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Dear Mr. McKinnon:

" Enclosed are executed Articles of Merger by which
7 praasure Coast Bankcorp, Inc., will be merged into
Barnett Banks of Florida, Inc., the surviving corpo-
vpation. This merger ahould ba effective at 11159
. pett. on November 1, 1984.

.: Also enclosed is a check for $45.00 to cover the

5. £iling costs involved (calculated at $15 for each of

. .the two corporations involved and $15 for a certified
copy of the Articles of Merger).

If you have any quaestions concerning the above,
please do not hesitate to call me,

Very truly yours, W

SW S. ﬁ‘-L%&L -
o CHARTER TAX STA

Janice 8. Rimegel C. TAX
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ARTICLES OF MERGER FIeoo
Morging R c
TREASU'RE COAST BANKCORP, INC. I3V KGY -1 P4 11 53
into e
BARNETT BANKS OF FLORIDA, INC, Stlal. A

with Barnett Banks of Florida, InRALLAHAS:Z:.:LCRIDA
as the Surviving Corporation

Pursuant to Section 607.224 of the Florida General Corporation
Act, these Articles of Merger are adopted by Treasure Coast
Bankcorp, Inc. ("Treasure Coast™) and Barnett Banks of Floriao,

Inc. ("Barnett").

1. Treasure Coast, a Florida corporation, shall be merged
into Barnett, a Florida corporation. Barnett shall be
the surviving corporation. The merger shall be effec-
tive at 11:59 p.m. on November 1, 1984,

2, A true copy of the Plan and Agreement of Merger (the
"Merger Agreement") between Barnett and Treasure Coast
is attached hereto and is made a part hereof.

3. The Merger Agreement was adopted by the directors of
Treasure Coast on April 26, 1984 and by the directors of
Barnett on July 18, 1984.

4. An aggregate of 156,000 shares of Treasure Coast's ccm-
mon stock are outstanding on the date hereof, Barnett
owns 155,856 shares of fTreasure Coast's common stock.
No shares of Treasure (oast's preferred stock are out-
standing on the date hereof. MNeither Barnett nor Trea-
sure Coast is required to obtain shareholder approval of
the merger since Barnett owns more than 90% of Treasure
Coast's capital stock.

S. A copy of the Merger Agreement was mailed to each of
Treasure Coast's shareholders on July 18, 1984,

IN WITNESS WHEREQF, these Articles »>f Merger have been executed
on behalf of the constituent corporations as of this 30th day of
October, 1984,

BARNETT BANKS OF FLORIDA, INC.
Attest:

)

Its Secretary

. BY:

Its Chairman and ‘President

(Corporate Seal)
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STATE OF FLORIDA
COUNTY OF DUVAL

The foregoing instrument was acknowledged before me this
3o day of Hedo , 1984, by Hinton F. Nobles, Jr. as

Secretary of Barnett Banks of Florida, Inc., a Florida corp.ra-
tior, on behalf of the corporation.

Notary Pub'l’Ic ‘g

My Commission Expires:

NOTARY PUBLIC, STATZ OF FLONIDA
My comtnission grpires Jidy 33, | 193

STATE OF FLORIDA
COUNTY OF ST. LUCIE

The foregoing instrument was acknowledged before me this

_30th  day of October ., 1984, by C.A. Bramley, Jr. as
_ijg_Er_esident of Treasure Coast Bankcorp, Inc., a
Fiorida corporation, on behalf of the corporation.
L
Not ublic

My Commission Expires:

Notary Publte, State of Flost2
My Commission Expires Sopi.a33.¥ F;as
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PLAN AND AGREEMENT OF ME

THIS PLAN AND AGREEMENT OF MERGER is made this 18th day of
July, 1984, by Barnett Banks of Florida, Inc, ("Barnett®), a
Florida corporation, and Treasure Coast Bankcorp, Inc. {("Treasure
Coast"), a Florida Corporation.

RECITALS

Barnett and Treasure Coast are corporations duly organized
and existing under the laws of Florida. The authorized capital
stock of Treasure Coast consists of 1,000,000 shares of common
stock having a par value of $5.00 per share. An aggregate of
156,000 shares of Treasure Coast's commen stock are currently
igsued and outstanding. Barnett owns 155,856 shares of Treasure
Coast's common stock.

The parties wish for Treasure Coast to merge with and into
Barnett on the terms and conditions set forth herein.

NOW THEREFORE, Barnett and Treasure Coast agree as follows:

1. Merger. Treasure Coast shall be merged into Barnett. Bar-
nett shall continue as the surviving corporation (the “sur-
viving corporation") as follows:

a. Effective Time. The merger contemplated by this Agree-
ment shall become effective upon the filing of appro-
priate Articles of Merger with the Florida Secretary of
State. The date and time of such effectiveness are re-
ferred to herein as the "Effective Time™.

b. Governing Law. The laws of Florida shall govern the
surviving corporation.

c. Articles of Incorporation. The Amended and Resatated
Articles of incozporation of Barnctt shall continue on
and after the Effective Time as the Amended and Restated
Articles of Incorporation of the surviving corporation.

d. Bylaws. The Bylaws of Barnett, as in effect at the
Eifective Time, shall continue to be the Bylaws of the
surviving corporation until amenced as provided therein.

e. Directors, Officers and Agents. The officers, directors
and resident agent of Barnett at the Effective Time
cha11 continue to serve as the officers, directors and
resident agent of the surviving corporation.
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Righta of Surviving Corporation. At the Effective Timsn,
the saparate exlstence and corporate organization of
Treagure Coast shall cease, and it shall be merged into
Barnett. Barnett shall thereafter succeed to and pos-
sess all the properties, rights, privileges, immunities,
powers, and franchises of Treasure Coast. Barnett shall
further be subject to all of the debts, liabilit:es,
obligations, restrictions, disabjlities and duties of

Treasure Coast,

conversion of Stock. The mode of implementing the merger

Tche "Merger") provided in this Agreement is as follows;

Common Stock of Treasure Coast.

