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February 27, 1995

VIA FEDERAL EXPRESS

Florida Department of State

Division of Corporations

George . Firestone Building

409 Lust Guines Sirect CICICION L2 ] 20 10

Fallahasee, Florida 32399 R P T A e
AR LR PR AR LR LY POty

Ladies and Genllemen;

On behalfl of Florida First Federnl Suvings Bank, Panama City, Florida, enclosed
please find one (1) original and two (2) copies of the Certificate of Designation of
Registered Agent/Registered Office and the Articles of Incorporation for Floridu First
Bancorp, Ine. (the "Company"), as well as a copy of the letter granting the Company’s name
reservation request, for filing with your departinent as provided in Florida’s 1989 Business
Corporation Act, as amended. 1n addition, a letter from Florida Department of Banking
and Finance is also included approving the use of the name Florida First Bancorp, Inc.
Please file these documents with your department and send a certified copy of the
Company's Arlicles of Incarporation 1o our offices as soon as possible using the enclosed
Federal Express cnvelope. A check for $122.50 is enclosed to defer all filing fecs as well
as the fee for the certified Articles of Incorporation,

Should you have any questions, please do not hesitate to cull the undersigned or
Philip Ross Bevan collect at our offices at (202) 347-0300, Thank you for your prompt

assislance,
Very truly yours,  — 5
i — -
/ . //‘Z /e : '_::- - j-_":
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- [ A
Jeflrey R, Johnson 1 =
- — -1
Enclosures o EO
cc:  Andrew W. Stein SRR
Philip Ross Bevan, Esq. 3
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CR2E042

FLORIDA DEPARTMENT OF STATE
Sandra 1 Mortham
Secretary of Stale

February 9, 1995

ELIAS, MATZ, TIERNAN & HERRICK L.L.P.
734 15TH STREET N.W.

12TH FLOOR

WASHINGTON, DC 20005

The name FLORIDA FIRST BANCORP, INC. has been reservad {or 120 days
beginning February 9, 1995. The reservation number is R95000000591 and this
rasarvation is NONRENEWABLE.

A reservation is not a grant of authorily to use the name. il is only a withholding
ol a name from its avallability for use by ancther., When the proposed document
is submitted, the name will AGAIN be chacked against the records of the
Division and if still no conflict exists and all other requirements are fulfilled, the
resarvad name shall be filed as the entily name.

The Division of Corporations is a ministerial filing olfica and may not render any
legal advice. The Divislon does not adjudicate the legality of any corrporate name
or arbitrate disputes between entities. You may wish to raview other laws such as
common law rights, including rights to a frade nama: United States Code,
Federal Trademark Aci, Section 1051 (Lantham Act); Chapter 495, Florida
Statutes, Registration of Trademarks and Service Marks (Florida Trademark Act);
and Section B65.09, Florida Statutes (Fictitious Name Act).

If someone else submits the document for filing, it must have a copy of this letler
attached.

Should you have any queslions regarding this matter, please telephcne (S04)
488-9000, the Name Availability Section

Judy Eure Letter number; 395A000056892

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




FLORIDA DEPARTMENT OF STATE
Jim Smith

Secrotaty of State

The corporate name(s) listed on the attached must be approved by the DEPARTMENT OF

BANKING AND FINANCE before the Articles of Incorporation may be filed in this office. A let-
ter indicating their approval must accompany the Articles of Incorporation whan they ara sub-
mitted to this office for filing. You may contact the Depariment of Banking and Finance at the

following address:
DIVISION OF BANKING

The Capitol, Suite 1401
Tallahassee, FL 32301-8054

(904) 488-1111

INHSE 61 (7-80
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Febroary 8, 1995

PHUY ADMATERD AN I U

VIA FEDERAL EXPRESS

Florida Department of State

Division of Corporations O 5 q /
George E. Firestone Building 0@
409 East Gaines Street /900

Tallahassee, Florida 32399 95
ﬂ/é

Re: Florida First Bancorp, Inc

Deur Sir or Madam: b{/(_égf e M ,(LME'/LQ/BO.%’JWGZ
F$— 31
On behalf of Florida First Federal Savings Bank, located at 144 l-larriso'i; Avenue,
Panama City, Florida 32401, pursvant to Section 607.0402 of the Fiorida Business
Corporation Act, as amended, please reserve the corporate name "Florida First Bancorp,
[ne, for a one hundred twenty-day period. Enclosed herewith please find a check made
payable to the Secretary of State in the amount of thirty-five dollars for the filing fee.

If you should have any questions, please do not hesitate to contact the undersigned.

Name
Avnila

THE NAME YOU REQUISTID NAS BELH RESE.’!HED
% HOWEVER IT CONTAINSG THZ '™ 7 g
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Shdvs:

Jodater 0‘6 James G. Scott
e Paralegal

Enclosure
NAKE HAS DD NI FON 100 DAYS..
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cc: Philip R. Bevan, Esq. NON RE VAL ‘F' 2 r —Z
Jeffrey R. Johnson, Esq. IF SCMEINE ot b HiiG
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OFFrFICE OF COMPTROLLER
DIEPARTMENT OF BANKING AND FINANCE
STATIE OF FLORIDA

TALLAHASSEE
COMPTROLLER OF FLONIDA 2323995-0380

February 15, 1896

Joflroy R. Johnson, Esq.

Ellas, Matz, Tlernan & Herrlck L.L.P. -
734 16th Streat, N.W.,

{2th Floor

Washington, D.C. 20005

Doar Mr. Johnson:
Re: "Florida First Bancorp, Inc."

Reference is made to your lottor dated February 14, 1995, requesting
approval of the above-referenced corporation which will be a holding company of
Florida First Federal savings Bank, Panama City, Florida,

As Section 655.922(2)(a), Florida Statutes, exempts a financial Institution,
holding company or its subsidiaries from the prohibitlon against using the word "bank" ,
“banker", "banking", “trust company", "savings and [oan association", "savings bank",
or "credit union™ in its corporate name, the Division of Banking will not object to the
above-subject corporation being registered to do business In the State of Fiorida,

Doug Johnson

Assistant Director

Division of Banking

Suite 1401, The Capitol
Tallahassee, FL. 32399-0350
(904) 488-1111 *

kr

ce: Karon Beyer, Chief
Bureau of Corporate Records
Secretary of State's Office
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ARTICLES OF INCORPPORATION ) S N,
O . ’ = E ...)
FLORIDA FIRST BANCORS, INC, - e,
‘v

Phe ondersimned, as meorpoazator ol o corporatton under the Flonda Bustogss
Corporation At adopis the tolfowing Articles ol Incorporiation: v

Sectiom Lo Name, The name ol the corporation s Flonda First Bancorp, e,
thereatter the "Compimy ™).

