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ARTICLES OF MERGER

or S3RN27 PH 21y
KEY BANCSHARES, INC, FECRL ALy
TALLARA FBRID,

WITH AND INTO
I'IF BANCORYD, INC,

Pursuant 1o Section 607.1105 of the Floride Business Corporation Act,
I Bancorp, Inc. ("FF"), a corporation organized and existing under the laws of the State
of Florida, and Key Bancshares, Inc. ("Key"), a corporation organized and existing under
the laws of the State of Floridn, hereby exccute the following Articles of Merger:

I. The Plan of Merger, providing for the merger of Key with and into FF {the
"Merger"), is set forth as Appendix A to these Articles of Merger. The Plan
of Merger was adopted by the boirds of directors of FF and Key on Mny 22,
1996.

2. FF shall be the surviving corporation resulting from the Merger and shall
continue to be a corporation organized and existing under the laws of the

State of Florida.

3. In accordance with Scction 607.1104 of the Florida Business Corporation

Act, no stockholder approval was required for consummation of the Merger.
Key 15 a wvholly owned subsidiary of FF.

4. Each of the undersigned officers of FF and Key acknowledges and certifies
that he or she has read the information contained hercin and the same is true
and correct to the best of the undersigned's knowledge and belief;

3. The Merger is to become cffective upon the filing of these Articles of
Merger,




IN WITNIESS WHEREQF, ench of the undersigned corporations has caused these
Articles of Merger to be excented in its name by its President and attested by its Secrctary
ns of the _25¢h doy of _lune , 10906,

ATTEST: FIF BANCORP, INC.
e =i By:

C. Talmadge Gérrison Peter'D. Miller
Secretary President

[Corporate Seal}

ATTEST: KEY BANCSIARES, INC.

%;%%M By: Ql/}& ,M
C. Talmadge Ghkrison Peter D. Miller
Secretary President

[Corporate Seal]
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PLAN OF MERGER
orF
KEY BANCSHARES, INC,
WITH AND INTO
IFF BANCORD, INC.

THIS PLAN OF MERGER is made and entered into ns of May 22, 1996, by and
between KEY BANCSHARES, INC., a corporation organized nnd existing under the laws
of the State of Florida ("Bancshares"), and its parent, FFE BANCORP, INC., n corporation
organized and existing under the laws of the State of Florida ("FF").

PREAMBLI

The respective Boards of Directors of FF and Bancshares are of the opinion that
the best interests of their respective companies would be served if Bancshares is merged
with and into FF (the "Merger") on the terms and conditions provided in this Plan of
Merger. As n result of the Merger, FF shall continue to exist s a corporation organized
nnd existing under the laws of the State of Florida.

NOW THEREFORE, in consideration of the covenants and agreements contained
herein, and other good and valuable consideration, FF and Bancshares hereby make,
adopt, and approve this Plan of Merger and presctibe the terms and conditions of this Plan
of Merger and the mode and manner of effecting this Plan of Merger, as follows:

ARTICLE |
TEEMS OF MERGER

Subject to the terms and conditions of this Plan of Merger, at the Effective Time,
the Merger shall occur as authorizeu by Section 607.1104 of the Florida Business
Corporation Act. FF shall be the Surviving Company resulting from the Merger and shall
continuc to be governed by the laws of the Slate of Florida.

ARTICLE I
EFFECT OF THE MERGER

2.1 Surviving Company,

{a) Articles of Incorporation and Bylaws. The Articles of
Incorporation of FF in effect immediately prior to the Effective Time shall be the Articles
of Incorporation of the Surviving Company until otherwise amended or repealed. The
Bylaws of FF in effect immediately prior to the Effective Time shall be the Bylaws of the
Surviving Company until otherwise amended or repezled.

PC60950.004




() Buslaess Actlvities,  The business of the Surviving Company
from aml after the Effective Time shall continue o be that of a corporation organized and
existing under the laws of the State of Florida,

