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FLORIDA DEPARTMENT OF STATE
Glenda E. Haod
Becretary of Biate -

August 9, 2004

PREMIER, SERVICE CORPORATION
5830 142ND AVE NORTH
CLEARWATER, FL 33760

4

REF: PO20001330406

We recelvad your elastronically transmitied document. Howavar, the
document has not bean filed. Please make the following corrections and
refax the complete document, inaluding the electronic filing cover sheet.

The articles of merger must contain the provisions of the plan of merger
or the plan of merger must be attached.

The nama of the persot signing the document must ke typed or printed
beneath or opposlte the signature.

Pleasa return your document, along with a oopy of this lettar, within &0
days or your filing will be considered abandoned.

If you have any questions conderning the filing of your document, plezse
190) 245-6506.

Darlene Connal
Dogument Specialist

PAX nud. #: HO4000162589
Letter Numbar: 004R00049232

Division of Corporations - P.O. BOX 6827 -Tallahassee, Florida 82814
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ARTICLES OF MERGER
OF

PREMIER SERVICE CORPORATION,
CLEARWATER, FLORIDA

AND
COLONIAL BANK, N.A, MONTGOMERY, ALABAMA,

The undersigned esrporations, Premier Scrvice Corparation, Clearwater, Fiorida,
and Colonial Bank, N.A., Montgomery, Alabame, file thaee Articles of Merger and

cenily that)

I.

Premier Service Corporation, a Florida Corporation, is hereby merged
with and into Coloniul Bank, N.A., 4 national banking association,
pursuant o an Agreement and Plan of Morger dated as of June 28, 2004,
(the “Agrecient”) a copy of which 16 attached a5 Exhibit A, and in
accordance with the provisions of the Flarida Business Corporytion Act,

The surviving corporation is Colonial Bank, N.A., a nationa banking
association

The metger shall be effective at 8:00 p.p., Central Standard Time, on
August 13, 2004,

The Agreement was approved by the Board of Directors of Colanial Bank,
N.A. on June 28, 2004, and was approved by the sale shaveholder of
Colouial Bank, N.A. on June 28, 2004,

3]

i
H

The Agrecment was approved by the Board of Directors of Premier
Service Corporation on June 28, 2004, and was approved by 1he sols

shareholder on June 28, 2004,
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PREMIER SRRVICE CORFORATION
CLEARWATER, FLORIDA

N il

.ea R. Hart nég
Executive Vice Presldent

COLONLIAL BANK, N.A.
MONTGOMERY, ALABAMA

By:

F.a5
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PREMIER SERYICE CORFORATION
ClEARWATER, FLORIDA

3}'# b ———

COLANTAL BANK, N.A.
MONTCOMERY, ALADAMA

Sarah I. Moore
Executive Vice FPresident and chiaf Financial Officer
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PLAN AND AGREEMENT OF MERGER
between
PREMIER SERVICE CORPORATION
and

COLONIAL BANK, N.A.

This Plan and Apreemenr of Merger is dated ag of the 28th day of June, 2004, between
Premier Service Coerparation (“Service™), a Florida corporation and wholly-owned subsidiaty
of The Colonial BaneGroup, Ing. {("BancGroup™), & Delaware carporation with its principal
place of business in Maontgomery, Alabama, and Colanial Bank, N.A. (“Colanial”), a national

banking association and wholly-owned subsidiary of BanzGroup, and provides for e mergey

of Service with and inio Colonial (“Merper).

WHEREAS, Service was formerly a subsidiary of P.C.B. Bancorp, Ine. (“Bancorp"),
which was m.-_rged with and into BaneGroup on May 18, 2004, purswant 1o an agreement

heawesn Bapcorp and BaneGroup dated as of December 23, 2003 (“Merger Agresment™), and

WHEREAS, BuncGroup wishes to consolidate s subkidiaries by merging Service with

and into Colonial; and

WHREREAS, the hoards of divectors of Serviee and Colondal have approved this Plan

and Apreement of Merger (the “Agresment™) and have autharized the execution bereof;
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IT I8 THEREFORE AGREED, as follows:

L. NAME. The name of the corporation resu]tiﬁg from the Merger shall be

“Colonial Bank, N.A."

