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January 22, 2807
FLORIDA DEPARTMENT OF STATE

TRANSATLANTIC HOLDING CORP. Byasion of Corperations

48 B FLAGLER STREET
ATH FLOOR
MIRMI, FL 33131

AUBJECT: TRAMSATLANTIC HOLDING CORFE.
DEF: P92000037883

We recaived your electronically transmitted document. However, the
document hasg not been filed. Flease make the following corrections and
rafaz the complete document, ineluding the electronic £iling cover shaeb.

Please file 3rticles of Correction pursuant to section §07.0124, Plori
Statutas. ar

Fleaze return your document, along with a sopy of this letter, within &0
daye or your filing will be consgidered abandoped.

If you have any questions concerning the filing of wour dowument,; pleasa
call {85D) 245-p801.

Busan Payna ¥a¥ Lud, #: EO7OD0DIB149
Benior Section Administrator Lettgr Number: J07A00004312

PO BOX 8327 — Tallahasses, Flonda 32314
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701 BRICKELL AVENUE

SLATE 1000

U en MIAML FLORIDA 3312
(305} 785-2784

C OS FAX, (305} 537-3¢82
RONALD. SHAROQRUDEN, COM

January 22, 2007
Vig Fascimile
Secretary of State
Stata of Florida
Re: Asticles of Share Exchange of Transatlantic Holding Corp
Dear Siv/Madame:

Please find attached corrected and restated Articles of Share Exchangs of Transatlantic Holding
Corp. and Transatlantic Bank. As stated therein, this i3 refiled solely for the purpose of
correeting & scriveners evror in Section Sixth and restates the Articles which we transmitted on
Friday, January 19", 2007,
Dleage file the attached. Thank you

Singerely,

75/ Ranald A. Shapo

Rongld A. Shapo
RAS/mbr
artachment
MIAET1E3E:T
RUDEN, McCLOSKY, SMITH, SCHUSTER & RUSSELL, P.A. Ho3 000018149 s

CARACAS * PT.LAUDERDALE = MMML = NATLES » ORLANEGH » PORY 5T, LUCIE * SARASOTA » ST. PETERSBURG » TALEAHASSEE » TAMPA » WEST PAEM BEACH
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..
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ARTICLES OF CORRECTION
oF
ARTICLES OF SHARE BXCIIANGR
oFr
TRANSATLANTIC HOLDING CORP,
{x Florida corporation)
AND
TRANSATLANTIC BANK
{2 Florida Banking Corporation)

These Articles of Correction are filed porsnant to Fla. Statete §07.6124 for the
purpose of correcting an insccuraty in that coriain Articles of Share Exchange filed on
Janmery 19, 2007 for Transatlantic Holding Corp. which was electrenically received
under PAX Andit No. HOTD00017302 zs certified by the Secretary of Siate under
Document No. POSO00N3 7853,

The inaccuracy to be eorrected is contained in Section Sixth with regerd to the
date of the Special Meeting of the Shareholders of Transatlaatic Bapgk which occurred on
Decemwher 21, 2005, rather than August 20, 2004, and with regard to the omission of
rcference to the Speaial Meeting of the Board of Directors of Transatlantic Bank held on
September 21, 2005. The correcied Articles of Share Exchange are ag s&t forth below.

The following Articles of Shere Exchange are sobmitted in zecordence with the
Florids Buginess Comoration Act, parsvant to Section 607,1105, F.8.

FIRST: The names of the corporations proposing fo exchanpge shares gra
TransAtlentic Holding Corp., & Flotida corporation, and TransAtlantic Bank, 2 Florida
batiking corporstion.

SECONMI:  The nsme of the acquiting corporation is TransAtlantic Holding
Corp., 2 Florida corporation {the “Company™).