Seetion 2, Reglistered OMce amd Registered Apente The address ol the registered
office of the Company in the State ol Florida is focated at T Harrison Avenue, Panama
City, Florida 34201, The registered agent for the Company il such icklress is Andrew W,
SMan, The principal place of busIneas i the same as the replstered ofifee.

Section 3. Duration. The duration of the Company is perpetual.

Section 4 Purpose and Powers. The purpose of the Company is 1o pursue any or
all dawtul activity of o Flonda corporatian incorporated under the Florida Business
Corporation Act, as amended (the "FBCA).

Section 5, Capital Stock, The tolal number of shares of all classes of the capital
stock which the Company has the autherity o issue is 7,500,000 of which 6,500,000 shal) be
comman stock, $.00 par value per share (hereafter the "Common Stock™) and of which
LO0B,000 shall be preferred stock (hereafier the "Preferred Stack”), Exeept 1o the extent
required by governing faw, rule or regulation, the shares may he issued by the Company
from time to time as authorized by the Board of Dircetors without (the approval ol the
stockholders, "The consideration for the issuance of the shares shall be paid in Tull before
their issuance and shall not be dess than the par value per share. Neither promissory notes
nor fulure services shall constitule payment or parct payment {or the issuance of shares of
the Company. The consideration for the shares shall he cash, tangible or intangibie property
(to the extent direct investment in such property would be permitted), labor or services
actually performed for the Company or any combination of the foregoing,  In the ahsence
of actwal fraud in the transaction, the value of such property, labor or services, as
determined by the Board of Directors of the Company, shall be conciusive, Upaon payment
ol sueh consideration, such shares shall be deemed to be Tully paid and nonassessable,

A deseription ol the different classes and series of the Company’s capital stock and
a statement of the designations, and the refative rights, preferences and Hmitations of the
shares of cach class of and series of capital stock are as follows;

Ao Common Stock. Exeept as pravided in this Section (or in any supplementary
sections hereto) the holders at the Common Stock shadl exclusively possess all voting power,
Fach holder of shares of Cammoen Stock shall he entitled ta ane vore for cach share held
b such hobder




Wheneser there shall have been pad, on declared aod set aside Tor payvmeny, 1o the
holders of the outstandimyg shares of v class ot stoeh having preference over the Conimon
Stack st the pavment ol dhvidends, the Tall simoonnt of divadends ol ol sinking Tund.,
tetitement ftutd ot other retirement pavanents, i any, o which such holdersare tespectively
cititled i prederence te the Commuon Stock, then dividends may be paed on the Commmon
Stockh and on iy clinss o series of stock eatitled to participate therewath as o the dividends
out of gy assets legally avinlable for the payviment of dividends,

In the event ol any hguidition, dissolution, or winding up ol the Company, the
holders o the Comman Stock Gand the holders of any cliss or series of stack entitled to
patrticipate with the Commaon Stock in the distribution of assets) shall be entitled 10 receive,
i cash or in kind, the assets ol the Company available for distribution remaining alter: (i)
pavment or provision (or payment of the Company's debr and Babilities: and (i)
distributions ar provision for distributions to holders of any class or series of stack having
preference over the Commaon Stock in the liquidation, disselution, or winding ap of the
Company

B, Preferred Stock, The Board of Directors is hereby expressly authorized 1o
prowide, by resolution or resalutions, out of the unissoed shares of Preferred Stoek, for series
of Preterred Stock. Beflore any shives of any such series are issued, the Board of Directors
shall fix, and hereby is expressly empowered tolix, by resolution or resolutions, the following
provisions of the shares thereof:

() The distinetive serial designation and the number of shires constituting such

series;

(b)  The dividend rate or the amonnt of dividends to he paid on the shires of such
series, whether dividends shall e cemulative and, il so, from which date or dates the
payment date or dates for dividends and the participating or ather special rights, it any, with
respect to dividends;

(c}  The voting powers, full o limited, if any, of shares of such series;

() Whether the shares of such series shall be redeemable and, if so, the price or
prices at which, and the terms and conditions on which, such shares may he redeemed;

(¢} The amount or amounts payable upon the shares of such serics in the eveni
of valitary or involuntary liguidation, dissolution or winding up ol the Company:

(1Y Whether the shares of such series shall be entitled to the benelit of i sinking
or retirement fund 1o be applied to the purchase or redemption of such shares, and if so
entitled, the amount of such fund and the manner of its application, including the price or
prices at which such shares mav be redeemed or purchased through the application of such
tuml;




(2) Whether the shares ol such senes shall he convertible into, or exchangeible
far, shates of any other class or chisses or of any other series of the same or any other cliass
or classes of stoch of the Company amd, 1F so, the conversion price o prices, or the rie or
tites o exchange i the adhostmems thereot ot any, at which such conversion or exchiange
e e pinle, and vy ather terms and conditons of suelt conversion or exchanpe;

() The price or other consideration tor which the shares of such series shall e

e

(n Whether the shares of such series which are redeemed or converted shiatl have
the stus of authorized but unissued shares of serial preferred stock and whether such
shares may be reissuaed, as shares of the same or any other series of serial preferred stoch:

(N The conditions or restrictions, il any, upon the creation of indebtedness of the
Company or upon the issue ol any additiont] stock, ineluding additional shires of such series
or of any other series of this elass or ol any other elass: and

(k) Any other powers, preferences and relative, participatiog, optional and ather
special rights, and any qualificabons, limitations and restrictions thereof,

LEach share of each series of serial Preferred Stock shull have the same relative rights
s and he identical in all respects with all the other shires of the siame series,

Prior to the issuance of any preferred shares of a0 series established by o
supplementary Lection of the Articles of Incorporation adopted by the Bourd of Directors,
the Company shall file with the Florida Department of State o dated copy of the
supplementiry section to the Articles of Incorporation establishing and designating the series
andl fixing and determining the relative rights and preferences thereof.

Section 6. Preemptive Rights, Holders of the capital stock of the Company shall not
be entitled to preemptive rights with respect to anv shares of the Company which may be
issued,

Seetion 7. Incorporator. The name and mailing address of the sole incorporator is
as follows:

Nume Address
Florida First Federal ldd Harrison Avenue
Savings Bank Yunama City, Florida 34201
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Sectlon 8 Ceetain Provisions Reluting to Business Combinntivas,

8.0 Definitlons und Related Matters,

BT Aftes, An "Affitiae” ol or a0 Person "alliliated with,” a speetlied Person
means a Person that directly, or indireetly through one or taore intermediaries, contrels, o
is controlted by, o s under common control with, the Person specilied.

