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SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

INTERNATIONAL BANCSHARES CORPORATION
CHARTER #1358412-00

ARTICLES OF MERGER JUNE 7, 1995

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on April 22, 1998.

' Alberto R. Gonzales
Secretary of State
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intemational Bancshares Corporation JUN 071995
(a Delaware corporation)
INTO
International Bancshares Corporat Corporations Section
(a Texas corporation

Pursuant to the provisions of Article 5.16 of the Texas Business
Corporation Act, the undersigned International Bancshares Corporation, a
Delaware corporation ("Parent Corporation®), adopts the following Articles of
Merger for the purpose of merging itself into International Bancshares
Corporation, a Texas corporation (“Subsidiary Corporation®), in accordance with
the provisions of Articie 5.01 of the Texas Business Corporation Act.

1. Parent Corporation is organized under the laws of the State of
Delaware. Subsidiary Corporation is organized under the laws of the State of
Texas. The laws of the State of Delaware, under which Parent Corporation is
organized, permit the merger specified in these Articles of Merger.

2. The number of outstanding shares of each class and series of
Subsidiary Corporation and the number of such shares of each class and series
owned by Parent Corporation are as follows:

Number of Shares Number of Shares
Qutstanding Class Owned by Parent Corporation
1,000 ___Common 1,000

3. A copy of the resolutions duly adopted by the Board of Directors of
Parent Corporation on April 3, 1995, approving the merger of Parent Corporation
into Subsidiary Corporation is set forth as Exhibit A attached hereto and
incorporated herein by reference for all purposes.

4. The Agreement and Plan of Merger (the "Plan of Merger") which
was approved by the shareholders of Parent Corporation in the manner
prescribed by the Delaware General Corporation Law is set forth as Exhibit B
attached hereto and incorporated herein by reference for all purposes.

5. The number of shares of common stock, g:r value $1.00 per share,
of Parent Corporatuon ("Common Stock") outstanding, mg the only outstandmg
gafgltgbgéod( such corporation entitied to vote on the Plan of Merger, is
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6. The number of shares of Common Stock voted for and against the
Plan of Merger are as follows:
For 4,151,163
Against 1,222

7.  The approval of the Plan of Merger was duly authorized by all
action required by the laws of the State of Delaware and by Parent Corporation's
constituent documents.

Dated: June 7, 1995.

AL BANCSHARES CORPORATION,
ation

0080853.01
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EXHIBIT A

RESOLVED: That the Board of Directors of this corporation, International
Bancshares Carporation, a Delaware corporation (the “Company”), deems
it advisable and the best interests of the Company and its shareholders
that the Company merge with and into International Bancshares
Corporation, a Texas corporation and wholly-owned subsidiary of the
Company to be formed in connection with such merger, upon the terms
and subject to the conditions set forth in the form of Agreement and Plan
of Merger (the “Merger Agreament”) presented to this meeting; and further

RESOLVED: That the form of Merger Agreement presented to this
meeting is hereby approved and adopted; and further

RESOLVED: That the Merger Agreement be submitted to a vote of the
shareholders of the Company at the Company’s 1985 Annual Meeting of
Shareholders.
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EXHIBIT "B*

AGREBMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (*Agreement”) is made and entered
into as of the _7th___ day of Jupne, 1995 by and between INTERNATICNAL
BANCSHARES CORPORATION, a Delaware corporation (hereinafter referred to as
*IBC Delaware”), and INTERNATIONAL BANCSHARES CORPORATION, a Texas
corporation {hereinafter referred to as "IBC Texas”) being sometimes
hereinafter together referred to as the *Constituent Corporations.®

RRCITALS:

WHEREAS, IBC Delaware is a c¢orporation duly organized and existing
under the laws of the State of Delaware, and having authorized capital
stock consisting of 15,000,000 shares of Common Stock, par value $1.00 per
share, of which 5,492,086 shares are ocutstanding;

WHERERS, IBC Texas 1s a corporation duly organized and existing
under the laws of the State of Texas, and having an authorized capital
stock consisting of 15,000,000 shares of Common Stock, par value $1.00 per
share, of which 1,000 shares are outatanding;

WHEREAS, all of the outstanding shares of IBC Texas are held by IRC
Delawazre;

WHEREAS, the Board of Directors of each of the Constituent
Corporations deems it advisable for the general welfare and to the benefit
of such corporations and their respective shareholders that IBC Delaware
merge with and into IBC Texas pursuant to the provisions of Section 253 of
the Delaware General Corporate Law (the "DGCL") and Sections 5.01 et seq.
of the Texas Business Corporation Act (the "TBCA");

WHEREAS, the respective Boards of Directors of the Constituent
Corporations have, by resolutioms duly adopted, approved this Agreement
and directed that it be executed by the undersigned cfficers and that it
be submitted to the shareholders of IBC Delaware for approval; and

WHEREAS, it is the intention of the Constituent Corporations that
the Merger shall be a tax-free reorganization pursuant to the provigions
of the Internal Revenue Code of 1986, as amended;