» THIRI: The Agreement and Plan of Share BExchange is stinched heretn as
Anex 4
FOURTH:  The share exchange shall become effective on the date the Asticles
of Shars Exchange are filed with the Florida Departrent of State,
_ FIFTR: The Agreement and Plan of Share Bxchange wrs adopted by
:gzztm eonsent of the board of directors and shareholders of the Cotmpany s of Avgust
SIXTH: The Agreement wnd Plan of Share Exchange was adopted at 2

special meeting of Mie bomrd of divectors of TransAdlantic Bank as of Augnst 20, 2004,
and was reapproved at & Special Meeting of the Board hald op Septermber 21, 2005, and

MiA 3SR
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was approved at 2 Specisl Meeting of the Shamcholders of TrangAslantic Bank on
December 21, 2005.

These Asticles of Share Exchange toay be sxecuted in one or maors counterparis,
each of which shall constitnte an otiginal and all of which when together shali constitute
opte and the same instrumant.

N WITNESS WHEREOF, the ondersigned bave execnted these Articles of
Correction of Axticles of Share Exchange on the 23 day of Jaouary, 2007,

: Migekn, Loper
er Qlkmas = CFo
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AGREEMENT AND -
PLAN OF SHARE FEXCHANGE
o¥

TRANSATLANTIC HOLDING COHE.
{n Florida earporatinn)
AND
TRANSATLANTIC BANK,
(2 Florida banking corporation)

The following Agroement and Plan of Shars Exchagge ls snbmitie? in complinnce with
Bention 6071102, F.8.

FIRET; The names of the torpomations proposing to exchanpe shates &t
Tranakllemtic Malding Corp., » Florids corporation, mnd TrangAtlactic Bank, a Flordds banking
corportion.

SEOOND:  The nmue of the corportion sequiving dhares is TranmAtlantic Holding
C‘.mp_,amnﬁdacmpumﬁqn {the “Company™).

THIRD; The prme of the corporation, the Ehires of which are being asqhired iy
TransAtlantic Bagk, 2 Florida banking corpomtion {"Bapl™).

FOLIRTH:  ‘The menmer and besis of emchanging the shared to be aequired Por shotes,
obligeiiong, or other securitits of Back or any other ectporation on, in whole or In part, #nto cash
or other properly and the menner snd basis of exchmnging righis o sequire stwres of the
corporation imjo dghts o acquite shares, obligntiong, or other seuities of the surviving or sny
othar corporation o in whole or in parr, shares of eommon stock af the Compeny {“Cotnpury
Common Stock™) are as Tollows:

1 At the cffective fime (he “Bfftctive Time™ of ths share exchangs (the
*Resrpaufzadon™, sach shaore of comupon siock of Bank (“Henk Commnn
Btock™) issued sod cutstanding e of the Bffective Time shall be exchanged for
one {1) share of conmon siock the Company. :

2 At the Effective Time, all the Insued and outsesnding capieal stock of Bank ghall
be owned by the Compeny, meldng Banlk » wholly-owvmed subsjdiary of the
Compeay.

FILzeo720-d
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3, Each holder of record st the Bifective Tima shall be entitted, wgon sunrendes o
the Company or ite trensfer ageyt of the otxtificate fur hix or her shares of Benk
Comsuon, Stoek for cancellnion, th eecsivs & centifionts o coniBiosics
reprsgenting the oumber of sharcs of Company Comimoen Stock for whith ths
holder's shares of Bank Coromont Stock shall hgve been exchasged, Untll sach
catificans which teproscnied lggued Bod outstanding shares of Bak Common
Stock which were converted at the Effective Time bufo the right to roceive shares
of Company Coremon Stock s submitied for exchangs such cestificate will be
desmed for all cprpotsts proposes, to evidencs the ownership of the momber of

sharer of Company Coromon Stock jute which the holdey's shares shall have bien
ennyerted in the Regrgauization,

F¥1IE !naﬁdmmtoﬂscappmvﬂoﬂbm&gxummmdmmud'%mm&w
by the boards of directors and the sharshelders of tee Comparry and the Bank, the obligatinos of

fhe Bank and the Company to consuramate the Reorganization are mﬂ:jmm Ewsntzaﬁimor
waiver of serigin conditions, i!‘miudmg

1. mwamewﬂmmmwwmﬁ&mimm
reguittors without cenditons fhar would, in the judgment of the boards of
ditectors of the Counpany and the Benk, prevent realization of the principat
benefita of the Recrganizuion; or