H.L2 Assncinte, The term "Associate” when used to indicate w relationship with any

Person muiins:

¥

(1Y Any corporation ar organization (other than the Company or o
Subsidiary of the Company) of which such Person is an olficer or partner or s, direetly or
mdireetly, the beneficial awner of 1045 ar more of any cliss of equity securities;

(2)  Any trust or other estate in which such Person has o 109 or preater
henclicial mierest ar as 1o which such Persan serves as trustee o in o similar fiduceiary

cipiicity;

(3 Aoy relitive or spouse of such Person, or any relidive of such spouse
who has the same home as sueh Person; or

(d4)  Anyinvestiment company registered under the lnvestment Company Act
of 10 for which such Person or any Affiliate or Associate of such Person serves as
investment advisor,

8,13 Benelicinl Owner. A Person shall be considered the "Beneficial Owner” of any
shiarres of stock (whether or not owned of record):

(1) With respect to which such Person or any Affiliate or Associate of such Person
direetly or indireetly has ar shares (i) voting power, including the power to vote or (0 direct
the voting of such shares of stock and/or (1i) investment power, including the power to
dispose of or o direct the disposition of such shares of stock:

(2)  Which such Person or any Affiliate or Associate of such Person has (i) the
right 1o acquire (whether such right is exercisable immediately or only after the passage of
time} pursuant 1o any agreement, arrangement or understanding or epon the exercise of
conversion rights, exchange rights, warrants or options, or othenwise, and/or (i) the right
10 vole pursuint to any agreement, arrangement or understanding (whether such right is
exercisabie immediately or only after the passage of 1ime); or

(3)  Which are Beneficially Owned within the meaning of (1) or (2) of this Section

8.1.3 by any ather Person with which such first-mentioned Person or any of its Affiliates or
Assocdites has any agreement, arriangement or understanding, written or oral, with respect

.




i acquinng, holdmg, votig or disposimg o any shares ol stock of the Company or jiny
Sibsidiary of the Company oc acquinng, holdiog or disposing of all or substantially all, or
any Substunbal Purt, of the assets ar busiesses ol the Companm or a0 Subsidiary of the

Coimpanmy

For the purpose only ol deternmmg whether g Peesonoas the Benetienl Owaoen of o
percentage specilicil in this Section 8 of the outstanding Voting Shines, such shares shall be
deemed 1o inelode any Vating Shares which may be issuable pussuant (o any agereciment,
atrangement or understidiog or upen the exercise of conversion rights, eschange rights,
warrints, options or otherwise and which are deemed 1o be henelicially owned by such
Person pursuaai 1o the foregoing provisions of this Seetion 8,130

B.Lab Bosiness Comblnntion, A "Buosiness Combination” means:

t1y  The sale, exchange, lease, transfer or ather disposition 1o or with a Relited
Person or any Aftilinte or Associivie of such Retated Persan by the Compiny or any ol its
Subsdiatries (inasingle transaction or i series of rebated transactions) ot all ar subsantially
all, or any Substantial Part, of its or thenr assets ar businesses (incloding, withour limitaoon,
any seeurities ssued by a Subsidiney);

(2 The purehase, exchange, lease or other acquisition by the Company or any of
its Subsidiaries (inoa single iransaction or a0 series ol related transactions) ol all or
substantially all, or any Substantiad Part, of the assets or business of 4 Related Person or any
Adliliante or Assoviate ol soch Related Person;

(3 Any merger or conselidation of the Company or any Subsidiary thereof into
or with a Related Person o any Affilinte or Associate of such Related Person or into or
with another Person which, after such merger or consolidation, would be an Adfilinte or an
Associztie of o Related Person, in each case irrespective of which Person is the surviving
entity in such merger or consolidation;

(h Any reclassilication ol seeurities, recapitalization or ather transaction (other
thin o redemption in accordance with the terms ol the seeurity redeemed) which has the
effect, direetly or indirectly, of inereasing the proportionate iunount ol Voting Shares of the
Company or any Subsidiary thereol which are Beneficially Owned by a Related Person, or
any partial or complete liguidation, spinolf or splitup of the Company or any Subsidiary
thereof;

{3)  The acquisition upon the issuince thereol of Heneficial Ownership by a
Related Persan ol Voting Shares ar seeurities convertible into Visting Shares or any voting
secnrities of securities convertible into voling sceurities of any Subsidiary of the Compiny,
or the aequisition upon the issuance thereof of Beneflicial Ownership by o Related Person
ol any rights, warrints or options to acquire any of the foregoing or any combination of the
foregotne Voting Shires or voting seceritios of 4 Subwidian,

N




As osed ooy detiotion, o Oseries of related transactions” shall be decmed to inclinde
noat only i senes of tansactions with the spe Relited Person bot also iosenies of separine
trasiettons wath a Related Person or ooy Alfifiote or Associnte ol saeh Related Person.

Anviling notis detimition 1o the cantrary notwithstianding, tns detinition shaldl not
be deemel 1o mclude any transiction ol the wype set lonth in Scetion 8,140 through
R LAY above, between ar among any (o or more Subsidiaries of the Company or the
Company and one or more Subsidiaries of the Company it such iransiiction has been
approved by the affiroative vore of al least 8078 of the Whole Boird of Dircetors and a
mafority of the Continuing Directors an or prior o the Date of Determination,

8,15 Continoing Divector. A "Continuing Director” shall mean:

(1 A person whe was o member of the Board of Directors of the Campiny
clectet by the public stockholders to the Loard of Directors of the Campany prior o the
time that o Relate F Persan aequired in exeess ol 10% of the stock of the Company eniitled

toovote in the election of directors, or

(2 A persondesignated (helore his initial election as o director) as o Continuing
Director by a majority of the then Continuing Directors,

8.1.6 Dute of Determination, The term "Date of Determination” means.

(1Y The date on which o binding agreement (except for the fulillment of

conditions precedent, including, without limitation, votes of stockholders 10 approve such
transaetion) is entered into by the Company, as anthorized by its Board of Direetors, and
anather Person providing for any Business Combination; or,

(2) I sueh an agreement as referred 1o in Sectian 8, Lo(l) shove is amended so
as Lo make it less favorable to the Company and its stockholders, the date on which such
amendment is approved by the Board of Directors of the Company: or,

(B Incases where neither Section 8.1.6(1) nor (2) shall be applicable, the record
date for the determination of stockholders of the Company entitled 1 notice of and to virte
upon the transaction in question.

A majarity of the Continuing Directors shall have the power and duty 1o determine
the Date of Determination as 1o any  transaction umder this Section 8. Any  such
determination shall be conclusive and binding Tor all purposes of this Section 8.