NOW, THEREFORE, in consideration of the premises and the mutual
agreements herein contained, the parties hereby agree, in accordance with
the applicable provisions of the laws of the States of Delaware and Texas,
that the Constituent Corporations shall be werged into a single
corporation, to-wit: Intermational Bancsharea Corporation, a Texas
corporation, one of the Constituent Corporations, and the terms and
conditions of the merger hereby agreed upon (hereafter called the
“Merger") which the parties covenant to observe, keep and perform, and the
modehof carrying the same into effect are and shall be as hereafter set
forth:

SECTION 1. Merger and the Surviving Corporation. (a) Subject to
the terms and conditions of this Agreement, IBC Delaware shall be merged
into IBC Texaa in accordance with the applicable provisions of the DGCL
and the TBCA. The Merger shall become effective upon the filing with the
Secretary of State of the State of Texas of the articlea of merger with
respect thereto. For purposes hereof, the term " Effective Time® shall
mean the time when such articles of merger are filed with the Texas
Secretary of State, and the term *Surviving Corporation® shall mean IBC
Texas as the corporation surviving in the Merger which will be governed by
the lawa of the State of Texas.

{b) At the Effective Time, by virtue of the Merger, all the
rights, privileges, immunities and franchises, of a public as well as of
a private nature, of each of the Constituent Corporations and all
property, real, personal and mixed, and all debts due on whatever account,
including choses in action, and all and every other interest of or
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belonging to or due to each of the Constituent Corporations shall be taken
and deemed to be transferred to and vested in the Burviving Corporation
without further act or deed, and the Surviving Corporation ahall
thenceforth be reaponsible and liable for all the 1liabilitiea and
obligations of each of gaid Constituent Corporations, all with the full
effect provided for in the DGCL and TBCA.

(c) All corporate acts, policies, resclutiona, approvals and
authorizaticns of the shareholdera, Board of Dixectoras, committees elected
or appointed by the Board of Directors, officers and agents of IBC
Delaware, which were valid and effective immediately prior to the Merger
shall be taken for all purposea as the acts, plans, policies, resolutions,
approvals and authorizations of the Surviving Corporation and shall be as
effective and binding thereon as the game were with rxespect to IBC
Delaware. The employeea of IBC Delaware shall become the employees of the
Surviving Coxporation and continue to be entitled to the same rights and
benefits which they enjoyed as employeses of IBC Delaware.

{(d)} The Arxticles of Incorporation of IBC Texas in effect
immediately prior to the Effectiva Time ashall be tha Articles of
Incorporation of the Surviving Corpore&tion until further amended in
accordance with the provisiona thereof and the TBCA.

{e) The By-laws of IBC Texas in effect immediately prior to the
Effective Time shall be the By-Laws of the Suxviving Corporation, until
altered, amended or repealed as provided therein and in the Articles of
Incorporation of the Surviving Corporation.

(£) The directors of IBC Delaware immediately prior to the
Effective Time shall constitute the directors of the Surviving Corporation
immediately following the Effective Time. Such directors shall hold their
positions until their resignation or removal or until thair successors are
elected in accordance with the By-Laws of the Surviving Corporation angd
shall have duly qualified.

(g) The officers of IBC Delaware immediately prior toc the
Effective Time shall constitute the officers of the Surviving Corporation
immediately following the Effective Tima. Such officers shall hold their
offices until their resignation or removal or until their guccessors are
elected or appointed in accordance with the By-Laws of the Surviving
Corporation and shall have duly qualified. -

SECTION 2. Conversion of Stock. At the Effective Time:

Section 2.1 IBC Texas. Each ghare of the common atock, par value
$1.00 per share, of IBC Texas {"IBC Texas Common Stock") which shall be
issuad and outstanding immediately prior to the Effective Time shall, at
the Effective Time, be cancelled and retired, all rights in respect
thereof shall cease to exist and no shares of IBC Texas Common Stock or
othaer securitiaes of the Surviving Corporation shall be issuable with
regpect thereto.

Section 2.2 IBC Delaware. {(a) Each share of the common stock, par
value §$1.00 per share, of IBC Delaware {(“IBC Delaware Common Stock"} which
shall be issued and outstanding immediately prior to the Effective Time
shall, at the Effective Time, be converted into and become one (1) share
of IBC Texas Common Stock.

(b) Each of the ocutstanding stock options granted by IBC Delaware
which is outgtanding immedistely prior to the Effective Time shall be
changed and converted into a atock option of IBC Texas having the game
torms and conditions as were in effect immediately prior to the Effective
Date, provided, that each such option shall be exercisable for a number of

2
0073144.01

TRADEMARK
REEL: 1871 FRAME: 0310



' . - R TIVE & ST N1 CCITT ECM:# 7
SENT BY:COX & SMITH, INC. ; B- 7-95 ;10:46AM LOX4 WTHy 7 3

shares of IBC Texas Common Stock equal to the number of shares of IBRC
Delaware Common Btock into which such option was exercisable immediately
prior to the Effgctive Time.