(i) Cancellation., At the Effective Time, the
following shares of Treasure Coast's commorn stock then
issued and outstanding shall, by virtue of the Merger
and without any action on the part of the record holder
thereof, be cancelled: (aa) all sheres of Treasure
Coast's common stock which are then held in Treasure
Coast's treasury; and (bb) all ghares of Treasure
Coast's common stock which are then held by Barnett.
The holders of such shcres shall not be entitled to
receive cash, stock, or other consideration upon the
cancellation of such shares.

(ii) Conversjon. All shares of Treasure Coast's
common stock issued and outstandiug at the Effective
Time, otber than shares which are to be rancelled pur-
suant to the foregoing subparagraph and other than
shares with respect to which dissenters rights have been
validly elected pursuant to the Florida General Corpora-
tion Act, shall be referred to herein as "conversion
shares” of Treasure Coast's common stock. Each conver-
sion share of Treasure Coast's common stock issued and
outstanding immediately prior to the Effective Time
shall, by virtue of the Merger and without any action on
the part of the record holder thereof, be converted into
the right to receive, upeon surrender of the certificate
representing such share, the sum of $32.00 in cash pay-
able to the holder thereof without interest thereon.

(iii) procedure. Promptly after the Effective Time
of the Merger, the surviving corporation shall mail to
each record holder, as of the Effective Time, of an out-
standing certificate or certificates, which prior there-
to represented conversion shares of Treasure Coast's
common stock, a letter of transmittal and ingtructions
for effecting the surrender of such certificate or cer-
+ificates for conversion thereof. The letter of trans-
mittal shall specify that delivery shall be effective,
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and risk of loss and title to such certificate or cer-
tificates shall pass, only upon proper delivery of such
cartificate or cercificates to the surviving corporation
and shall include instructions for effecting the surren-
der of such certificate or certificates for the conver-
sion therecf. Jpon surrender to the surviving corpora-
tion of such certificate or certificates, together with
such letter of transmittal, duly executed, the surviving
corporation shall promptly pay to the person entitled
thereto the amount of cash to which such person is en-
titled hereunder. No interest will be paid or accrued
on the cash payable upon the surrender of the certifi-
cate or certificates. If payment is to be made to a
person other than the one in whose name the surrendered
certificate is registered, the certificate so surren-
dered shall be properly endorsed or otherwise be in pro-
per form for transfer, and the person requesting such
payment shall pay any transfer or other taxes required
by reason of the payment to a person other than the reg-
istered holder of the surrendered certificate. Until
surrendered in accordance with the provisions of this
paragraph, the certificate or certificates which immedi-
ately prior to the Effective Time represented conversion
sharese of Treasure Coast's common stock shall represent
for all purposes the right to receive $32.00 in cash
multiplied by the number of shares evidenced by such
certificate or certificates.

(iv) Registration. After the Effective Time of the
Merger, no further transfers of Treasure Coast's common
stock shall be registered on the records of Treasure
Coast.

b. capital Stock of Barnett., None of the shares of Bar-
nett’s capital stock 1issued and outstanding at the
Effective Time shall be changed or otherwise converted
as a result of the Merger. All of such shares shall
remain issued and outstanding shares of capital stock of

Barnett.

Dissenters' Rights. As soon as practicable after adoption

of resolutions approving this Plan and Agreement of Merger
by the directors of Barnett and Treasure Coast, a copy of
this Plan and Agreement of Mergexr shall be sent to the
record holders of the common stock of Treasure Coast.
Shareholders dissenting from the Merger are entitled, if
they comply with the provisions of Section 607.247, Florida
Statutes, to be paid the fair value of their shares of
Treasure Coast's common stock pursuant to the provisions of
such statute,
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Further Assurances. If at any time the surviving corpora-
E%on shall consider or be advised that any further deed,
assignment, conveyance Or other instrument of transfer or
othar action is nacessary or desirable to vest, perfect, or
confirm, of record or otherwise, in the surviving corpora-
tion the title to any property, assets or rights acquired or
to be acquired by or as a result of ths Merger, the proper
officers and directors of Barnett and Treasure Coast shall
be and thay hereby are severally and fully authorized to
execute and deliver such deeds, assignments, conveyances or
other instruments of transfer and tuke such other action as
may be necessary or proper in the name of Barnett or Trea-
sure Coast to vest, perfect or confirm title to such prop-
erty, assets or rights in Barpett and otherwise carry out
the purposes of this Agreement,

Abandonment of Merger. Anything herein or elsewhere to the
contrary notwithstanding, this Plan and Agreement of Merger
may be terminated or abandoned at any time before Articles
of Merger are filed with the Secretary of State of Plorida
without action or approval by the shareholders of Barnett or
Treasure Coast by mutual consent of the Board of Directors
of Barnett and Treasure Coast.

Amendment. Any of the terms or conditions of this Agreement
may be modified or waived at any time before Articles of
Merger are filed with the Secretary of State of Florida by
the party which is, or the shareholders of which are, en-
titled to the benefit thereof upon the authority of the
Board of Directors of such party.

IN WITNESS WHEREOF, this Plan and Agreement of Merger has been
approved and adopted by resolutions of the directors of Barnett
and Treasure Coast and has been executed by duly authorized
officers of each corporation as of the date first above written.

BARNETT BANKS OF FLORIDA, INC.

E s

By
Charles E. Rice
Chairman and President
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