246
{Colonial branch)

Winter Park Branch Office
699 North Orlando Avenue
Winter Park, Florida 32789
(Coloaizl branch)

Loagwood Branch Office
2127 West State Road
Longwood, Florida 32707
(Colonial branch)

Ormond Beach Branch

201 S, Nova Rosd

Ormond Beach, Florida 32174
(Tomoka branch)

Port Orange Branch

900 Yillage Trail

Port Onange, Flodda 32019
(Tomoka branch)

New Smyma Beach Branch

161 North Causeway

New Smyma Beach, Florida 32163
(Temoka branch)

Pierson Branch

106 North Center Strect
Pierson, Florida 32180
(Tomoka branch)




(®) Copomaiz Exigience. On the Effective Date, the corporate existence of the Bank
and of Colonial Bank shall, as provided in the Florida Banking Code, be merged into and
coctinued in the Resulting Bank, and the Resulting Bank shall be deemed to be the same
corporation as the Bank and Colonial Bank. All rights, franchises and interests of the Bank and
Colonial Bank, respectively, in end to every type of property (real, personal and mixed) and
choses in action shall be transferred 1o and vested in the Resulting Bank by virtue of the Mesger
without any deed or other tansfer. The Resulting Bank on the Effective Date, and without any
order of other action on the part of any court or otherwise, shall hold and enjoy all rights of
propenty, franchises and interests, including appointments, designations and nominstions, in the
sime manner and (0 the same extent a3 such rights, franchises and interest were held or enjoyed
by the Bank and Colonial Bank, respectively, oa the Effective Date.

()  Liahilities. Excqxumybemhuwinwwidedfahaﬁn.ﬂqug!ﬁng

Bark on the Effective Date shall be liable for all lishilities of the Bank and of Colonial Bank and

all deposits, debts, Lishilities, oblipztions and contracts of the Pank 258 of Colonial Bank,
respectively, matured and uamatured, whether accrued, absolute, contingent or otherwise, and
whether or not reflected or reserved against on balance sheets, books of acoount or records of
the Bank or of Colonial Bank, and such liabilities shall be those of the Resulting Bank and shall
not be released or impaired by the Merger; and all rights of creditors and other obligees 2ad all
liens on property of either the Bank or Colonial Bank shall be preserved unimpaired.




3. CONVFRSION OF SHARES.

()  Conversion of Bank Stk On the Effective Date, cach share of Bank
common 2ock outstanding (all of which is held by Bancorp) shall be canceled,

()  Colonial Bank Stock.  The shares of common stock of Colonial Bank
issued and outstanding immediately before the Effective Date shall continue to be issued and
outstanding shares of the Resulting Bank,

4. ARTICLES OF INCORPORATEON AND BYLAWS. On the Effective Date,
the articles of incorporation and byliws of the Resulting Bank shall be the asticles of
incorponiticn and bylaws of Colonial Bank as they exist immediately before the Effective Date,
A copy of Colonial Bank's articles of incorporition are attached as Exhibit A hercto,

s, ADDITIONAL TERMS OF MERGER.
(2) Rewlting Bank’s Officers and Board. The board of directors and the

executive officers of the Resulting Bank on the Effextive Date shall consist of those persons

serving (a such capacities of Colonial Bank imemediately before the Effective Date and shall

include:
Dinectorns: Executive Officeny:
Mr. Robert E. Lowder Mr, Charles W, Brinkley, Jr.
The Coloaial BancGroup, Inc. Colonial Bark
One Commerce Street 201 East Pine Street
Montgomery, Alabama 36104 Orlando, Florida 32801




201 East Pine Street
Orlando, Florida 32801

Mr. John Q. Squires
Colonial Bank

201 East Pine Street
Oriando, Florida 32801

201 East Pinc Strect
Oriando, Florida 32801

Donald W. Grace
Colonial Bank

201 East Pine Street
Orlando, Florida 32801

Mr. Donald T. Seaterfitt Norman P. Thompsoa, Ir
The Pilot Group Caolonial Bank

255 South Orange Aveaue, Suite 950 201 Ezst Pine Street
Orlando, Florida 32802 Orlando, Florida 32801

Raymond A. Tiley

Colonial Bank

919 West State Road 436
Alamonte Springs, Florida 32714

Thomas H, Dargan, Jr,
201 South Nova Road
Ormond Beach, Florida 32174

(®)  Sharcholder Approval. This Agreement shall be submitted to the -
shareholders of the Bank and of Colonial Bank at meetings called to be held as prompdy as

practicable consistent with the satisfaction of the conditions st forth in the Merger Agrecment.