2.2 Assumption of Rights, At the Elfective Time, the separate existence
and corporate organization of Bancshares shall be merged tno and continued tn the Surviving
Company.  Without limiting the generality of the foregoing, and subject therclo, at the
Effective Time and thereafter, except as otherwise provided herein, all the rights, privileges,
immunities, andl franchises, of a public as well as of a private nature, of FF and Bancshares
and alt property (real, personal, and mixed), and all debis dv v whatever account, and all
other choses of action, and all and every other inlerest of or belonging o or due to FIF and
Baneshares shall be taken and deemed o be transferred to and vested in the Surviving
Company without Turther act or deed; and the title w any real estate, or any interest therein,
vested in FF and Bancshares shall not revert or he in any way impaired by reason of the
Merger.  All rights, franchises, and interests of both FF and Baneshares in and o every type
of property (real, personal, and mixed), and all choses tn action of both FIFF and Bancshares
shatl be transferred 1o and vested in the Surviving Company without any deed or other
transfer. The Surviving Company, upon consummation of the Merger and without any order
or other action on the part of any court or otherwise, shall hold and enjoy all rights of
property, franchises, and interests, including appointments, designations, and nominations, and
all other rights and interests as trustee, exceutor, administrator, registrar of stocks and bonds,
guardian of estates, assignee, receiver, and commitlee of estates of incompetent persons, and
in every other fiduciary capacity, in the same manner and to the same extent as such rights,
franchizes, and interests were held or enjoyed by cither FF or Bancshares at the Effective
Time,

2.3 Assumption of Linbilitics, All liabilities and obligations of both FIF
and Bancshares of cvery kind and description shall be assumed by the Surviving Company, and
the Surviving Company shall be bound thereby in the same manner and to the same extent that
FF and Bancshares were so bound at the Effective Time.

2.4  Dircctors and Officers. The dircctors of FFF in office immediately prior
to the Effective Time, together with such additional persons as may thereafter be elected, shall
serve as the directors of the Surviving Company from and after the Effective Time in
accordance with the Bylaws of the Surviving Company. The officers of FF in office
immediately prior to the Effcctive Time, together with such additional persons as may
thereafter be clected, shall serve as the officers of the Surviving Company from and after the
Effective Time in accordance with the Bylaws of the Surviving Company.




ARTICLE TH

At the Effective Time, by virtue of the Merger and without any action on the part of
the liolders thereof, the shares of the constituent corporations shall be converted as (ollows:

) Each share of FIF Common Stock issued and owtstanding immediately
prior to the Effective Thme shall remaln lIssued and owstanding from and after the
Lilfective Time.

(b) Bach share of Bancshares Comr.om Stock issued and outstanding
immediately prior to the Etfective Time shall be ¢ sneeled, and no consideration shatl be
delivered in exchange therefor.,

ARTICLE 1V
EFFECTIVENESS

4.1 Couditions Precedent.  Consummation of the Merger an the other
transactions contemplated hereunder is conditioned upon the approval of this Plan of Merger
by the respective Reards of Directors of FF and Bancshares

4.2 ‘lerminntion. This Plan of Merger may be terminated at any time prior
to the Effective Time by mutual agreement of the parties hereto,

4.3 Effective Tine. The Merger and other transactions contemplaled by
this Plan of Merger shall become effective on the date and at the time the Florida Articles of
Merger reflecting the Merger are certified by the Dep.rtment of State of the State of Florida,

ARTICLE V
AMENDMENT AND WAIVER

5.1  Amendment. This Plan of Merger may be amended at any time prior to
the Effective Time by mutual agreciment of the partics hereto.




5.2 Waiver,

(W) Prior 1o or at the Eftective ‘Time, FF, acting through its Board of
Dircctors or an authorized officer, shadl have the right to waive any defauli in the
performance of any term of this Plan of Merger by Bincshares, to waive or extend the
time for the compliinee or fulfillment by Bancshares of any and all of its obligations
under this Plan of Merger, and to waive any or all of the conditions precedent 1o the
abligations of FF ander this Plan of Merger, exeept any condition which, if not satisficd,
would result in the violation of any hiw.  No such waiver shall be effective unless in
writing signed by a duly authorized officer of FF,

{h) Prior to or at the Effective Time, Bancshares, acting through its Board
of Directors or an authorized officer, shall have the right 1o walve any default in the
periormance of any term of this Plan of Merger by I°F, 10 waive or extend the time lor
the compliance or fulfillment by FF of any and all of its obligations under this Plan of
Merger, and (o waive any or all of the conditions precedent to the obligiations of
Baneshs cs under this Plan ol Merger, except any condition which, if not satisfied,
would result in the violation of any law., No stich waiver shall be effective unless in
writing signed by & duly authorized officer of Bancshares.

ARTICLE V1
DEFINITIONS

6.1  "Buncshares Common Stock" shall mean the $.10 par value common
stock of Baneshares.

6.2 "Effective Time" shall mean the time at which the Merger becomes
effective as defined in Section 4.3 of this Plan of Merger.

6.3 "IFF Common Stock" shall mean the $.01 par value common stock of
FF,

6.4  "Florida Articles of Merger" shall mean the articles of merger filed
with the Department of State of the State of Florida under Section 607.1105 of the Business

Corporation Act of Florida.

