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The following articles of merger are submitted in accordance with the Flocda Business
Corporstion Act, purstank to section 507.1105, B.5.

Firat: The name and jurisdiction of the syrvivige corporation:

Namg Jurisdiction W
Valrico Bancorp, Ine. | Plofda PRGON000731
Second: The name and jurlediction of each perglng corpoation:
Name Jugisdiction

I knower applicabic)
YBiMergerSubJne, Flowin POAOOOLIGATS

Third: The Plan of Marger is attached.

Fourth: The merger shall become effective on

Fibth: The Agreement and Plan of Mesger was ndopted Try the shareholders of the

surviving corporwtion
on Noveiber 9, 2004 by resolwtion in accordmios with the provisions of Section 607.0704 of the Florida
Stamtes,

Sixth: The Plan of Merger wxs adopted by the sbareholder of the merging corparation on October 4, 2004
by writteo consent in sccardance with the provisions of Saction §07.0704 of the Florida Statutes.

(Arrack additional sheess if nocessary)

P.B82
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F MERGER
(Moo Swhaldiaries)

The following plan of merger is submitied in compliance with section 6071101, F.$5. and ir accordance
with the laws of any other sppHcable jurisdiction of incorporation,

First: The name and jurisdiction of the syryiving corpoation:

Name Jogisdiction
Yalrico Bapcorp, Tng. Flodda

Sscond: The name and jutisdicion of each gresying corporation:
Name Jyrisdiction

Third: The terme and conditions of the merger are ag follows:

Please soe the Agreement and Flan of Mesger attached hexeto ws Bxhibat A

Fourth: The manner and basis of converting the shanes of each corporstion into shares, obligetioosy, oc
other tocwrities of the surviving corporation o' any other corporatlon or, in whole or in part, inio cash Or
other propesty and the manner st besis of converting rights 1o acquire shares of each corporation into
rights to aoquirs shares, obligations, or other secarities of the murviving or any other corpomtion of, in
whole o e pact, into cash o other property sre ag follows:

Ploase sec the Agreement and Plan of Merger attnched hereto as Exhibit A.

Artach additional sheert if necessary)
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THE POLLOWING MAY BE SET FORTEIIE APPLICARIE.

Am@ummuﬁd«ﬁmhdmemﬁmgmmmwwwmwum

Not Applicable.

OR

Foastated anticies are atinched:

Not Appliczbis.

Other provisions rolming &0 the merger ars as follows:

MNoce.

TAWSOST LiCaing PrivaserCry, Artcles of Merge. oo
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AGREEMENT AND PLAN OF MERGER
* BETWEEN
VALRICO BANCORP, INC. AND VEI MERGER SUS, INC.

THIS AGREEMENT AND PLAN OF MERGER (the "Merger Agreement™, dated sz of Ocicber
4, 2004, is hercby cutered into by and between VBL Merper Sub, Ine., a Flodda cosporstion ("Meeper
Sub"™), and Vakico Bancorp, Inc., a Florida cotporation (VBI™).

BECITALS

Merger Sub is & corporation duly oxganized, validly existing and in good standing under the iswe of the
State of Floride, As of the datz horeof, the authorized capital stock of Merger Sub consiste of 100
shuoes of Common Stock, no par valu: ("Merget Sub Common Stock™), of which 100 shares are issned
md outstepding. VBI is 2 corporation duly organized and validly existing under the laws of the State of
Floride. As of the date hereof, the authorized capital stock of VBI consists of 1,000,000 shares of
comnon stock, no per valve ("VBI Corrxnon Stock™), of which 325,150 shares are presently issued and
outstanding, The rtspective Boards of Directors of VBI and Merger Sub deem the Mexger Agreement
advisable and in the best interests of each such corporation and their respective sharehaldess, The
respective Boards of Directors of VBI and Marger Sub, by resofutions duly adopeed, have epproved the