() Conditions 1o the Obligaions of Colonial Bark snd the Bask. The
consummation of this Agreement is conditioned oa (i) the simultancous consummation of the
maofmmcmmmmummmhmmwmwﬁn
approval of all regulatory authorities inclading, but not limited to, tho(lheﬂod&l
DcpammtofmnhngmdFunme.lnd(m)WdMMﬁMMM
Colonial Bank.




(9)  Terminarion. This Agreement may be terminztod at any time prior to the
Effective Date whether before or afier action thereon by the shareholders of the Bank znd
Colm.izl&nkfo:anymsonm&odinwcdon13.2oftthu'gd'Agananmd.haidition.
by the mutual conscnt of the respective boerds of directors of the Bank and Colonia! Bank.

()  Eurher Ads. I, af any time afier the Effective Date, the Resulting Bank
shall coasider or be advised that any further assignments or assurances in law or &ny other acts
mmqwdﬁ&bﬁ)wvw.wfm.mfmmmd,hmewmm&ﬂem
and posacssion of any property or right of the Bark or Colonial Benk, acquired as a result of
the Merger, of (ii) otherwise to carry out the purposes of this Agreement, the Bank or Coloaizl
mmmommmammnmmwmmmmm.uﬁm
and assurances in law and do all acts neceasary or proper to vest, perfect or confirm title to, and

possession of , such property or rights ia the Resulting Pank and otherwise 1o cary out the

mdmmqmmmonmw@mdmmmnngm
authorized in the name of the Bank or Coloaial Bank, or otherwise, to take any and all such

action.

(0  TrustPowes. The Resulting Bank shall not have trust powers,

®  Capital Stock. The Resulting Pank will have 3,054,000 shares of common
stock, $1.00 par valve, outstanding, additional paid in capital of $11,882,000, and retained

carnings of $10,515,000,

() Couterpans. This Agreement may be executed in a number of identical

%




counterpants, cach of which for all purposes is deerned 2n odiginal, and all of which shall

coastitule collectvely one (1) agreement,

[0} Effcctive Date. Subject to the terms of all requirements of law and the
conditions specified in this Agreement and the Merper Agreement, the Merger shall become
effective on the daie specified in the Certificate of Merger 10 be issued by the Sccretary of State

of the State of Florida (such time being herein called the *Effective Date”).

IN WITNESS WHEREOQF, the Bank and Colonial Bark have caused this Agreement

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

TOMOKA STATE BANK

ATTEST:

ITS: Executive Secretary ITS:_Premsident/CEQ

COLONIAL BANK
BY:

ITS:




counterparys, each of which for all purposes is deemed an original, and all of which ghall

consatate onllectvely one (1) agrecaest.

()  Effectve Daiz. Subject to the terms of all requirements of law and the
conditions specified ia this Agreement and the Merger Agreement, the Merger shall become
effective on the date specified in the Certificate of Merger to be issued by the Secretary of State

of the State of Florica (such time being herein called the *Effective Date®).
IN WITNESS WIIEREOF, the Bank and Colonial Bank have caused this Agreement

0 be executed by their duly authocized officers and their corporate sezls to be hereunto affixed.

TOMOKA STATE BANK
BY:

ITS:

COLONIAL BANK
BY




Bepartment of State

| certity the attached is a true and correct copy of the Amended and Restated
Articles of Incorporation, filed on July 3, 1996, for SOUTHERN BANK OF
CENTRAL FLORIDA which chenged its name to COLON!AL BANK, a Florida
corporation, as shown by tha records of this office.

The document number of this corporation is JB2977.

