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' TICLES OF G
(Profit Corporations)

The following articles of merger are submitted in sccordance with the Florida Buziness Corporation Act,
*ﬁ;‘l*?g’"g‘ g
Y.
(I icorsny/ mppiicaisie) ‘

pursuant to section 607.1105, F.5.
First: The name and jurisdiction of the gurvivity cotpotation:

Furiadict

Name
Boston Private Finzncisl Holdings, Inc.
Massmchoaity
Second: The name and jutisdicton of sach prevglng corporation:
Name Turiadiction
Gibraltar Firaneisl Corporation o - wepiiota
Florida POOMKYTI44%

Third: The Plan of Merger is attached.
Fowrth: The merger shull become effective on the date the Articles of Merget are filed with o= Florida

Depariment of State.
£05 __ {Bnter n procific date. NOTE: An effective date cannot be prior to the date of Mling or mars
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thian 90 days in the firture,)
Fifih: Adoption of Merger by prviving corporation - (COMPLETE ONLY ONE BTATEMENT)
The Plan of Merger was adopted by the chareholders of fhe gurviving cerporstion on
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The Plan of Merger was adopted by the board of divectors of the sutviving worpmﬁo-nm
and shareholder approval was not required,

Spxit 18, 2005
Sixth: Adoption of Merger by merging corparation(s) (COMPLETE ONLY ONE STATEMENT)
Tte Plan of Merger wag adopted by the shureholdar of the merging corporntion(y) on,_August 16, 2008

The Plan of Merger was adopted by the board of directors of the merging nmpmﬂmi(s)oﬁ
and shareholder approval was not requirsd.

(Attach additional theery i necessary)

T - 127302 & T Byvies Oulise
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Holdings, Inc.
Gilraltar Financial Corponttien 2 -
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The following plen of metaer is submitted in complinoee with section §07.1101, F.8. and in accordance
with the Iaws of any other applicable jurisdiction of incorporation,

First: The name and jurisdiction of the gyrvjving corporation;
Name Jurisdiction

Bowton Private Finacincl Holdings, Ins,
 Maksaciugpcts

Secend: The name atid jurisdiction of each mperging cotporation:

N Turladicti
Gibraltar Finsnciel Corporation Flodds

Third: The terma and comditions of the merger sre as follows:
Plense gee mrachonetit,

Fourth: The manner and hagic of converting the shares of each corporafion into ghares, obligntions, or other
aecurities of the surviving corporation or sury other corporation or, in whele o in part, into cash or othes
property and the manner and basis of converting righis to acquire shares of each corporation into rights to
acymire shares, obligations, or otber securities of the gurviving or aoy other corpomution or, in whole or in part,
into cach or other property are a3 follows:

Plenrs ses ritachment.

(Artach addirional sheaty i’ necessary)
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m;-?:mm to the articles of incorporation of the mrviving corporation are indicated below or attached as sn
exhibj

QB

Rostated articles are atinched:

Onther provisions relating to the merger ave ax foliows:
Bleate ye¢ atinchmiént.

FLOAN « FUEA0T C Sy Ontine
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PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated ag of April 18, 2005 (this
“Agreement™), by and betwveens BOSTON PRIVATE FINANCIAL BOLDINGS, INC.. «
Mansachuseits corporation (fhe “Buyer™), and GIBRALTAR FINANCIAL CORPORATION
1 savings and Joan holding company regigtered under the Home Ownet's Loan Act of 1933 and
incorporated in Florida (the “Seller}.

WHEREAS, the Buyey and the Seller have entered into an Agreement and Plan of
Merger, duted 25 of April 18, 2005 (aa such agreement may be subasquentiy amended or
mpdified, the “Agreement and Plev of Merger™), providing for the Seller to merge with and into
the Beyer; znd

NOW, THEREFORE, the Buyer and the Seller herehy agree ag followes;

AMERTICLE k
THE MERGER

1.1 THE MEIRGER.

The constituent entitiea to the Merger stall be the Buyer and the Selter. Subject to the
terms and conditions of this Agrevment and the Agreement and Play of Merger, in accordancs
with the provizions of the Massachusetts Business Corporation Act (the “MBCA™) and Chapter
607 of the 2004 Florida Statutes {the “Florida Statytes™, st the Bffactive Time (as defined in
Section 1.2 hereof), the Seller shall merge with and into the Buyer. The Buyer shall be the
surviving entity of the Merger (sometimes referred to herein as the “Surviving Corporation™
and, following consummation of the Merger, shall continue ite corporate existence under the
tawy of the Commonwealth of Massachusetts. Upon consummmtion of the Merger, the soparate
corporate exigtenice of the Seller shall csase by operation of law,

L2 ErrecTivi TIME.

The Metger shall become effective at the time and on the date get forth In the articles of
merger (the “Axticles of Merger) after the Articles of Merger are received for filing and
subsequently endorsed by the Secretary of State of the Commonwealth of Massachusetts. Tha
term, “Effective Time™ shall be the date and time when thengarbeoamuaﬂ‘mvus et forth
inthe Arficles of Merger.

