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R PR ARTICLRS O: MERGER e FILED
B VR Merging SO W iy,
S e * " PLORIDA COAST BANKS, INC. 23 A 40
LT e » ) . into SECRTTAFr L 37ATE
e v ! BARNMETT BANKS O PLORIDA, INGALLAHASSZZ 7igrma
s with Barnett Banks of Florida, Inc. it
’ e as the Surviving Corporation

: Pursuant t6 gection 607.224 of the Florida General Corpora-=
“tion Act, these Articles of Merger are adopted by Florida Coast
Banks, Inc. {("Florida Coast") and Barnett Banks of Plorida, Inc.

‘rBartht‘).

e - 1. FPFlorida Coast, a Plorida corporation, shall be

' merged into Barnett, a Plorida cornoration, Barnett shall

. ba the surviving corporation. The merger shall be effective
at 11:59 p.m. on June 30, 1984,

S 2. A true copy of the Plan and Agreement of Merger
- ' {the "Merger Agreement") between Barnett and Florida Coast
is attached hereto and is made a part hereof.

fi o 3, The Merger Agreement was adopted by the directors
‘S of Florida Coast on May 30, 1984 and by the directors of
: Barnett on May 16, 1984,

4. An aggregate of 2,745,121 shares of Florida Coast's
common stock are outstanding on the date hereof. Barnett
owns 2,681,409 shares of Florida Coast's common stock. NoO
shares of Florida Coast's preferred stock are outstanding on
the date hereof, Neither Barnett nor Florida Coast is
required to obtain shareholder approval of the merger since
Barnett owns more than 90% of Florida Coast's capital

stock.

o 5. A copy of the Merger Agreement was mailed to each
of Florida Coast's sharehclders on May 30, 1984,

IN WITNESS WHEREOF, these Articles of Merger have been
executed on behalf of the constituent corporations as of this
eaﬁ ‘day of Uunﬁ, 1984.

! BARNETT BANKS OF FLORIDA, INC.

By§§2ﬁL4!&' 3{:25551_

.1ts President

L Its cretary
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Attest:

1 ffn i iéccretary
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S _{Corporate Seal)

STATE OF FLORIDA
COUNTY OP DUVAL

The foregoing instrument was acknowledged before me this

27™ day of June, 1984, by _Hi bl as
reTan of Barnett Banks of Florida, Inc., 2 Florida
corporation, O alf of the corporation.

D Ll

Notary Public

My Commission Expires:

MY COMMISSION EXPIRES
JULY 28, 1038

STATE OF FLORIDA
COUNRTY OF _BROWARD

The foregoing instrument was acknowledged before me this
ogth day of June, 1984, by as
of Florida Coast Ban%s, inc., a Florida corporation,

President
on behalf of the corporation.
.-Jl
Notary Pubkiic

My Commission Expires:

P , RMOTREY FUBLIC STRTE CF FLCRTTA
7 BY CONALSEICN CHP, R0 7, 1982
BUOMOLD WREQ SEREWAL INS. 13D,
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" wuis PLAN AND AGREEMENT OF MERGER is wade this 30th day
. of May, 1984, by Barnett Banks of Florida, Inc. {"Barnett”), a
Florida corpotation, and Plorida Coast Banks, Inc. {“Florida
Coast®), a Plorida corporation, :
co T . _
\ L RECITALS

‘ Barnett and Florida Coast are corporations duly organized
_ and existing, under the laws of Florida. The authorized
- capital stock:of Florida Coast consists of 5,000,000 shares of
common stock having a par value of $1.00 per share, An
aggregate of 2,745,121 shares of Plorida Coast's common stock
are currently, issued and outstanding., Barnett owns 2,681,409
ghares ot Florida Coast's common stock. 7
: ‘.'";-'r—,,:)‘i‘?"?i‘éi?" S . ' .
: The parties wish for Florida Coast to merge with and into
Barnett on. the terms and conditions set forth herein.