-

2 MERGER--TERMS AND CONDITIONS, The terms and conditions of the

Merger are:

(g}  Applicable Law, On the Efﬁ:ctivc Dare, as defined in Secrion 5(h)
hersof, Service ghall be merged with and into Colonlal (herein referred to as the “Resulting
Corporation™ whensver reference is made to it as of the time of merger or thereafter). The
Merger shell be undertaken pursuant to the provisions of and with the affect provided in ths
National Bank Act, the Bank Merger Act, and the Florida Business Corporation Act, a3
applicable. The offices and facilities of Service and of Colanial shull bacome the offises and

facilitiss of the Resulting Corporation,

()  Corporate Exigtence. On the Effective Date, the corporate existence of
Service and of Colonisl shall, a3 provided by law, be merged into and continyed in the
Resulting Corporation, and the Resulting Corparation shail be deemed o be e same
corporation ag Service and Colonial. Alf rights, franchises and inierests of Service and
Colonial, respectively, in and 1o every type of property (real, personal snd mixed) and choses

it attion'shall b6 transferred to and vested in the Resvlting Corporation by virtue of the

2

P.a7




P .oB8
ALG-P5-2884 161351 CT CORPORATION P

Merger without any deed or other mansfer. The Rﬁuliing Corporation, an the Effective Dare,
and without any order or ouhér action an the part of any court or otherwise, shall hold and
enjoy all rights of property, franchises and interests, including appointrients, desigrations and
nominations and all athey rights and intarests as tustes, sxecutor, administrator, wansfer agent
and registrar of stocks and bonds, guardiag of ¢states, assignes, and receiver and in avery
other fiduciary capacity and in every agency, and capacity, in the same manner and 10 the same
extent as such rights, franchises and imsrests were held or epjoyed by Service and Colonial,

reapectively, on the Effactive Date.

(¢}  Liabilities, Except a1 may be otherwise provided lfor herein, the
Resulting Corporation o the Effactive Dage shall be liable for )l liabllities of Service and of
Colonial and all deposits, debrs, liabilities, obligations and contracts of Service and of
Colonial, respactively, matured and unmarured, whether acerued, ebsolure, contingent or
otherwise, and whether or not reflected or reserved apainst on balance sheets, booiks of accoimt
or records of Service or of Celonial, and such Habilities shall be those of the Resulting
Corporsrion and shall not be released or impaired by the Merger: aud all rights of creditors
and other abligess and all liens on property of either Servize or Colonial shall be preserved

unimpaired,

3. CONVERSION OF SHARFES.

(&) Convergion of Service Siock. Qn the Effective Dats, vurh share of

Service common stoek outstanding shall be canceled.
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(b)  Colonial Stock. The shaves of common stock of Colaniaf issued and
ontstanding immediately before the Effective Date (all of which are held by BuneGroup) shall

continue to be issued and putstanding shares of the Resulting Corporation.

4, ARTICLES OF INCORPORATION AND BYLAWS. On the Effective

Datz, the articles of incorporation and bylaws of the Resulting Corporation shall be the arricles

of incorporation and hylaws of Colonial as they exist immediately bafore the Effective Date.

5. ADDITIONAYL TERMS OF MERGER.,

() Regulting Corporation's Officers and Hoard. The board of directors and

the officers of the Resulring Corporation on the Effeciive Date shall sonsist of those persons

serving in such capacities of Colonial immeadiately before the Effective Date.

(b}  Shareholder Approval. This Agreement shall be submitted {0 the

shareholder of Service and Colonial as prompely as practicable consistent with the satisfaction

of the conditions se? forth in the Agraement.

