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ARTICLES OF MERGER
{(Profit Corporations)

The following articles of merger are submitted in accordance with the Florida Business Corporation Act,
pursuant to section 607,1103, Florida Statutes,

First: The nams and jurisdietion of the survivieg corporation:

Name Jurisdiction DPocument Number

{1t knoswn/ spglivable)

Coast Financlal Holdings, inc. Florida PO2000117334

Second: The name and jurisdiction of each merging corporation:

Name . Jurisdiction Document Nutnher

{if known/ gpplicable)

Coast Acquisition Comp. Florida PO70000585893

Third: The Plan of Merger s attached. -

Fourth: The merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State. )
OR. { Fi {Exnter a specific date. NOTE: An effective date sanao be preior to the date of filing of more

than 90 days afier merger fil€ dare.)

Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharsholders of the surviving corporation on November 26, 2007

‘The Plan of Merger was adopted by the board of directors of the surviving corporation on
_ and shareholder approval was not required.

Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on November 20, 2007

-
The Plan of Merger was adopted by the board of directors of the merging corporation{s) on L =5
and shareholder approval was not required. = ’f_,%
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Seventh: § FQ CORPO N .
MNarng of Corporation Sigagture of an Officer or Tyesdd or Printed Nama of Individual & Titls
Q'[[CC!O[‘ _

Coast Financial Holdings, m@nﬁ Anne Lee - Acting Chief Execulive Officer

Coast Acquisition Corp, . Testance M. McCarthy - President
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Seventh: SIGNA REACHC ORATION
N tion lenature r
Diregtor

Coast Financial Holdings, Inc.

g 004/008

Anne Lee - Acting Chief Executive Officer

Coast Acquisition Corp.

M W“ Terrance M. McCarthy - President
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PLAN OF MERGER

This Plan of Merger, pursnant to Section 607.1101(2) of the Florida Pusiness
Corporation Act (the “FBCA™), describes the merger of Coast Acquisition Corp., a Florida
carporation, with and into Coast Financial Hotdings, Inc., 2 Florida corporation {the “Merger™):

{a) The name of each corporation planning to merge is:
(i) Coast Acquisition Corp., a Florida corporation (“CAC™); and

(i}  Coast Financial Holdmgs Inc., a Florida corporation (“CFHI” or the
“Surviving Corporation™).

CFHI will be the surviving corporation in the Merger.
o) The terms and conditions of the proposed Merger are:

) The Merger shall be effective on the date the articles of merger have been
accepted for filing by the Secretary of State of the State of Florida in accordapce with the FBCA
(the "Effective Time").

(ily At the Effective Time, (A) the separate corporate existence of CAC will
cease, (B) CFHI shal} be the successor or surviving corporation in the Merger and shall continue
te be govemed by the laws of the State of Florida, and (C) the separate corporate existence of
CFHI with 2]l its rights, privileges, immunities, powers and franchises sha}l continue unaffected
by the Merger. From and after the Effective 'I‘lme the Merger shall have the effects set forth in
the FBCA.

(i)  Pursuant to the Merger, at the Effsctive Time, the articles of incorporation
and bylaws of CAC in effect immediately prior to the Effective Time shall be the articles of
incorporation and bylaws of the Surviving Corporation until otherwise amended or repealed in
accordapce with applicable law. The directors and officers of CAC immediately prior to the
Effective Time shall be the directors and officéfs of the Surviving Corporation from apd afier the
Effective Time, each to hold officc in accordance with the articles of incorporation and bylaws of
the Surviving Corporation.

{c) The manner and basis of converting the shares of each corporation into cash of the
Surviving Corporation are as follows:

(i} AT the Effective Time, by virtue of the Merger and without any action on
the part of holders of shares of CFHI siock, each share of CFHI stock issued and outstanding
unmediately prior (0 the Effective Time (other than shares of CFHI stock canceiled as provided
below) shall be converted into the right 10 teceive 2 cash payment of §1.86.

(ify At the Effective Time all shaves of CFHI stock owned by CFHI as
treasury stock, held by any direct or indirect subsidiary of CFHI immediately prior to the
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Effective Time, or owned by First Banks, Inc., a Missoun corporation (the parent corporation of
CAQC), CAC, or any wholly-cwned subsidiary thereof, shall be cancelled and retired and no
consideration shall be deliverad in exchange therefor.

(iii}  The stock mansfer books of CFHI shall be closed, and no share transfers
will be permitted after the Effective Time. From and after the Effective Tume, by virtue of the

Merger and without any action on the part of the holders thereof, all of the shares of CFHI stock
existing immediately prior to the Effective Time shall cease to be outstanding and shall be

deemed canceled, and certificates previously representing such shares of CFHI stock shall
thereafter represent solely the right to receive the consideration payable pursuant {o this Plan of
Merger.

{iv)

At the Effactive Time, the cutstanding sharcs of common stock of CAC
shall be converted into an equal number of shares of the Surviving Corporation, so that

immediately following the Effective Time, the number of outstanding shares of cornmon atock of
Surviving Corporation shall be equal to the number of outstanding shares of commen stock of
CAC immediately prior to the Merger. Each certificaie evidencing ownership of CAC common
stock immediately prior 1o the Effective Time shall, as of the Effective Tume, evidence
ownership of such shares of the Surviving Corporation.

v

Any options or warrants to purchase shares of CFHI stock which are
outstanding immediately prior {o the Effective Time shall be canceled as of the Effective Time.
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