13  ESFECTS Of THE MEROER.

At and after the Effective Time, the Merger shall have the ¢ffects provided herein and in
the applicable provisions of the MBCA and the Flozids Statutes, At and after the Effoctive Time,
all rights, privileges, powers and franchises and all property and asgets of every idod snd
description of the Seller shafl be vested in and be hald and enjoyed by the Surviving Corporation,
without further act or deed, and ali the estates and interegts af every kind of the Seller, inchuling
all debta due to it, shall be as effoctively the property of the Surviving Corporation as they were
of the Seller, and the title to any real estate vested by deed or otherwisge in the Seller shell not
Tevert or be in any way impaired by reason of the Megger; and all rights of creditors and liens

LIBCIIA41208.3
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upon any property of the Seller shall be preserved unimpaired and all debg, liabilities and duties
of the Seller shall be debts, lisbilities and daties of the Surviving Cotporation and may be
enforced egainst it to the wme extent as if said debts, lishilities and duties had besn incurred or
copiracted by it.

4  ADDITIONAL REGULATORY REQITREMENTS

The merger shall not be effective unleys and until all regulatory approvals required to
consummate the Merger shall have been obtained and all staitory waiting pericds in regpect
thereof shali have expired.

ARTICLE 11 _
CONVERSION OF SHARES AND RIGHTS TO ACQUIRK SHARES

il CONVERSION OF THE SELLER'S COMMON STOCK

At the Effective Time, by virtue of the Merger and without sny action on, the part of the
hoider thereof, each share of the Seller's cominon stoek. issued and cuistending itnmedistely
prior to the Effective Tims, other than certain shares of the Seller’s commmon stock (i) owned or
held by the Buyer or the Seller, owned or held in a bona fide fduciary or agency capacity or in
satisfhction of a previously contracted debt, (ii) beld by 2 stockholder who has properly oxearcized
his appraisal rights under Section 607.1303 of the Florida Statuies, and (iii) izamed pursuant to
the Seller’s employee stock purchase plan aftec the date of the Agreemtent and Plan of Merger,
shall be converted imio the right to recoive aptoximstely $201.81 i value in the form of ¢ash,
common stock of the Buyer, or a combination thereof, subject to the election and allocation
procedures and other provisions of the Agresment and Plam of Merper,

2.2 CONVERSION OF RIGHTS TO ACQUIRE THE SELLER'S COMMON STOCK

At the Bifective Tins, the Buyer shall assume any optiots, warrsnts or other rights to
acquire the Seller's common stock (the “Seller Options™) outstanding immedistely prios to the
Effective Time. Such asstumed Seller Options shall be exercisable for 2 proportionats munber of
shares of the Buyer’s common stock 8t an exercise price proportionate to the price of the Sefier’s
comzmon stock in relation to the Buyer’s eormmon stock as get forth in the Agreemient and Pisn of
Merger.

ARTICLE 1II
SURVIVING CORPORATION

N | ARTICLES OF ORGANIZATION AND BYLAWS.

The Articles of Organization of the Buyer, as in effsct immediately prior 1o the Effective
Time, shall ba the Articles of Organization of the Surviving Corporation, until thereafter
amended as provided therein in sccordance with applicable law. The Bylaws of the Buyer, ag in
effzet immediately prior to the Bffective Time, shall be the Bylaws of the Surviving Corporation,
until thereafter amended a5 provided therein and in sccordance with applicable law.

LIBCT2851206,3
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At the Effective Trme, the name of Surviving Cotporation shall be “Bogton Private
Financial Holdings, Inc.”, until thereafter changed or amended in accordance with applicable 1aw
and the Articles of Organization of Surviving Corporation.

ARTICLE IV
REPRESENTATIONS

Ench of the Buyer and the Sellsr represents that this Agreement has been dnly anthorized,
executed and deliverad by such party and constitutes a logal, valid and binding obligation of such
pacty, enforceable againe it in accordapce with the terms herecf.

ARTICLEV
TERMINATION

Consummstion of the Merget conternplated herepnder is conditionsd upon the
satisfaction of il conditions set Forth in Article VII of the Agreement and Plim of Mergee mnd the
consununation of the Merger. Thiz Agreement ahatl terminate and forthrwith become void
automatically and without any action on the part of the Buyer or the Seller immedintely upon the
termination of the Agteement sid Plan of Merger in accordance with Article VIII thereof or if
the Merger s not congummated, agd there shall be no fusther linbility on the part of the Buyer or
the Seller upon such termination.

ARTICLE ¥I
MISCELLANEOUS

Thiz Agroement may be executed in counterparte, all of which shal] be considered one
and the gme agreement and chall become effective when counterparts have been signed by each
of the parties and delivered to the other parties; it being undemtond that ] parties need not sign
the game connterpast.
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