{c) Candirians to the Obljgstions of Colonial and Service. The

consummation of this Agresment is conditioned on (1} norificarion to or approval of all
appropriawa regularary avthorities inclnding the expirarion of any mandatory waiting periads

and (it) approval of the shareholder of Colanial and Service.
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(@)  Termination. This Agreement may be terminated at any time prior to the
Bffective Dufe whether befare or afier action therson by the shareholder of Service and
Colonial, by the mutuasl consant of the respestive boards of directors of Service and Celonial.
1n the event of the rermination und sbandoament of this Agresment pursuant to the provisions
of this Section, the same shall be of no further foree or effect and thers shall be no liability by

reason of this Apreement or the termination thereof on the part of Service or Colonial or their

respective directors, officers, employess, egents or stockholders.

(¢)  Purther Act§. If, at any time after the Effective Date, the Resulting
Corporation shall consider or be advised that any further assignments or assurances in law or
apy other acts are necessary ot desirable (i) to vest, perfect, confirm or record, in the
Resulting Corporation, tizle 1o and possession of any property or right of Serviee or Coalonial,
acquired as 2 resuly of the Merger, or (i) otharwise ta carry out the purposes of this
Agreemant, Service or Colonial and jte officers and directors shall execute and deliver all such
praper deeds, assignmens and assurances in Jaw aod do all acts necessary Or proper to vest,
perfect or canfirm tiele 10, and possession of, such property or rights in the Rasuking
Corporation and otherwise to carry out the purposes of this Agreamenr; and the proper officars
and directors of the Resulting Corporation are fully authorized in the neme of Serviee or

Colonial, or atherwise, o take any and al) such action.

4] Trus; Powers, The Resulting Corporation shall have trust powers.
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(g} Counterparts. This AgreEment.ma}’ be executed in a number of identizal
counterparts, each of which for ull purposes is deemed an original, and all of which sball

constitwte callectvely one (1) agresment.

(h)  Closing Daie and Effective Date, The *Closing Dare” shall occur on

such date upon which Sarvice and Colonial may munially agree as soon as practicable after the
conditions precedent 1o the obligations to consummate under Section 5(c) are satisfied, Subject
to the terms of all requirements of law and the conditions specified in this Agreement, tha
Merger shall become affective on: (i) the date of the filing of Articles of Merger with the
Secreravy of State of the State of Florida or as otherwise speeified in such Articles of Merger
and (ii) the date the merger w8 certified by the Office of the Comptroller of the Currency (such

time being herein called the "Effactive Date").

()  Entirt Agreement. This Agreement contains the entire apresment between the

Paries hereto with respect o the marters described berein, This Agreement may be amended,
modified or supplemented only by an instrament in writing executed by the party againet which

enforcement of the amendment, modification or supplement is soughr.

P.11
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IN WITNESS WHEREOF, Service and Colonial have cauged rhis A greemest to by

exzoumod hy thelr duly suiborized officers and their catporaa seals 1o be herrunta alfixed.

ATTEST: PREMIER SERVICE CORPORATION

&_&&-LMQ&_ ny: Q Q%ﬂi Lee K, Martino
ITS:! ,M j e B R 1TS; E’:MJE_U.P '

Dorothy Dawn MacKeeman

[SEAL]

ATTEST: COLONIAL BANK, N.A.

BY: BY, —
Ira: ITS:

[SEAL]
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IN WITNESS WHEREOY, Serviec and Colenig] have causer this Agreoment io be

extouted by their duly enthovized officers and theix corparate s¢als (o b hereunto afixed.

ATTEET: PREMIER SERVICE CORFORATION
ay: BY: —
iTS: IS, —_ — —_
[SBAL]
ATTEST:! ' COLONIAL BANK, N.A-
u/é"/ '

BY: W

‘ — BY: ; @ Wy Elake Oakley
ITS: 78; President
[SRAL]

TOTAL P.87