6.5 “Surviving Company" shall mcan FF as the surviving entity of the
Merger,

ARTICLE VII
MISCELLANEOUS




7.1 Counterparts.  This Plan of Merger imay be executed In two or more
counterparts, each of which shall be deemed w be an original, but all of which together shall
constinate one and the snme Insirnent,

7.2 Binding Effeet; Governing Law. ‘This Plan of Merger shall be binding
upon and inure 1o the benefit of the parties hereto, and their respective stockholders,
successars, wd assigns, and shall be governed by, and construed In accordunce with, the liws

of the Stae of Florida.

IN WITNESS WHEREOF, FF and Bancshares have caused this Plan of
Merger to be executed by thetr duly authorized officers ad their corporate seals to be hereunto
affixed as of the date first above writlen,

ATTEST: KEY BANCSHARES, INC.

o it

" g 1 “-h [
C. Talmadge Garrison Petef 13, Miller
Sccretary President

IBANK SEAL|

ATTEST: FIF BANCORP, INC.

%; é! Q‘ . ¢£ . /
C. Talmadgé Garrison Peter D, Miller
Secrelary President

[BANK SEAL|
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MERGING:

FF BANCORP, INC., a Florida corporalion, P95000016676

INTO

REGIONS FINANCIAL CORPORATION, INC., a Delaware corporation not
qualified in Florida,

File date: June 28, 1996

Corporate Specialist: Joy Moon-French

Division of Corporaticns - P.O. BOY. 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER 56 gt 5 -
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FF BANCORP, INC. A fffﬁj";v_-_éj T
WITH AND INTO “E Loy,
REGIONS FINANCIAL CORPORATION, INC.

Pursuant to Scction 607.1105 of the Florida Business Corporation Acl, Regions
Financinl Corporation, Inc. ("Regions"), n corporation organized and cxisting under the
laws of the State of Delaware, and FF Bancorp, Inc. ("FF"), a corporation organized nnd
existing under the laws of the State of Florida, hereby execute the following Articles of
Merger:

I.  The Plan of Merger, providing for the merger of FI* with and into Regions
(the "Merger"), is sct forth as Appendix A to these Articles of Merger. The
Plan of Merger was adopted by the boards of directors of Regions and FF on
May 15, 1996 and May 22, 1996, respectively.

2. Regions shall be the surviving corporation resulting from the Merger and
shall continue to be a corporation organized and cxisting under the laws of

the State of Delaware.

3. In accordance with Section 607.1104 of the Florida Business Corporation
Act and Section 251(f) and 252(c} of the Delaware General Corporation
Law, no stockholder approval was required for consummation of the
Merger. FF {s a wholly owned subsidiary of Regions.

4. Each of the undersigned oflicers of Regions and FF acknowledges and
certifics that he or she has read the information contained herein and the
same is true and correct to the best of the undersigned's knowledge and
belief.

5. The Merger is to become cffective upon the filing of these Articles of Merger

and upon the filing of the Certificate of Merger with the Sccretary of State of
the State of Delaware,

DC961020.009




IN WITNESS WIEREOF, each of the undersigned corporations has caused these
Articles of Merger to be exccuted in its name by its duly nuthorized ofticer and attested by
its Sccrctary as of the 26th day of _June , 1996,

ATTEST: FF BANCORP, INC.

. g _
@@%ﬂw By: % W
C. Talmadge Garrison

TaeED. Miller
Sccretary President
[Corporate Scal}
ATTEST: REGIONS FINANCIAL CORPORATION,
INC.
amuel E. Upchutéh, Jr. (" Richard D. Horsley J
orporate Secretary Vice Chairman and Exécutive
Financial Officer

[Corporate Seal]

DC961020.009
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I'LAN OF MERGER
o
¥ BANCORP, INC,
WITH AND INTO
REGIONS FINANCIAL CORPORATION

THIS PLAN OF MERGER is made and entered into as of May 22, 1996, by and
belween FIF BANCORDP, INC., a corporntion organized and existing under the laws of the
State of Florida ("FF"); and its parent, REGIONS FINANCIAL CORPORATION, a
corporation organized and existing under the lnws of the State of Delnware {"Regions"),

PREAMBLLE

The respective Boards of Dircctors of Regions and FIF are of the opinion that the
best interests of their respective companics would be served if' FIF is merged with and into
Regions (the "Mcrger") on the terms and conditions pravided in this Plan of Merger As a
result of the Merger, Regions shall continue to exist as a corporation orgenized and
existing under the laws of the State of Delaware.