MﬂprAgmmwldhaveeadxmmmndudmaﬂmMmAgtmbemwdbym
secive hareidns a b coch e s Mesger Agremtbe s o sprovl

by theit respective sharcholders, Sharcholders ofVBImﬂdm&m&mdfw&lhmeﬂmﬁM
to voie to spprove the Merger Agreement. Except in cormection with the exercise of stock options, the
number of shezes of VBI Coomnon Stock and the nuomber of shares of Merger Sub Conmmon Stock are
nat subject ko change befors the Effective Time (23 hegeinafter defined). Therefore, in consideration of
the premises and the mutual covensnts mnd agreements herein contained, the partiex hereto hereby
covenant and agree s follows:

ARTICLE X
THE MERGER.

1.1 The Merger. Subject to the terms and conditions of this Merger Agreement, aad in accocdmos
with the Florida Buginess Carporation Act {the "Tlogida Act™), at the Bffective Tims {ne defined in
Section 1.2), Merger' Sub shall merge (the "Merger™) with and inte VBT and VBI shell survive the
Merper snd shall continue its corporate existence wnder the laws of the Stele of Flodta, Upon
consummation of the Merper, the separate corporste exisience of Merger Sub ahafl kerinate and the
name of the Surviving Corporation shall be "Valico Bancorp, Inc.” .
1.2 Effective Tioe. As 3000 25 is reasonably peacticable after the date hereof, sfier approval of this
Mocger Agreemeat by the sharsholders of the constitient corporations snd after the teceipe of all
required regulatocy approvals and the expirstion of any stetubory weiting peziods, aticles of mexger

F.06
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mesting the requirements of Section 607.1105 of the Florida Act shall be filed with the Flovida
wwm&w.mwmnmmwmmﬂmm
articles of merger bave been filed with the Florida Department of Siate or as otherwise specified in the
actickes of merger.

L3 Effocts of the Mierger. At smd after the Effective Time, the Merger shall have the effects set forth
in the Florida Act.

14 Trestmieot of VBI Commaon Stods Coaveralon of Merger Sub Common Stock.

(n) At the Effective Time, by virmee of the Merger and without 2ny action an the paet of any
Mkhofwﬂmof%lmmmﬁmﬂmﬂmmmmmm
share of VBRI Common Stock owned of record by 2 Qualificd Hokder (a3 hereinafler defined) shall
remain igsued and outstanding s a share of common stock of the Surviving Corporation. (if) Ench
lsztied and outstanding share of VAI Common Stock owned of record by a Disqualified Bolder (38
hereinafier defined) shall be comveried imfo the right to receive cash from the Surviving Corpesation, in
the amount of $53.00 per share (the "VBI Mager Consideration™) and, thereafier, Disqualified Holders
shmfl cense o have any rights as shareholders of VBI or the Surviving Corporation exoopt such tights, if
amy, 23 fhey may have pursuant 10 e Florida Act, and, except as aforesald, their sole righe shall be: the
right to.receive the VBI Marger Consideration as afwesaid, without interest thereon, upoty susrender to
the Surviving Corporation of their certificates which therctofore represented shares of VBI Common
Stock.

() At the Effcctive Time, by virtue of the Merger and without any action on the part of the
holder of sty Merger Sub Common Stock, each issned shave of Merger Sub Common Siock shall be
corrvertod imto the right o receive cash from Bis Surviving Corporstion in the amount of $1.00 per
share, and the holders of certificates repwesenting such shares shall ceace fo have wy righis an
shereholders of Mesger Sub o the Surviving Corporation except such rights, if any, a3 they msy have
pursosnt 1 the Florida Act, and, except as afioresaid, their sole right shiall be the rigint to receive cach as
afresmid, without interest, apon surrender to the Surviving Corpovation of their certificates which
theretofore represemied shares of Merger Sub Common Stock.