. wow:” JfﬁERBFORB. Barnett and Florida Coast agree as
- followsse- :

1. Merger, Morida Coast shall be merged into Barnett,
Barnett sﬁafl continue as the surviving corporation (the

*gurviving qo;poration') as follows:

S af’ 3ftective Time. The merger contemplated by this
Aqreemun:~ snall become effective upon the filing of
appropriate Articles of Merger with the Florida Secretary
of ‘State, The date and time of such effectiveness are

( ;qu:grfqgﬁgo herein as the “Ettective Time".

6f' Governing Zaw. The laws of Florida shall govern
the surviving corporation.

T Ca Articles of Incorporation. The Amended and
Restated Articles of Incorporation of Sarnett shall
continue on and after the Effective Time as the Aaended

". and’ Rastated Articles ot Incorporation of the surviving
- corporation. :

. 4. Bylaws. The Bylaws of Barnett, as in effect at

the Bffact*ve Time, shall continue to be tie Bylaws of

:20 :utvivinq corporation until amended as provided
erein. '

e. Directors, Officers and Agents, The officers,

directors and resident agent of Barnett at the Effective

* pime shall continue to serve as the officers, directors
* T and resident agent of the surviving corporation.
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% : At the Effec-
Tine, the . separate existence corporate organiza-—
“plorida’Coast shall cease, and it shall be merged
nett, . Barnett. shall:thereafter succeed to and
'all . the". .ptoperties; rights, ~privileges,
niti powers, - and franchises of Tlorida Coast,
Jetts ghall further be subject to all of the debts,
ilities, .cbligations, restrictions, disabilities and
|68 'of Plorida Coast.

o o ’

ey " Conversion of Stock. The mode of implementing the
;mrgery(tﬁc *Herger®) provided in this Agreement is as fol-
owss | )

-

- i e
I ! *

T . " a. -Common Stock of Plorida Coast.

a "'r"ﬁ'.r“ ) : =
5% (3), | Cancellation., At the Effective Time, the
_ .. tollowing shares. of Florida Coast's common stock
~ 7 than~ 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
ghares of Florida Coast's common stock which are
then held in Florida Coast's treasury; and (bbd) all
shares of Plorida Coast's common stock which are
) ¢ then held by Barnett, The holders of such shares
" . ' shall not bhe entitled to receive cash, stock, or
T " *."other consideration upon the cancellation of such
’ - shares. , '

. % (41) Conversion, ~All shares of Florida Coast's

. common stock issued and outstanding at the EBffective

,:Time, other than shares which are to be cancelled

‘purguant to the foregoing subparagraph and other

than shares with respect to which dissenters rights

. have been validly elected pursuant to the Florida
b7 General Corporation Act, shall be referred to herein
R . Y'as’ "conversion shares® of Florida Coast's common
- = gtocks Bach conversion share of Florida Coast's

, common .stock- issued and outstanding immediately

Vo prior to the Effective Time shall, by virtue of the

) Maerger and without any action on the part of the

*. ' record holder thereof, be converted into the right

i receive, upon surrender of the certificate
representing such share, the sum of $27.50 in cash

‘thereon,

- © (411) --Procedure. Promptly after the Bffective
- . Time of the Merger, the surviving corporation shall
. mail. to edch' record holder, as of the Effective
Time, -of an outstanding certificate or certifi-

