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ARTICLES OF MERGER
Merger Sheet

MERGING:

COUNTY FINANCIAL CORPORATION, a Florida corporation, G55858

INTO

REPUBLIC SECURITY FINANClAé CORPORATION, a Florida corporation,
65886

File date: December 2, 1 997

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 -
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GUNSTER, YOAKLEY, VALDES-FAULI & STEWART, P.A.
ATTORNEYS AT LAW
: - PHILLIPS POINT, SUITE 500 EAST
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W WEST PALM BEACH, FLORIDA 32401-6194
P.O. BOX 4587
WEST PALM BEACH, FLORIDA 33402-4587
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MIAM, FL {305} 276-5000

FT. LAUDERDALE, FL {§54) 462-2000
PALMBEACH, FL (561) 656-1980
STUART, FL {581) 288-1980
TALLAHASSEE, FL {J04) 222-5660
VEROC BEACH, FL (561) 234-1040

TELEPHONE (561) 655-1980
TELEGOPY (561) 6BE-567T

E. SMITTALFO

DATE: December 2, 1987

TO: Kelly Shank

FIRM: FL Bepartment of State

CITY, STATE: Tallahassee, Florida

FAX #: 850 922-4000

PHONE #:
FROM: Rese Carbone PHONE # (561) 650-0726
ORIGINAL FOLLOWS: na

' NO. OF PAGES TRANSMITTED (INCLUDING THIS COVER PAGE)......ooms &
PLEASE CALL IMMEDIATELY IF ALL PAGES ARE NOT REGEIVED

MESSAGE:

Por your telephane call, attached are the Articles of Merger. 1 would appreciate the December 2nd, 2:00
a.m, filing.

COnce again, thanks for your help.

THE INFORMATION CONTAINED IN THIS TRANSMIGSION 1S LEGALLY FRIVILEGED AND CONFIDENTIAL, INTENDED ONLY FOR THE USE OF
THE INDIVIDUAL OR ENTITY NAMED ABOVE. IF THE READER OF THIS MESSAGE IS NOT THE INTENDED RECIPIENT, YOU ARE HERERY
NOTIFIED THAT ANY DISSEMINATION, DISTRIBUTION, OR COPYING OF THIS COMMUNICATION 13 STRICTLY PROHIBITED, IFYOU
FECEVE THIS COMMUNICATION IN ERROR, PLEASE NOTIFY US IMMEDIATELY BY TELEPHONE (COLLECT) ANC RETURN THE ORIGINAL

HESSAGE TO US AT THE ABOVE LISTED ADDRESS VIA THE U.S. POSTAL SERVIGE, WE WILL REIMBURSE YOU FOR POSTAGE AND/OR
TELEPHONE EXPENSES INVOLVED. THANKYOU. .

GLIENTIMATTERY:
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ARTICLES OF MERGER

) - OF
_ COUNTY FINANCIAL CORPORATION
e ~ "INTO

REPUBLIC SECURITY FINANCIATL CORPORATION

Jr
-,

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation
Act, the undersigned corporations do hereby make and execnte these Articles of Merger for the

purpose of merging County Financial Corporation into Republic Security Financial Corporation (the
“Mesger™y. : '

(a)  The Plan of Mexger is as follows:

1. The name of each corporation to be merged is County Financial Corporation,
a Flcrida corporation (“CFC”), and Republic Security Financial Corporation, a Florida corporation

(“REFC™). The name of the surviving corporation is Republic Security Financial Corporation,

2. At the time the Merger is effective (the “Effective Time”), each issued and
outs anding share of the common stock of CFC, par value $.01 per share (“CFC Common Stock™),
ghal, by virtue of the Merger and without any action by the holder thereof, be converted into the

right to Teceive 4.807 shares of common stock of RSFC, par value $.01 per share (“RSFC Common

Stock™). No fractional shares of RSFC Cotmon Stock shall be issued. Tn lien thereof, each holder
of CEC Common Stock shall be entitled to be paid an amount in cash determined by multiplying the
holcer's fractional interest by the closing price of RSFC Common Stock on the Nasdag-National
Maricet System on the Effective Date. At the Effective Time, ¢ach issued and outstanding share of
REFC Common Stock shail remain issued and outstanding and unaffected by the Merger.

(b) The effoctive date of the Merger shall be December 2, 1997, at $:00 a.m.
(Bastern Time).

(c)  The Plan of Merger was duly adopted by the shareholders of RSFC on
Deczmber 1, 1997. The Plan of Merger was duly adopted by the shareholders of CFC on December

1, 1997.
. s
Dated: December 1, 1997. Py = _
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