8.1.7 Fair Market Value, The term "IFair Market Value® shall mean:

(1) In the case of stock, the highest closing sale price during the 30-day period
immediately preceding the date in question of a share of such stock on the Composite Tape

-fy-




tor New Yok Stock Fachange-d isted Stoacks, or, 1 sueh soek s not quated on the
Composte Fapeoan the Nesc York Stock Exelamee on the Amenican Stock Fxchange, or,
Hosueh stock s ol histed onsueh Exehaees, on e ponempal United Stites securttios
enehange registered under the Secunties Esehamge Aet ol 1934, as amended, on which siueh
shares are histed, or, b such shares are naot listed on any such exchange, the lighest closing
price with respect 1w i share ot such stoek during the 30-day period preceding the date in
question an the National Market System ol the Nutional Associition of Secorities Denlers
Automated Quatations CNASDAG™) system, or, i not listed on the National Market
Svstem, the highest mean of the closing bid and asked quotations on the NASDAQ system
daring soeh 30-cisy period or any system then in use, or, if no sueh ueations wee aviilable,
the tair market vadue on the date i guestion of a share as determined by s majority of the
Continuing Directars in goud (aith; and

(2)  Inthe ease of property other than eash or stock, the Tair market value of such
prroperty on the date m question as determined by a majority of (he Contimuimg Directors

in good Lmth,

818 tadependent Majority of Stockholders, “Independent Majority of Stockholders”
shall mean the holders of & majority ol the outst.ading Voting Shares that are not
Beneticinlly Owned ar controlled, directly or indireetly. by o Related Person.

8.1.9 Offer. The werm "Offer” includes every offer 10 huy or otherwise acquire,
solicitation of an offer to sell, ender offer for, or request or invitation for tenders of, o
seeurity or interest in a seearity for value,

BLIO Person, The term "Person” shall mean any person, partnership, corporation,
or group or other entity (other than the Company, any Subsidiary of the Company or o
trustee holding stock for the benefitof employees of the Company or its Subsidiarics, or ity
one of them, pursuant o one or more employee benefi plans or arrsngements). When two
or more Persons act as a partoership, limited partnership, syndicate, associiation or other
group for the purpose of acquiring, holding or disposing of shares of stock, such partnership,
syndicate, associution or group shall be deemed 2 "Person.”

8.LIL Related Person, "Related Person” means any Person which is the Beneficial
Owner as ol the Date of Determination or immediately prior 1o the consummation of o
Business Combination of 10% or more ol the Voting Shares, or any Persen who is an
affilinte of the Company and it any time within five years preceding the Date of
Determination was the Benelicial Owner of 10% or more of the then outstanding Voting
Shares.

8.L12 Substantial Part. The term "Substantial Part” as used with reference (o the
assets of the Company, of any Subsidiary or of any Related Person means assets having
vitlie of more than 109 of the 1otal consolidated assets of the Company and its Subsidiaries




as ub the end ot the Company s most recent hiscal vear eadhing poor (o the e the

deterannanion s heny iade

RoL LY Subsidthoey,  Subsidioy shall mean any corparation ar other eanty ot which
The Persott i guestion oss s e Do than SO0 o iy clirss of cguiy sevnnities, directly on
| |

tderectly

o1 Vating Shares, "Voting Shares™ shall mean shires ol the Company entitled
tovote pencrally m the etection ol directonrs,

K015 Whale Boaed of Divectors, "Whole Roard of Duacctors” shadl mean the 1ol
nnmber ol directors which the Company wounlih have d0 Hiere were no vacancies,

8. 1.0 Coertadn Deternyinations with Respeet to Section 8.

(n A magority of the Continaing Phireeiors shall have the poswer o determine Tt
the purposes of tus Section 8, onthe basis of mlormanon known o them: (0 the aumber
ol Vo Sharves of which any Peeson s the Benelicid Owner, (n) whether o fersoncis an
Affiliste or Associte ol another, Gii) whether o Person has anagiree ent, arrameement or
understambiog with another as (o the nitters referred toom the defimtion ot “Benelicnl
Onwener” as hereimabove defined, (iv) whether the sssets sulyject 1o any Basiness Combination
comstitnte o "Substantiol Paet” as hereinabove defined, (v whether two or more oransaelions
constitute i series of related transactions” as hereimabove defined, (Vi) amy matiers referred
to i Section S L I0(2) below, amd (viiy such ather matters with respect oo which
determination s requiced uader this Section 8,

() A Relited Person shall be deenmed to ave acgueed o share ol the Campainy
at the time when such Relaced Person became o Beoelicial Owner thereof, With respect
to shares owned by Alliliates, Associates or other Persons whose ownership is atiributahle
10 Relited Person under the foregoing definition ol Beneficiad Owner, il the price pail
by such Related Person for such shares is not determintble, the price so paid shall e
deemed 1o be the higher ol (i) the price paid upon aequisition therveol by the Affiliate,
Associate or ather Peeson or (H) the market price of the shares in question (as determined
by aomgority of the Continaing Directors) at the time when the Related Person beciune the
Benelicial Owner thereol.

8.L17 Fidueiary Obligations, Nothing contaimed in this Section 8 shall be constroed
(o relieve any Related Person from sy lduciary obligation imposed by L,

8.2 Approval ol Business Cambination.
8.2.1  Except as provided in Section 8.2.20 neither the Company nor any ol ils

Subsidiaries shall become party o any Business Combination without the prior affirnuitive
vote af a meeting ol the Company's stockholders ol




() [he Dolders of not Tess than S0 of the oustionding Voting Shares, voting

sepratately as o classs and

) A lintependent Magonny of Stockholders

Such faverable vores shall be inaddition o any steckholder vore whnch would be
redured without reference to this Section 8.2 and shall be required nonswithstanding the fact
that noovate may be requared, or that some lesser pereentage may be specified by Liw ar

othe rvise.

8.2.2  The provisions of Section 8200 shall nor apply o a particular Business
Combination, and soch Business Combination shall require only such stockholder vote (il
any ) as would be reguired without reference 1o this Section 8.2, i all of the conditions set
torth in subparagraphs (1) theough (7} below are satisfied:

(1) The ratio of () the aggregate smaunt of the cash and the Fair Mirket Value
ol the other consideration to be received per share of Common Stoek (as defined in Section
5 hereof) of the Company in such Business Caombmation by holders of Comman Stock other
than the Related Persan involved in sieh Business Combination, e (i) the market price per
share of the Common Stock immediately prior ta the announcement of the proposed
Business Combination, is at least as great as the ratio of () the highest per share price
(including brokerage commissions, transfer taxes and soliciting dealers” fees) which such
Related Person has theretolore paid in acquiring any Common Stack prior to such Business
Combination, to (v} the market price per share of Common Stock immediaiely prior w the
initial acquisition by sueh Related Person of any shares of Commeon Stock: and