NOW THEREFORE, in consideration of the covenants and agreements contained
herein, and other good and valuable consideration, Regions and FI' hiereby make, adopt,
and approve this Plan of Merger and prescribe the terms and conditions of this Plan of
Merger and the mode and manncr of cffecting this Plan of Merger, as follows:

ARTICLE I
TERMS OF MERGER

Subject to the terms and conditions of this Plan of Merger, at the Effective Time,
the Merger shall occur as authorized by Scction 252 of the Delaware General Corporation
Law and Sections 607.1104 and 607.1107 of the Florida Business Corporation Act.
Regions shall be the Surviving Company resulting from the Merger and shall continue to
be governed by the laws of the State of Delaware,

ARTICLE I
EFFECT OF THE MERGER

2.1 Surviving Company.

(a) Certificate of Incorporation and Bylaws, The Certificate
of Incorporation of Regions in effect immediately prior to the Effective Time shall be the

DCS60920.00]




Certfieate of Incorporation of the Swrviving Company until otherwise amended or
repealed  The Bylnws ol Regions in etfeet immediately prior 1o the Eflective Time shall be
the Bylaws of the Surviving Company until otherwise amended or repealed.

(h) Business  Activities,  The business o' the  Surviving
Company lrom and afler the Eftective Time shall continue to be that of o corporation
organized and existing under the lows of the State of Delaware.

2.2 Assumption ol Rights, At the Eflective Time, the separate
existence and corporate organization of FIF shall be merged into and continued in the
Surviving Company.  Without {imiting the generality of the loregoing, and subject thereto,
at the Bffective Fime and therenfter, except as otherwise pravided herein, all the rights,
privileges, immunities, and franchises, of a public as well as of a private nature, of Regions
and FF and all property (real, personnl, and mixed), and all debts due on whatever
account, and all other choses of action, and all and every other interest of or belonging (o
or due to Regions and FIF shall be taken and deemed to be transferred to and vested in the
Surviving Company without further act or deed; and the title to any real estate, or any
interest therein, vested in Regions and FIF shall not revert or be in any way impaired by
reason of the Merger.  All rights, franchises, and interests of both Regions and FF in and
to avery type of property (real, personal, and mixed), and all choses in action of both
Regions and FF shall be transferred to and vested in the Surviving Company without any
deed or other transfer. The Surviving Company, upon consummation of the Merger and

without any order or other action on the part of any court or otherwise, shall hold and
enjoy all rights of property, franchises, and interests, including appeintments, designations,
and nominations, and all other rights and interests as trustee, executor, administrator,
registrar of stocks and bonds, guardian of cstates, assignee, receiver, and committee of
estates of incompetent persons, and in every other fiduciary capacity, in the same manner
and to the same extent as such rights, franchises, and interests were held or enjoyed by
either Regions or FF at the Effective Time,

2.3 Assumption of Liabilities. All linbilitics and obligations of both
Regions and FF of every kind and description shall be assumetl by the Surviving Company,
and the Surviving Company shall be bound thereby in the same manner and to the same
extent that Regions and FF were so bound at the Effective Time,

2.4 Directors and Officers, The directors of Regions in office
immediately prior to the Effective Time, together with such additional persons as may
therealer be elected, shall serve as the directors of the Surviving Company from and after
the Effective Time in accordance with the Bylaws of the Surviving Company. The officers
of Regions in office immediately prior to the Effective Time, together with such additional
persons as may thereafier be elected, shall serve as the officers of the Surviving Company
from and afler the Effective Time in accordance with the Bylaws of the Surviving

Company.

0048344 DOC




ARTICLE 11
VERTING SHARE

Al the Eflective Time, by virtue of the Merger and without any action on the part
ol the holders thereof, the shares of the constituent corporations shall be converted s
follows:

(8)  Each share ol Regions Common Stock issucd and outstanding
immediately prior to the Eilective Time shall remain issued aml outstanding from
and after the Effective Time,

(L) LEach share of FF Common Stock issued and  outstunding
immedintely prior fo the Eftective Time shall be canceled, and no consideration
shall be delivered in exchange therefor,

ARTICLE IV
EFFECTIVENESS

4.1 Conditions Precedent.  Consummation of the Merger and the
other transactions contemplated hereunder is conditioned upon the approval of this Plan of
Merger by the respective Bourds of Directors of Regions and FF.