2. the gbsence of any detion or prococding instituted or thrrstaned fn any cowrt or'by

of bafore any govenunenal agency with eaptct v the Reorganization fhat, in the

Judpment of the rospactive board of direriors of the Beok or the Company, may

have & materisl pdverse offect oot the reglizntiog of the mmmqﬂm benefits of
thbmmonta the Bank or the Company: or

3. m:mammafﬁ}mygwﬂmmﬁimnﬂﬂmmaﬁngnfmmmm
limitation on prices for, wnding i securitias on the Now York Siock Exchenge or
the American:Stock Bxchange or in the sverstbecounter-marke: (whether or ot
maodatory), (B} a declomation of a banking movglodives or my swspenslon of
payments in yaspeet of financial institations by federsl or siste anthorities in the
Tinfted Staies (Whether or not mandstory), (i) commencemenr of & way, mmed
hostilifie, torrorist atiack oy other internations! or natdonal crisje divectly or
indirgctly nvolving the United States, () any limitation {whether ar not
raandatnry) by any governmenisl sutherity on, or otler ovent having » reasonable’
likelihaod of affecting, ths exdension of audit by financia! insfitutions in the
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“ﬁ:n!}ﬁf\ Ietes st D

L em



Y

.éan-23-2BBT 02:3%pn  From-RUDEN WCCLOSKY 7 FL ST 9647844808 T-138  P.00R/009  F-BE6

-

United Siates, {v) ooy significant adveeas change in the Tinited States secwitics ar
fnancial markers generatly, or {vi) in the cuss of the forcgoing conditions cxisting
ot the times of the specisl meefing of the shareholders of Baok, a2 mutaial
acceleration or worsening thercofs o :
4. tho pon-ecturence of Any proposal, adeption or enaciment of any law, statwe,
ol or rogulation, or the establishment of any regulszory polivy or issusnce of my
detsrmination, that, o the ludgment of the Tespective board of directors of the
Company or Bank, may materially impeir ihe sbility of the Compmy or the Bank
1o progeed with the Reorganizetion or materially impair the contsmplated benefits
of the Reorganization 1o the Bank or the Compiny; or

the nen-receipt of writion noties foon holders repeesenting more than [3%] of the
fotal lssyed and outsiznding shores of Bank Common Stock of their intent 1o
exercise their dissenters® rights in scoordance with the requiretents of the Florida
Businsys Corporation Law.,

. The faregning conditions may be asserfed by the Bank o the Cowpeny regardiess of the
Ciroumstaners giving rize {o such condirons or, excsnt ag 1o regnived ragudstory epproval, may
be: waived by the Benk snd the Company in whale or in part'st any time and froea time to tee o
A8 sole discretion, to the exient and inthe menmar legally parmissible. Any determination by the

pﬁgmﬁa{‘.‘nmpmcumnmgmcgwmdmmibedabovamuﬁuﬂmdbinﬂngmm [
L

SIXTIC This Agreemen and Plan of Bhare Exchange may be smended st sy Hims prior ' ’
to the Effective Time, whether before or after the approval of tiis Agreement and Plen Bxchange o
by the shareholdars of the Bank and be terminaied by the partics any time prior to the Efflctive
Time, by & weltten inatrument exacuted on behaif of the pesties by their duly muthorized officers
pivem by wither the Bank of the Company to the other party. Upon texminntion ag providad,
herein, thin Agreement and Plan of Share Exchange slisll be void and of no further effect and
© fuere &l be no linhility by resson of this Agretment and Pian of Share Exchenge ofr
erminstion theveof on the pant of the Company, the Bank or the respective sharcholders,
direciom, offcors, cmployess or agemms or any of thesa,

BEVENTH: Thiv Apgweement and Plan of Shave Exchonge may be exceuted o cna ar
more cowatérparts, each of which shall constimate an origing] gud @il of which, when taken
tognther shalf constitute ans and the same sgresment. ’
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IN WITHERE WHEREOF, the pusties have caused this Agreement #nd Plan of Stawe
Exchange to be siponted by thelr respective officers as of this 16th day of Decernber, 2006,

TRAWSATLANTIC HOLDING CO.

FTL:i2a27222
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