(2 The aggregate sumount of (he cash and the Fair Market Valoe of other
consideration to be received per share of Common Stock in such Business Combination by
holders ol Common Stock, other than the Retated Person involved in such Business
Coambination, is not less than the highest per share price (including brokerage commissions,
transter taxes and soliciting dealers” fees) paid by such Related Person in acquiring any of
its holdings of Common Stock: and

(3 [F applicable, the ratio of (i) the aggregate amount of the cash and the Fair
Market Value of other consideration o be received per share of Preferred Stack (as defined
i Scction 5 hereal) of the Company in such Business Combination by halders of Preferred
Stock other than the Related Person involved in such Business Combination, to (i) the
market price per share of the Preferred Stock immediately prior to the announcement af
the proposed Business Combination, is at least as great as the ritio of (x) tie highest per
shire price (including brokerage commissions, transfer taxes and soliciting dealers’ Tees)
which snch Retated Person has thererofore paid in acquiring o Preferred Stock prion to
such Business Combination to (v the marker price per share of Preferred Stock immediately
prior to the imital acquisition by such Related Persan of any shares of Preferred Stock: and




) It applicable, the apgregate amount of the cash and the Fair Market Value of
other consideration to be received per share of Preferred Stoek in sueh Business
Combinanion by holders of Preterred Stock, other than the Related Person involved in such
Business Counbination, s not less than the lighest per share price gnchuding brokerage
connsstons, transfer taxes sond soliciting deaters” fees) paid by suel Related Person in
acgenoie any o s holdings of Preferred Stock, amd

(5 The consideration (iC any) to be received insueh Business Caombintion by
holders of stock other than the Related Person twhether Common Stock or Preferred Stock)
mvolved shall exeept to the extent that a stockholder agrees atherwise as 1o all or part of
the shares which he or she owns, be in the same Torm and of the same kind as 1he
consideration paid by the Related Person in acquiring Common Stoek already owned hy it;
aml

() Alter such Related Person became o Related Person and prior o the
constimmiation ol such Business Combination:

(i) such Related Tersan shall vote all his shares in such s manner as to cause, 10
the extent necessary and within his power as a stockholder, the Board of Directors of the
Company to include at all times representation by Continning Directors proportionate 1o
the ratio that the number ol Voting Shares of the Compiny from time 1o time owned by
stockholders who are not Related Persons bears to all Voling Shares of the Company
outstanding at the time in question (with a Continuing Director to occupy any resulting
fractional position among the directors):

(1) stch Reliated Person shall not have acquired from the Company, dircetly or
indirectly, any shares of the Compiny (except (x) upon conversion of econvertible securities
acired by it prior to becoming o Related Person or (y) as a result of a pro rata stock
dividend, stock split or division of shares or (z) in a transaction cansummated aflter this
Section 8 was added to these Articles of Incorporation and which satisfied all applicable
requirements of this Section 8);

(iif) such Related Person shall not have acquired any additional Voting Shares of
the Compuny or securities convertible into or exchangeable for Vating Shares except as a
part of the trassaction which resulted in sueh Relwed Person becoming a Related Person:

{iv) such Related Person shall not have (x) received the benefit, directly or
indirectly (except proportionately as a stockholder), of any loans, advances, guarantees,
pledges or other financial assistance or tax credils provided by the Company or any
subsidiary. or (y) made any major change in the Company's business or equity capital
structure or entered into any contract. arrangement ar ynderstanding with the Company
exceptany such change, contraet arrangement or inderstanding as may have been approved
by the favorable vote of not less than a majority of the Whale Board of Dircctors and a
majenty of the Continuing Directors of the Company; and

M.




b eveept s approsed by aomajonty ol the Whole Board ol Directens and a
magnnty of the Contomemye Directors, there shall bave beers (v no Goluee 1o declare and
Pyt the regubin date theretor any dividends twhether or ot cutliative) on any
outstanding preterred stock: (v) no reduction e the anoual e ol dividends paod on the
coniman stowh feseept as pecessary 1o retlect amy subdivision ot the common stack); and (2)
ananerease nosuch annual rate of dividends as necessary o retlect any reclissifiention
pincluding any reverse stock sphit), recigntabizaten, reorpanization ar any similar transaction
which has the effect of reducmyg the nomber of ontstanding shares ol the stock: ol

(7Y A proxy statement complving with the requirements under the Sceeurities
Fachinge Act of 1934, as amended, shall have been mailed 1o all holders of Voting Shires
for the purpose of soliciting stockholder approval of such Business Combination. Such prosy
statement is not required to be filed with or approved by ihe Board onless otherwise
required by aw. Such proxy statement shall contain at the framt thereol, ina prominent
place, any recommendations iy to the advisability (or inadvisabilityy ol the Business
Combination which the Continuing Directors, or any ol them, may have furnished in writing
and, if deemed advisable by o majority of the Continuing Directors, an opimion ol o
reputable ivestment banking firm as to the fairness (or lack of fairness) of the 1erms ol
such Business Combanation from the point of view of the holders of Voting Shares other
than any Related Person (sueh investment banking lirm 10 be selected by a majority of the
Continning Directors, to be furnished with all information it reasonably requests, and o be
paid o reasonable fee for its services upon receipt by the Company of such opinion).

8.2.3 For purposes ol Sceetions 8.2.2(1} through 8.2.2(4) hereof, in the event ol 2
Business Combinition upon consummation af which the Company would he the surviving
corporation or company or woukd continue o exist (unless it is provided, contemplited or
intended that as part of such Bosiness Combination or within one year alter consumnution
thereol a plan of liguidation or dissolution of the Company will he effected), the term “other
consideration (o be received” shall include (without fimitation) common stock retained by
the stockholders ol the Company other than Relaed Persons who are parties o such
Husiness Combination,

824 The provisions of this Seetion 8.2 shall not apply to (i} any Business
Combination approved by 807 ol the Whale Board of Directors of the Company at a time
prior 4o the acquisition of 10% or more of the outstanding Vating Shares of the Company
by the Related Person, or (i) any Business Combination approved by 80% of the Whale
Board of Directors and o majority of the Continuing Directors alter such acquisition,

8.3 Evaluation of Business Combinations, Ete. In connection with the exercise of
its judgment in determining what is in the best interest of the Company and its stockholders
when evaluating o Business Combination or a proposal by another Person or Persons 1o
mitke i Business Combination or @ tender or exchange offer, the Board of Directors of the
Campany shall. in addition to considering the adequacy of the wmount 10 be paid in
connection with any such transaction, consider all of the following factors and any ather




tactors whach ot deems relevant o) the socil amt eeonomie ettects of the transachon on the
Company and s Sabsidhanies, emplovees, depostors, loan amd other custamers, ereditors
atd other elements ot the commumies inwhich the Company and its Subsidiaries operate
o @ located, (i} the busmess and hmanaat condiion sod carmmps prospects ol the
acguitingt Person o Persons, icluding, bat not linited to, debt serviee and other exiting
of Hkelv Braamceral obligations of the aequainng Pesson or Persons, aod the possible elfeet ol
such conditions upon the Company and ats Sobsidiies and the elements of the commumties
i which the Company and ity Subsaharnies opetate o are located: and (i) the competence,
evpenence g integrity ol the aequiring Pesson or Persons sl s or thea management.