4,2 Termination, This Plan of Merger may be terminated at any time
prior to the Effective Time by mutual agreement of the partics hereto,

4.3  Eflective Time. The Merger and other transactions contemplated
by this Plan of Merger shall become effective on the date and &t the time the Delaware
Certificate of Merger reflecting the Merger is issued by the Secretary of State of the State
of Delaware and the Florida Articles of Merger are certilied with the Department of State
of the State of Florida,

ARTICLE V
AMENDMENT AND WAIVER

5.1 Amendment. This Plan of Merger may be amended at any time
prior to the Effective Time by mutual agreement of the partics hereto.

5.2 Waiver.

(a) Prior to or at the Effective Time, Regions, acting through its Board
of Dircctors or an authorized officer, shall have the right to waive any default in the
performance of any term of this Plan of Merger by FF, to waive or extend the time
for the compliance or fulfillment by FF of any and all of its obligations under this

-3-
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Plan o Moerger, and to waive any or all of the conditions precedent to the
abligations of Regions ander this Plan of Merger, exeept nany condition which, it not
sutisticd, would result in the violation of any Taw. No such waiver shull be eltective
unless in writing signed by o duly authorized ollicer of Regions,

(h) Prior to or at the Elleetive Time, FIF, acting through its Board of’
Directors or an authorized ollicer, shall have the right 10 waive any defuult in the
performance of any term of this Flan of Merger by Regions, (o waive or extend the
time for the complinnee or fullillment by Regions of any and all of its obligations
under this Plan of Merger, and 1o waive any or all of the conditions precedent ta the
obligations of FF under this Plan of Merger, except any condition which, it not
satisfied, would result in the violation of uny law, No such waiver shall be eflective
unless in writing signed by a <uly authorized officer of FE,

ARTICLE Vi
DEFINITIONS

6.1  "Delaware Certilicate of Merger” shall mean the centificate of
merger filed with the Secretary of State of the State of Delaware under Section 252 of the
Delaware General Corporation Law.

6.2 "Effective Time" shall mean the time at which the Merger
becomes eflective as defined in Scction 4.3 of this Plan of Merger.

63 "FF Common Stock” shall mean the $.01 par valuc common
stock of FF.

6.4  “Florida Articles of Merger" shall mean the Articles of Merger
filed with the Florida Department of State under Section 607.1105 of the Florida Business

Corporation Act,

6.5 "Regions Common Stock" shall mean the $.625 par value
comimon stock of Regions.

6.6  "Surviving Company" shall mean Regions as the surviving entity
of the Merger.

ARTICLE Vil
MISCELLANEOUS

7.1 Counterparts. This Plan of Merger may be executed in two or
more counterparts, cach of which shall be deemed to be an original, but all of which
together shall constitute one and the same instrument.

-4 -
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7.2 Binding Effcet; Governing Law,  This Plan of Merger shall be
binding upon and inure to the bencfit of the parties hereto, amnd their respective
stockhalders, successors, and assigns, nnd shall be governed by, and construed in
accordance with, the laws of the State of Florida,

IN WITNESS WHEREOF, Regions and FF have caused this Plan of
Merger 1o be executed by their duly nuthorized ollicers and their corporale seals 1o be
hercunto aftixed as of the date first above written,

ATTEST: FF BANCORP, INC.
@,js%ﬂ%@u By: ™ r%

C. Tnlmadye Ghrrison Peter 13, Miller
Sceretary and Treasurer President

[BANK SEAL]

ATTEST: REGIONS FINANCIAL CORPORATION
By:

Samuel E. Upchurch, . Richard D. Horsley

Secretary and Treasurer Executive Vice President and

Chief Financial Officer

[BANK SEAL]

~0045344.D0C
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7.1 Counterparts, ‘This Plan of Merger may be exceeuted in two or more
counterparts, each of which shall be deemed to be an origingl, but ull of which together shall
constitute one and the same instrument,

7.2 Binding Effect; Governing Law, This PMlan of Merger shall be binding upon
and inurc to the benefit of the parties bereto, and their respective stockholders, successors, and
assigns, and shall be governed by, und construed in accordance with, the laws of the State of Floridn.

IN WITNESS WHEREOF, Regions and FF have caused this Plan of Merger to be
executed by their duly nuthorized officers and their corporate seals to be hereunto aflixed as of the
date first above written.

ATTEST: FF BANCOREP, INC.
By:

C. Talmadge Garrison Peter D. Miller

Secretary and Treasurer President

[BANK SEAL]

ATTEST:
Samuel E. Upchchh Ir. ' Richard D. Hors!
ecretary and Treasurer Executive Vice President and
Chief Financial Officer
[BANK SEAL]