Section 2.3 Stock Certificates. Each outstanding certificate
that immediately prior to the Effective Time repreaented outstanding
aharegs of 1BC Delaware Common Stock shall from and after the Effective
Time be deemed for all purposes to evidence ownership of and to represent
the number of shares of IBC Texas Common Stock inte which the shares of
IBC Delaware Common Stock represented by such certificate ghall have heen
converted as provided herein and shall be so registered on the books and
records of IBC Texas or its transfer agents. The registered owner of any
such outgtanding stock certificate ghall, until such certificate ghall
have been surrendered for tranasfer or conversion or otherwige accounted
for to IBC Texas or its transfer agent, have and be entitled to axercise
any voting and other rights with respect to and to receive any dividend
and other distributions upon the shares of IBC Texas Common Stock
evidenced by such cutstanding certificate as provided above. It will not
be necessary for holders of IBC Delaware Common Stock to exchange their
existing stock certificates for certificates of IBC Texas Common Stock in
connection with the Merger. However, Shareholders may exchange their
certificates if they so choose.

SECTION 3. Accounting Matters. The assets and liabilities of the
Constituent Corporations, as of the Effaective Time of the Merger, shall be
taken upon the books of tha Surviving Corporation at the amounts at which
they shall be carried at that time on the books of the regpective
Constituent Corporations, subject to such adjustments or eliminations of
inter-company items as may be appropriate in giving effect to the Merger.
The amount of the capital surplus and earned surplus accounts, if any, of
the Surviving Corporation after the Merger shall be determined by the
Board of Directors of the Surviving Corporation in accordance with the
laws of the State of Texas and with generally accepted accounting
principles.

SECTION 4. Conditions Precedent. The obligations of the parties to
effect the Merger shall be subject to (a) the approval of this Agreement
by the Board of Directors of each of the Conatituent Corporations and (b)
the approval of this Agreement by the affirmative vote of the holders of
at least & majority of the outatanding shares of IBC Delaware Common Stock
entitled to vote thareon at a meeting of IBC Delaware stockholders duly
called and held. Thereupon, Articles of Merger shall be duly filed and
recorded in Taxas and a Certificate of Mexger shall be duly filed and
recorded in Delaware,

SECTION §, Amendment and Termination. (a) This Agreement and the
Articles of Incorporation af the Surviving Corporation may be amended by
the parties hereto, with the approval of their respective Boards of
Directors, at any time prior to the Effective Time, whether before or
after approval of this Agreement by the stockholders of IBC Delaware, but,
atter such approval by the atockholders of IBC Delaware, no amendment
shall be made which (1) alter or change the current rate of exchange of
one share of IBC Texas Common Stock for each outstandipng share of IBC
Delaware Common Stock, (2) alter or change any term of the IBC Texas
Articles {except revisions made to change the registered agent or
registered office of IBC Texas or to reduce the number of authorized
ashares of IBC Texas Common Stock in the event the Increaase in Authorized
Shares Proposal ig not approved by the IBC Delaware stockholders at IBC
Delaware's 1995 Annual Meeting of Shareholders), or (3) would adversely
affect the shareholders of IBC Delaware, without further approval of the
sharehoclders. This Agreement may not be amended except by an instrument
in writing esigned on behalf of each of the parties hersto.

3
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(b} This Agreement may ke terminated at any time prior to the
Effective Time. whether befoxe or. after approval hereof by the
stockholders of IBC Delaware, by the Board of Directors of either IRC
Texas or IBC Delaware.

(<} If this Agreement ias terminated for any reason, no party
hereto shall have any liability hereunder of any nature whatscever to the
others.

SECTION 6. Governing Law. This Agreement shall be governed by and
congtrued in accordance with the laws of the State of Texas.

SECTION 7. Further Assurances. From time to time after the
Effective Time as and when requested by the Surviving Corporation and tao
the extent permitted by law, the officers and directors of each of IBC
Texas and IBC Delaware last in office shall execute and deliver such
assignments, deeds and other instruments and shall take or cause to be
taken such further oxr other actions as shall be necessary in order to vest
or perfect in or to confirm of record or othexwise to the Surviving
Corporation title to, and possession of, all of the assets, xights,
franchises and interests of each of IBC Texas and IBC Delaware in and to
every type of property (real, personal and mixed) and choges in action,
and otherwise to carry out the purposes of this Agreement, and the proper
ocfficers and directors of the Surviving Corporation are fully authorized
to take any and all such actions in the name of IBC Texas or 1IBC Delaware
or otherwiae.

SECTION 8. Execution in Counterparts. This Agreement may be
exacuted in any number of counterpartg, which together shall constitute a
single agreement.

IN WITNESS WHEREOF, IBC Texas and IBC Delaware have caused this

Agreement t¢ be signed by their respective officers thereunte duly
authorized, all as of the date first written above.

INTERNATI BANCSHARRS CORPORATION,
a Texas ¢ on
By:

Dennis E. Nixon, President

ATTEST: ¢
By:
Arfioldo Cisneros, Secretary
INTERNATI CSHARES CORPORATION,
a Delawar ation
By:
Dennis E. ‘Nixon, President
ATTEST:
By: _4
Arncldo Cisneros, Secretary
.4
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