8.4 Amendments, Ete, of this Seetion 8, Notwwithstanding any ather provisions ol
these Artreles of Tnearporation ar the Byliws of the Compiny Cand notwithstanding the Tact
that some Jesser percentage may be specified by law, by these Articles of Incarpoation o
by the Bylaws of the Company) this Scetion 8 shall not be amended, altered, changed. or
repeaded wathout the aflirmative vole ol () the holders of 8% or more of the outstinding
Vatung Shares, voting separately as o class, and (i) an Independent Majority ol
Sockholders: provided, however, that this Sectign 8.4 shall not apply to, wd sueh vote shall
wol be required tor, any such amendment, change o repeal recommended (o stockholders
by the Tavorable vote of 807 of the Whole Board of Directors, including aomajority of the
Cotinuing: Directors, and any such amendment, change or cepeal so recommended shall
require only the vole, il any, required noder the applicable provisions of Tederad or state Taw,
these Articles of Tnearporation and the Byl of the Company.

Seetion 9. Directors. The initial Board of Directors of the Company shall be:

Niames Address

O Jinks, Jr. 144 Tlarrison Avenae
Tanama City, Florida 34201

James B Melatyre 44 Harrison Avenue
Zanama City, Florida 34201

Andrew W, Stein 144 Flarrison Avenue
Panama City, Florida 34201

Joseph Ko Tannehill 144 Hlarrison Avenue
Pananma City, Florida 34201

Tommy M. Cooley 144 Harrisen Avenue
Panama City, Florida 34201

John Robert Middliemas ldd Hlarrison Avenue
Tanama City, Florida 34201

Withiam HL Corr I Flarrison Asenue
Panama City, Flornda 3420

Oy Bavne Collins 144 T harrison Avenne
Panama O, Florda 3320




Fhe hoswess amd attais of the Congrany shiadb be mamaged under the direction of o
Howrd of Threctore The munber of ditectins, as statedd o the Campaoy's Bk, shall not
Boe dess than sesen nocmore than IS eveept when o greater nmber s approved by the

Binind

S0 Chlassification aond Teem. The Board of Threctons, athers thim those wlho may
be clected by the halders of any el or senes of stock lavigs preterence over the Comnion
Stock as tosdeidends arpan higuidanon, shall be diwaded mna 1 e clinses as nearly equal
newmmbet as posableswath one chiss 1o be elected aomuaallv - A4 the Liest annnal meeting
ot stochhelders Tallowmyg the elteetive dite ol these Artieles o Tncorposnon, dieetins ol
e et cliass shadl beelected ta okl sdhice Tor i e expining at e nest saeceeding:
annual meetimg, dhrectons of the secomd chass shall be elected 1o hakd oflice Tor i tenm
csprrmy ab the secand saeceedmg annual meenng, and divectorn of the thind eliss shall be
clected to hatd olbee o aterm expuing at the third saceceeding annoal meeting; aml, as 1o
tirectars ol cach chins, when thert respective siceessors are elected aml qualified. At each
subsequent annual meeting of stockhalders, directens elected t saceeed those whose terms
ateeapromg shiadl be elected for e ol oflice o expare at the Hird soccecding, annnal
meetimp ol stockholders iid whea their respective successors ane elected and qualtfied.

9.2, Ramovalo Atamecting ol siockholders cadled expressly Tor that parpose, iy
director may be removed for cise by 2 vote ol the holders of negjonity ol the shiares then
entitled ta vote at an election of dircetors. W less than the entire Boared is 1o be semoved,
no one ol the directors may be removed 1 the votes cast against the removinl exeeed the
vates cist to remove such director, Whenever the holders of the shares ol any cliss are
entitled to cleet one or mare directors by the provisions of these Articles of Incorpoation
at supplemental sections thereto, the prwisions ol this section shall apply, in respect 1o the
removid of o director o directors soelected, o the vote ol the holders of the andstimidiage
shares of that class aind not to the vote ol the ontstanding shires as o whoie.

Section 10, Preohibition of Cemulalive Voting,  Stockholders shall not e permitted
o comulate their votes aonany nuies, incloding but not limited 1o the election of directons,

Seetion H Control-Share Acquisition, The control-share acquistiion provisions
lsund i Section 6OT.0002 of the FBCA shalt nol apply to cantrol-share acguisitions ol
shares ol the Company,

Section 12, Amendment of Charter, Exeept as prrovided in Sections S and 8 hereol,
noamendment, addition, altesition, change, o repeal of these Articles of Incorporation
shall be made, untess suchvis tirst proposed by the Board of Directors of ihe Campimy and
thereafter approved by the holders of a majority of the shares of the Company entitled 1o
vote pencrally in an election of direetors, voting topether as o singele el as well as sareh
addinanad vore of 1he Preternied Stk as may be requitedd Iy the Provisions ul any seties

theveod

I3




L THE UNDERSIGNED, being the President and Chief Executive Officer of Florida
First Federa? Savings Banw, the sole incorporator, for the purpose of forming a corporation
pursuint to the FBCA does make these Articles ol Incorporation, hereby declaring and
certifying that this is my act and deed on behalf of Florida First Federal Savings Bank and
the tacts herein stated are true, and accordingly have hereunto set my hand lhisak{_ day

of February 1995,

Andrew W, Stein, President
and Chiefl Executive Officer

Flerida First Federal
Savings Bunk




ORIGINAL

CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS QF SECTION 607.0501 ar 617.0601, FLORIDA
STATUTES, THE UNDERSIGNED COAPQRATION, ORGANIZED UNDER THE LAWS
OF THE STATE OF FLORIDA SUBMITS THE FOLLOWING STATEMENT IN DESIG-
E&TA{%&THE REGISTERED OFFICE/REGISTERED AGENT

1. The name of the corporation Is:

Flor{ida First Bancorp, Inc.

2, The name and address of the registered agent and office is:

WO
T il
=0 e
wows TR
Andrew W, Steln b b=1® B
\ I
{Nama) o —
g - A
144 Harrison Avenuc A o ";‘]
S, G
{P.0. Box not accaptable) PSR
22 e
=1
Panama City, Florida 32401 e
{City/Sate/Zip)

Having

been named as registered agent and to accept, service of process for the
above stated co
the appoin

rporation at the place designated in this certificate, | hereby accept
tment as registered agent and agree to actin this capacity, I lurther agree
to campl}’ with the provisions of ail statutes refating to the proper and complete perfor-
mance of my duties, and | am familiar with and accept the obligations of my position
as registered agent.