(<) In no wvent shall any Holder holding of vecord as of the close of business on the Sharehokler
Meeting Date (28 hereinafler defined) of more than 100 shares in the aggregnie be entitied %0 receive
any VBI Merger Consileration with respect o the shares 90 held. t shall be a condition precedent to
the right of eny Holder br meosive VBI Mexger Contidrration, I any, peyahle with respect to the: shares
held by sach Holder that such Holder cortify o VBI in the letter of wansmittal delivered by VBI that
such Holder held of record as of the close of business on the Sharcholder Meating Date 100 or fewer
shares in the sgmropaic,

1.5 Disoenters” Rights, All Disqualified Holders shall be entitled to all rights and priviieges allotted to
dissenting sharefolders under Section 6071302 of the Floda Act To excreise such rights, a
disacoting shareholders shall be required adbiere to the dissent and appraisal procedhares provided imder
Section 607.1320 of the Florida Act,
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15 Cerinin Definttions,

{2) The temn “"Qualified Hokder” shall meaa a2 Bolder of VBY Common Ssock who bolds of
oord ag of the close of business on the Shereholder Mesting Dabe more than One Hundeed (Y00)
shares of VBI Common Stock.

() The teem "Disqualified Holder” shall mean a Holder of VBI Common Siock: who is not &
Qroalified Fokler.

{c) The term "Hokler" shall mean any necord hokler or holders of VBI Comimion Stock who
would be desaned, under Rote 12g-5-1 promuigated vnder the Sacurities Exchangs Act of 1934, as
smended, 10 be a single "person” for parposes of determining the nomber of Tecord shareholders of
VBI.

1.7 Resolution of Imwes. VBI {(along with any ottvw peraon of enttty tc which & mxy delegate or sgeign
any respenreibility or task with respect teredo) shall heve full discrotion snd exclusive sthority (sobject
o I right and power 10.90 delegate or sasign such suthority) to (i) make such inguiries, whether of any
VBI sharcholder(s) or ofluxwise, ay it mey deom approprizle for puspoecs of this Astiele ¥ and (i)
reecive and determing in its sole discretion, all ambigninies, questions of fact and interpretive and other
meathers relating to this Article ¥, inchxding, without lirnatation, sty questions & to the number of shares
held by any Holder immedistoly prior i the Efictive Time. All determinations by VBI ander this
Article I shw]) be finel and bimding on all parties, snd no persot or entity shall have any reeourse against
VBI or any other person o entity wikh respect theeeto,

For purposes of this Article T, VBI may In ity sole discretion, but shell not heve any obligation
to da 90, () premune that sy shares of VBI Comimon Stock beld in a discreds acconrd aee held by a
pascn diztdoct from any other pecson, notwithstanding thee the registersd Hokkar of & sqperale disoeie
account has the satme or & similar name s thee Holder of & scpieste: discrese acoount; and (i) sggregaic
the shewes held by aay person or persons thet VISI detenmines 1o constituts  single Holder for purposes
of determining the number of shares held by such Holder, :

1.8 Axtickey of Incorporation. The Articles of Incorparation of VBI in effect as of the Effieciive Time

shall be the Artcles of Incorporation of the Surviving Corporation sfter the Morger until thereatier
amended in accordnnce with applicable law, ‘

1.9 Bylawn. The Bylaws of VBI in effect as of the Effective Time shall be the Bylaws of the Surviving
Corporation alter the Merger il theresfier amended in accordance with appiicable Lew.,

1.10 Board of Directors of Sarvivimg Corporetlon. The directors of VBI hmmedisely prior to the
Effective Time thall be, fron and after the Effective Time, the directors of the Surviving Cosparation
unti} their respective successors shall have been elected or appointed snd qualified or urkit thelr enriler
wwmu:mlinmmmmmwmmmmmﬁmdnmm

L1 Officers. The officers of VBI mmanedistely prior to the Bffiective Time shail be, fiom mudt sfier the
Effective Time, the officers of the Surviving Cocportion unti] their respective successors have been

P.@g
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duly elected or sppointsd and quatified or unti] their carficr desth, resignation or removal in accordance
with the Surviving Coeporation's Asticles of Incorporstion and Bylaws,