@ven unber mp band and the
Sreat &cal of the Htate of Flonda,
at Tallahassee, the Capital, this the

Third Barol July, 1996

Q;K/ﬂzyﬂzﬁ)

Sandra 8. Hortham
ﬁcrntarg ol Stah
AN




AMENDED AND RESTATED ARTICLES OF INCORPORATIONGH
oF
SOUTHERN BANK OF CENTRAL FLCRIDA
CHANGING THE NAME OF THE CORPORATION TG
COLONIAL BANK

ARTICLE I

The name of the corporation shall be Colonial Bank, and its
{nitial place of business shall be at 201 East Plne Street,
Orlando, Orange Ccunty, Florida 32801.

ARTICLE II
The general nature of the business to be transacted by the
corporation shall be that of a commercial banking business with all
of the rights, powers and privileges granted and confarred by the
Florida Banking Code regulating the organizaticn, powers and
management of banking corporations.
ARTICLE I1II
The total number of shares authorized to be issued by the
corporation shall be one million (1,000,000). Such shares shall be
of a single class and shall have a par value of $5.00 per share.
ARTICLE IV
The term for which the corporation shall exist shall be
perpetual unless terminated pursuant to the Florida Banking Code.

ARTICLE V

The number of directors of the corporation shall not be fewer
than five (5). A majority of the full board of directors may, at
any time during the year following the annual meeting of
shareholders, increase the number of directors by not more than two
and appoint persons to fill the resulting vacancles.

CERTIFICATE OF APPROVAL

1 HEREBY CERTIFY that the (foregoing Amended and Restated
Articles of Incorporation of Southern Bank of Central Florida were
authorized by resolution of the Board of Directors adeopted at a
meeting duly called and convened on the 15th day of June, 1986, and




meeting duly called and convened on the 19th day of June, 1996, and -

were approved by the written consent of the sole shareholder oA - - .
June 19, 1996, and that such written consent was sufficlent for™ S
approval.

arles W. Brinkley,
President and CEQ

Attest:

Qocit Y)tsdod

Carol F. Kocak
Secretary

STATE OF FLORIDA )

)
COUNTY OF ORANGE )

pefore me, the undersigned Notary Public in and for the State
of Florida at large, personally appeared Charles W. Brinkley, Jr.
and Carol F. Kodak, both known to me and known by meé to be the
individuals described in and who executed the foregoing Amended and
Restated Articles of Incorporation of Southern Bank of Central
Florida, and each being duly sworn severally acknowledge that (s)he
executed the same for the uses and purposes expressed thereln.

in witness whereof, I have he'reunto set my hand and affi{xed my
Notarial Seal this ({Hiday of _TJUNE, . 1996,

[Seal] , @ Q'ICI'SU/I?L .
gotary #ugggc- State of FIorI&a

at Large

P A My commission expires:
&
b

e JO




Approved by the Department of Banking and Finance this 20 day
of Juy ., 1996.

Tallahassee, !‘_lorida

ROBERT F. éELLIGAN E;

Comptroller of the State of
Florida and Head of the
Department of Banking and
Finance

OALES 16213y - RJ




lisr -27-96 011 6P

CERTIFICATE

I hareby certify that I an the Secretary of The Colonial
BancGroup, Ino. (®"BancGroup®), located in Moaatgomery, Alabaxa, and
that I have been appointed snd am presently ssrving in that
capacity in accordance with the bylavs of BancCroup.

I fiurther certify that the Action by Written Consent, a copy
of vhich {s attached harato, is a true and exact copy of tha Action
by ¥Written Cocnazent of the Sole Sharsholdar of Colcnial Bank,
Orlanda, rloricda, takan on December 34, 19%6.

IN WITHESS WHEREOF, I hereupon set the seal of this
corporation, this 24th day of Deceaber, 1956,

Secretary




Oac-22-96 U1 by

ACTION BY YRITTEE COXIEXT
CP TRE SOLE EFAREHOLDER OF

COLONIAL BAXX, CRIANDO, FLORIDA

The underajigned, being the sols shareholder of Colonial Rank
{"Colon!al®), a cozmercial bank organized under the laws of the
State of Florida, heredby consents and subscribes to the folloving
acts and resolutions in lieu of holding a for:al mectling regarding
the saro, &)l pursuant to the terns of Sections 607,.0704 e&nd
658.44, Plorida Statutes:

WHEREAS, Colonial has entered into an Agresment of Merger
with Tozoka State Bank ("Tomcka™), a commercial bank
oroanizred under the lavs of the State of Florida dated as
of Octobar 28, 1896 (ths "igreemsnt®), providing for the
merger of Tomoka into Colonial with Coleonial being the
surviving bank, in accordance with the tsrns ang
conditions of the Agreenent (the *Bank Merger®).