. ‘cates,  which prior thereto represented conversion
~ :shares of Florida Coast's common stock, a letter of
: . transmittal and ‘“instructions for effecting the
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payable to the holder thereof without 1interest
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-_“slurtondcr ot such cﬁrtlticato or certificates for
%7 conversion thereof,’ The letter of transmittal shall
o specify that 'delivery shall be effective, and risk
Ly Yt ofiloss and title. to; such certificste or certifi-
S A ;cates’ shall pus, ‘only upon proper delivery of such
*&jﬁf-~ *%acertilleatt - certificates to the surviving
+ eorporation: and .shall’ include instructions for

gaa‘ -effecting the~ sirrender of such certiticate or
" : *3 ‘%ctrtlltcatu ‘for the .conversion thereof. ffpon
Hh- S . ‘'surrender ' to ..the surviving corporation of such
I ccrtiticntu or certificates, together with such
e Tl " letter of transaittal, duly executed, the surviving
e corporatton "shall promptly pay  to the person
R »~¢nt1t1¢d thersto the amount of car;h to which such
T DL T person. 18 “antitled! hereunder. WNo'. interest will be
" Y iipaid” or'v.acerued on the cash payable upon the
407 gurcender-. of “the certificote or cecrtificates. It
< payment is'to_be wmade to a person cother than thé one
" - in - whose name -the surrendered certificate is
‘reqlstcrod, the certificate so surrendered shall be
properly andorsed or otherwise be in proper form for
transfar, 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
reqistered holder of the surrendared certificate.
Until surrendered in accordance with the provisions
of this paragraph, the certificate or certificates
which imaediately prior ¢to the Effective Time
‘represented conversion shares of Plorida Coast's
common stock shall represen: for all purposes the
right to receive $27.50 in cash =multiplied by the
nunber of sharec evidenced by such certificate or
eertiticates.

3

. (w) Reqls!:rai:lon. Aftot tha Effective Timne
v . of the Merger, no further transfers of #?lorida
Coast'’s common stock shall be registered on the

reco‘rd: of Flor:l.da Coast.

T B Capital Stock Of Barnett. None of the shares of

Bame*t's "~ capltal stock issued and outstanding at the

Effective Time shall be changed or otherwise converted as

a-result of the Merger. All of such shares shall remain

S issued &nd outstanding ‘shares of capital stock of
: - - Ba:nctt. .

3.‘ D!ssenters' Rights, 'As scon as practicable after
ot adoption of resolutions approvin this Plan and Agreement of
Herger by, the ‘diréctors of Barnett and Florida Coast, a copy
£3 th;s Plan, and Agreoment of  Merger shall.be sent to the

by

L EecoEd holderg ‘of . the common stock of Florida Coast. Share-

_ *sholde¥s diuenting “from: the ‘Merger are entitled, .if they
., ‘compl¥’ with . the provisions . of Section 607.247, Plorida
& be paid the fair value of, their shares of Florida
stock pursuant !:o \‘.ht

pmvisions of such -
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‘e Purt er. ABsurances. If at any tine the surviving

‘eoi.'poutlon' cEaIf"'" consider or be advised that any further
- deed, assignment, conveyance or other instrument of transfer
‘o¢ other action is necessary or desirable to vest, perfect, or

confirm, of record or otherwise, in the surviving corporation
the title to any property, assets or rights acquired or to be

‘acquired by 'or as & result of the Merger, the proper officers

and- directors of Barnett and Plorida Coast shall be and they
hereby are severally and fully authorized to execute and
deliver such deeds, assignments, conveyances or other
instruments of transfer and take such other action as may be
necessary or proper in the name of Barnett or Florida Coast to
vest, perfect or confirm title to such property, assets or
rights in Barnett and ctherwise carry cut the purposes of this
Agreenent,

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

6. Amendment. Any of the terms or conditions of this
Aqgreement may be modified or waived at any time before Arti-
cles Of Merger are filed with the Secretary of State of
PFlori®a by the party which is, or the shareholders of which
are, entitled 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 resclutions of the directors
of Barnett and Florida Coast and has been executed by duly
authorized officers of each corporation as of the date first
above written.

BARNETT BANKS OF PLORIDA, INC.

8y: /s/ Charles BE. Rice
Chairwan and President

FLORIDA COAST BANKS, INC.

Byt /8/ Robert L. Kester
Chaicrman