ARTICLE IT
STOCK CERTIFICATES

2.1 Certificxtes Held by Qualifisd Holders. From and afier the Effective Time, cetificates
representing shares of YEI Common Stock held by a Quralified Holder shall be desyred o evidence the
same mamber of sheres of Common Stock of VB, as the Surviving Comportation, which they

theretofore represeriad,

2.2 Certificates Held by Disgualified Holders or by Holders of Merger Sob Commen Siack. Until
presented b the Surviving Corporation, cettificates which theretofive ropresented shares of VBI
mmmwumummmmmmmwmm

SubCunmmSmksimllmlymdmwﬂw Tight o receive cash a8 herelnabove provided. Upon

feitin B i leimofm'ﬂﬁﬁmwhrhﬂﬂmfmmmwm

Cotnnon Stock held by 2 Diisquatified Holder or which therctofore reprcsented shares of Merger Sub
Omrmm&ﬂ,%ﬁnﬂbpddmmmﬂhw@hnﬂhuﬂwdﬂltwuﬂﬂﬂipmﬁb
Article 1 of this Mergor Agrocment. NO inbarest shall be psyoble on any cash disfributsble pursuant o
thiz Merger A greement,

ARTICLE T
GENERAL FPROVISIONS

3.1 Termination. Notwithetandiug anything herein to the coutrary, the Board of Directors of Merger
Sub or the Board of Dirctors of VBI at any time prior to tho fling of the Articles of merger with the
Florids Department of State may serminate this Mevgar Agreement. This Merger Agroement aball be
automatically terminated if (i) the Shareholders of VBT fail to approve the Merger and the Merger
Agreement at a anrual meeting of sharehokders of VB! to be held on such date s shall be determined
byﬁmedofDmﬁVBl(ﬂw‘MmeMemgMﬂ,mﬂDmMyoroﬁm
ageocy (if amy) which must approvs the Merger, bes ot approved the Merger pricr to Deccmber 31,
2004, If rerminsted as provided in this Section 3.1, this Merger Agreement shall fisthwith become
wholly void and of no further force and effket,

3.2 Counterparts. This Merger Agroament may be execuied in connterparts, all of which shall be
considered one and the same agreemont and shall become effective when countorparts have been
signed by wach of the parties and deliversd to the other parties, it being understood that all parties need
not algn the St countstpart,

3.3 Governing Law. mkhﬁ'gummnhgwmmdemwihﬂm
toews of the Stase of Florida, without regand to any spplicable conflicts of Mw.

Mhmﬂmut&:bgmbmnpﬂmmﬂupplmbklaw this Merger Agreensent muay be amendod

- wmmmwmmwmwﬁwnmmwmuwm

betors or after approval of the mattets presented in conmection with the Mexger by the shareholders of
Mesger Sub or VB provided, howevey, that after any approval of the transactions contemplased by this

P.es
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Merpey' Agressnent by the respective sharcholders of Menger Sub or VBI, there may not be, withcut
furtter approval of such sharsholders, any amendment of this Metger Agrearnant which (f) akexs or
changes the amount or the form of the consideration 1o be delivered o the holders of Merger Sub
Common Stock or VBI Common Stk herevnder other than as comtemplsted by this Merger
Agreempent, () abers o changes amy term of the Articles of Incorporation of the Surviving
C@uﬁmu(ﬁﬁm\mm&:hddnﬂmyclmmmofmdmyoﬂnm
corporations,

This Mcrger Agrecment inay 1ot be amended except by an nﬂtmmcm'hwnﬁngs@nd
on bebalf of each of the parties heretn.

IN WITNESS WHEREOF, Meager Sub and VBI have camsed this Merger Agresment 10 be cxecured
by their respective duly authorized officers as of ihe date first above writben.

VBI MERGER SUB, INC. VALRICO BANCORP, INC.

o Pptahea e o Bote fom o=

f J.E.Mclmn,lll.Prwdm&CBO ﬂtMclm , IT1, President & CEO

TOTAL P.18