KOU', THEREPORE, RE IT RESOLVED, that the undersigned,
with full knovledge of its dissenter’s rights under
Section 658.44, Florida Statutes, hereby approves, adopts
and suthorizes the Agreemsnt and the Bank Merger; and
further

RESOLVED, that any officer of Colcnial be and is hareby
authorized and directed, in the name and on bshalf of
Colcnial to take or causs to be taken any and all actlons
to exscute and daliver the sforemantioned Agreement and
any other documents (all of which are to be i{n the fora
and substance as the officer executing the sana may, upon
advice of counsel, deem necessary or dssirable, the
exccution thersof by such officer to be conclusive
svidence of the approval of such form and substance by
such officar) and to take or cause to be taken any amd
al! action to consummate the Bank Merger and do all
things vhich, in thair discretion, they deens necessary or
dezirable to effectuate the Bank Merger and to carry out
thn purposes thereof.

Dated: Decenmber 24, 19%6

THE COLOMIAL RANCCROUP, INQ.
sole sharsholder of Colonial Bank

Ry:
robez L E or
chalrman, CEO & Presidsnt




.4 12-31-199% 11112 FRON  TOMOA STATE BAK 190432165 P

CERTIFICATE

I bereby cenify that | am the Secretary of Tamoka Basoorp, Ioc. {‘Bancorp™), located
Ormona Beach, Fiorida, and that 1 have been appainted and am presently serving in that capacity i
accaordance with the bylsws of Bancorp

I further certify that the Action by Writtea Consert. & copy of which is axzached bereso, isa
true ead exact copy of the Action by Wristea Corsert of the Sole Sharcholder of Tomoka State Bask.
Ormond beach, Florida, tzken on Decezmber 16, 1996.

IN WITNESS WHEREOF, I hereupon set the seal of this corparetion, the 16th day of
Decermber, 1955.

BY:

ITS: jzzmn?




LA2-31-19% 11133 FRIN TODKA STRTE BAK

ACTION BY WRITTEN CONSENT
OF THE SOLE SHAREROLDER OF
TOMOKA STATE BANK

The undersigned, being the sole shweholder of Tomoka State Bark (“Tomoks™). s
commeraal bank organized under the laws of the State of Fiorida, bereby consems and subscribes
to the following acts aad resolunons in licw of hokfirg a formal meeting reganding the same, 211
pursuart to the terms of Sections 607 0704 gad 6358 44, Florida Statites:

WHEREAS, Tomoka has entered into an Agreement of Merger with Colonial Bark,
Orlando, Florida (“Colonial”), s commercial baak orgunized uader the laws of the
Stete of Florida daced as of October 28, 1996 (the “Agreement™), providing for the
merger of Tomoka into Colonial with Colonial being the surviving benk, in
accordance with the terms and conditions of the Agreement (the “Bank Merger”)

NOW, THEREFORE, BE IT RESOLVED, that the undersigned, with full
knowledge of its dissenter’s rights under Section 653 44, Florida Statutes, hereby
approves, adopts and authorizes the Agreement and the Bank Merger; and further

RESOLVED, that any officer of Tomoka be and 13 herery suthorized and directed,
in the name a9 on behalf of Tomoka to take or cause to be taken any and all actions
to execute and deliver the aforemernmioned Agreemnent and ary other doouments (all
of which are to be In the form and substance a3 the officer executing the same may,
upon advice of counsel, deem pecessary or desiradle, the execution thereof by such
officer 10 be conclusive evidence of the approval of such form and substance by such
officer) and 10 take or cause to be taken anry and all action 10 consummate the Bank
Maoger and do all things which, in their discretion, they deem pecessary or desirable
to cffectuate the Bank Mage and 10 cary out the purposes thereof

Dated December 16, 1996

TOMOKA BANCORP, INC.
Sole sharsholier of Tomoka State Bank

By: iy,

IS @-s'«(wf

v