&L@E@T&@g S M85\
_ ignature

{Date)

DIVISION OF CORPORATIONS, P.O. BOX 6327, TALLAHASSEE, FL 32314
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ARTICLES OF MERGER
Marger Sheot

--------------------------------

MERGING:

REGIONS MERGER SUBSIDIARY, INC,, A FLORIDA CORPORATION,
P97000005873.

INTO

FLORIDA FIRST BANCORP, INC., a Florida comporation, P95000017197

File date: January 24, 1997, effective January 25, 1997
Corporate Specialist: Nancy Hendricks

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF MERGER ) 7 VA

Sy ! [ / R 4

CF j/'f(&(.:’. 4 /::‘?

REGIONS MERGER SUBSIDIARY, INC. e o /5
WITH AND INTO LHFECHIVE (0, 0 AT
~1:25-97 LopE
FLORIDA FIRST BANCORP, INC. s 04

Pursunnt 1o Seclion 807.1103 of tho Floridn Business Corporation Act, Florida Firsl Bancorp, Inc,
("Florlda Flrst™, a corporation organized and oxisting under tho laws of tho Stale of Florlda, heroby

oxacutos tho following Arlicles of Margor:

1. Thoe plan of mergor (the "Plan of Morgor") providing for the merger of Regions Mergor
Subsldlary, Inc., a corporation organized and existing under tho laws of tho State of Fiorida
and a newly formod wholly-ownod subsidinry of Roglons Finaneial Corporation {"Reglons
Mergor") with and inlo Florida First (the "Mergor"), Is sot ferh as Appondix A to those
Adicles of Merger. Tha Plan of Morgor was adopted by the boards of diroctors of Flotidn
First and Regions Morgor on _dav_29 1990 and January 22, 1897 rospectively,

2. Florida First shall bo the surviving corporation resulling from the Merger and shall conlinue
to ba a corporation organized and existing undor thu laws of the Stale of Florida,

3.  Tho Merger was approved by the affirmalive volo of E%/u of the shares of Florida First
Common Stock onlitled to vola on lhe Morger at a mecting duly calied and convened on
Decembor 10, 19908. The Mergor was also approved by the wrilten consent of the sole
stockholder of Reglons Morger, dated as of January 22, 1897,

4,  Each of the undersigned officers acknowledges and cerifies that he or she has read tho
Iinformation contained herein and the same is true and correct to the best of the

undersigned's knowledge and hellef,

5. The Merger is to become elfective at 12:01 A.M. Eastern Standard Time on January 25,
1997,

IN WITNESS WHEREOF, the undersigned corporation has caused lhese Anicles of Merger to
be execuled In its name by ils President and Chief Executive Officer on this 241h day of January, 1997.

FLORIDA FIRST BANCORP, INC. REGIONS MERGER SUBSIDIARY, INC.
l ?ﬂg bocue Qi#aa;c 3 Hached

BaMara. L. Haag Richard D. Horsley

Senior Vice President and President

Chlef Financtal Officer

DC9701230.015




ARTICLES OF MERGER
OF
REGIONS MERGER SUBSIDIARY, INC,
WITH AND INTO
FLORIDA FIRST BANCORP, INC,

Pursunnl to Sectlon 607,1105 of the Florida Businoss Corporation Act, Flortda First Bancorp, Ing.
("Florida Firs(™), a corporalion organized and oxisting under tho laws of the Stato of Florlda, horeby
oxocutos tho lollowing Artlcles of Merger:

1.

The plan of merger (the "Plan of Marger”) previding for tho merger of Replons Merger
Subsldiary, Inc., a corporation organized and exlsting under tho laws of the Stale of Florida
and a nowly formed wholly-owned subsidiary of Reglons Financlal Corporation ("Rogicns
Mergor") wilh and Inlo Florida First (tho "Marger"), Is sol forth as Appondix A to thosu
Adiclos of Merger. Tha Plan of Merger was adoplad by the boards of directors of Florida
First and Reglons Morgar on . 1908 and January 22, 1997 rospoclivoly,

Floridn Firsl shall be the surviving corporation rasulling from the Merger and shall conlinue
to bo a corporation organizad and exisling under the [aws of the Staloe of Florida.

The Morger was approved by the offirmalive vole of ___% of the shares of Florida First
Common Stock entitled to vote on the Merger at 8 meeting duly called and convened on
Decomber 10, 1998, Tho Mergor was also approved by tho wrillen consont of the sole
stockholder of Regions Merger, daled as of January 22, 1897,

Each of the undersigned officers acknowledges and cerifies thal he or she has read the
information contained harein and the same Is true and correct to the best of the

undersigned's knowledge and beliol,

The Marger is 1o become effectiva at 12:01 A.M. Eastern Standard Time on January 2.,
1997.

IN WITNESS WHEREOQF, the undersigned corporation has caused these Articles of Merger to
be executed in its name by its President and Chiafl Executive Officer on this 24th day of January, 1997.

FLORIDA FIRST BANCORP, INC.

REGIONS MERGER SUBSIDIARY, INC.

Vlosl]

Barbara, L. Haag

icHard D. Horsley /

Senior Vice President and President
Chiel Financial Qfficer

DC970130.015
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PLAN OF MERGER
or
REGIONS MERGER SUBSIDIARY, INC.
INTO AND WITH

FLORIDA FIRST BANCORDP, INC,

Pursuant to this Plan ol Merger ("Plan of Merger"), Reglons Merger Subsidiary,
Juc., a corporation organized nnd existing under the laws of the Stale of Florida ("Merger Sub")
and a wholly owned subsidinry of Regions Financinl Corporation, a corporation organized and
existing under the laws of the State of Delaware ("Regions”), shall be merged into and with
Florida First Bancorp, Inc., a corporation organized and existing under the laws of the State of
Florida ("FFB").

ARTICLE t
DEFINITIONS

Except as otherwise provided herein, the capitalized tcrms set forth below shall have
the following meanings:

1.1 "Articles of Merger" shall mean the Articles of Merger to be executed by FFB
and filed with the Secretary of State of the State of Florida relating to the merger of Merger Sub
into and with FFB as contemplated by Section 2.1 of this Plan of Merger.

1.2 "Average Closing Price" shall mean the average of the daily last sales prices of
Regions Common Stock as reported on the Nasdaq National Market System (as reported by 7he
Wall Street Journal or, if not reporied thereby, another authoritative source as chosen by
Regions) for the five consceutive full trading days in which such shares are traded on the Nasdaq
National Market System ending at the close of trading on the last trading prior to the date of the

Effective Time.

1.3 "Cash Payment Amount” shall have the definition as set forth in Section 11.1
of the Merger Agreement.

1.4 "Effective Time" shall mean the date and time on which the Merger becomes
cffective pursuant to the laws of the State of Florida as defined in Section 2.2 of this Plan of

Merger.

1.5 "Exchange Agent" shall mean the exchange agent selected by Regions.




| 1.6 "FBCA" shall mean the Florida Business Corporation Act, as in cffect at the
Eflective Time.

1.7 "FFB Common Stock" shall mean the $0.01 par value common stock of FIFI3,
1.8 "FIFB Companies" shall mean, collectively, FI'D and all FIFB Subsidiarics.
1.9 "FFB Stock Plans" shall have the meaning set forth in the Merger Agreement.

1,10 "Internnl Revenue Code' shall mean the Internnl Revenue Code of 1986, as
amended, and the rules and regulations promulgated thercunder.

1.11 "Law" shall mean any code, law, ordinance, regulation, reporting or licensing,
requirement, rule, or statute applicable to a person or its assets, linbilities, or business, including
those promulgated, interpreted, or enforced by any federal or state regulatory agencics having
jurisdiction over a person or its Subsidiaries

1.12 "Merger" shall mean the merger of FFB into and with Merger Sub as provided
in Section 2.1 of this Plan of Merger.

1.13 "Merger Apreement” shall mean the Agreement and Plan of Reorganization,
dated as of May 29, 1996, by and between FFB and Regions.

1.14 "Merger Sub Common Stock"™ shall mean the $1.00 par value common stock
of Merger Sub.

1.15 "Option Exchange Ratio” shall mean the Cash Payment Amount divided by
the Average Closing Price.

1.16 "Regions Common Stock" shall mean the $.625 par value common stoc:: of
Regions.

1.17 "Regions Companics” shall mean, collectively, Regions and all Regions
Subsidiaries.

.18 "Subsidiaries" shall mean all those corporations, banks, associations, or other
entities of which the entity in question owns or controls 50% or more of the outstanding cquity
securitics cither directly or through an unbroken chain of entities as to cach of which 50% or
more of the outstanding equity sccurities is owned directly or indircctly by its parent, provided,
there shall not be included any such entity acquired through foreciosurc or any such entity the
cquity securities of which are owned or controlled in a fiduciary capacity.

1.19 "Surviving Corporation" shall refer to FFB as the surviving corporation
resulting from the Merger.

DC961270.003




ARTICLE 2
TERMS OF MERGER

2.1 Merger. Subject to the terms and conditions set forth in this Plan of Merger, nt
the Effective Time, Merger Sub shall be merged into and with FFI3 in accordance with the
provisions of Scctions 607.1101, 607.1103, 607.1103, and 607 1107 of the FBCA and with the
elfect specificd in Section 607.1106 of the FBCA. FFB shall be the Surviving Corporation of the
Merger and shall continue to be governed by the laws of the State of Florida.

2.2 Effcctive Time. The Merger shall become cffective on the date and at the time
specified in the Articles of Merger to be filed with the Secretary of State of the State of Florida as
provided in Section 607.1105 of the FBCA,

2.3 Articles_of Incorporation. The Asticles of Incorporation of FFB, as in cflect
immediately prior to the Effective Time, shall remain in full force and eflect following the
Effective Time as the Articles of Incorporation of the Surviving Corporation until otherwise
amended or repealed as provided by {aw or by such Articles of Incorporation,

2.4 Bylaws. The Bylaws of FFB, as in effect immediately prior to the Effective
Time, shall continue in full force and effect as the Bylaws of the Surviving Corporation until
otherwise amended or repealed as provided by law or by such Bylaws.

2.5 Directors and Officers. The directors of FFB in office immediately prior to the
Effective Time, together with such additional persons as may thereafter be clected, shall serve as
the directors of the Surviving Corporation from and after the Effective Time in accordance with
the Bylaws of the Surviving Corporation. The officers of FFB in office immediately prior to the
Effective Time, together with such additional persons as may thereafter be clected, shall serve as
the officers of the Surviving Corporation from and after the Effective Time in accordance with the
Bylaws of the Surviving Corporation.

ARTICLE 3
MANNER OF CONVERTING SHARES

3.1 Conversion of Shares, Subject to the provisions of this Article 3, at the
Effective Time, by virtue of the Merger and without any action on the part of Regions, FFB, or
Merger Sub, or the stockholders of any of the foregoing, the sharcs of the constituent
corporations shall be converted as follows:

(a) Each share of Regions Common Stock issued and outstanding immediately
prior to the Effective Time shall remain issued and outstanding from and after the Effective
Time.
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(b) {fiach share of Merger Sub Common Stock issued and owtstanding
immedintely prior to the Eltective Time shall be converted into and exchanged for one share
of FFB Common Stock

(c) Each share of FFB Common Stock (excluding shares held by FFB or any
of its Subsidiaries or by Regions or any of its Subsiciories, in each case other than in o
fiduciary capucity or as a result of debts previously contracted) tssued nid outstanding at the
Effective Time shall be cancelled and converted into the right to receive in considerntion
thereof a cash payment from Regions in the smount of the Cash Payment Amount.

3.2  Anti-Dilution P'rovisions. In the event FFDB changes the number of sharcs of
FFB Common Stock issued and outstanding prior 1o the Effective Time as a result of a stock split,
stock dividend, or similar recapitalization with respect 10 such stock, the Cash Payment Amount

shall be proportionately adjusted.

3.3 Shares Held by FFB or Regions, Each of the shares of FFB Coi:mon Stock
held by any FFB Company or by any Regions Company, in cach case other than in a fiduciary
capacity or as a result of debts previously contracted, shall be canceled and retired at the Effective
Time and no consideration shall be issued in exchange thercfor.

3.4 Conversion of Stock Options.

(a) At the Effective Time, cach option to purchase or acquire shares of FFB
Common Stock pursuant to stock options ("FFB Options") granted by FFB under the FI'B Stock
Plans, which are outstanding at the Effective Time, whether or not exercisable, shall be converted
into and become Options with respect to Regions Common Stock, and Regions shall assume cach
FFB QOption, in accordance with the terms of the FFB Stock Plan and stock option agreement by
which it is evidenced, cxcept that from and afler the Effective Time, (i) Regions and its
Compensation Committee shall be substituted for FFB and the Committee of FFB's Board of
Directors (including, if applicable, the entire Board of Directors of FFB) administering such FIFB
Stock Plan, (ii) each FFB Option assumed by Regions may be exercised solely for shares of
Regions Common Stock, (iii) the number of shares of Regions Common Stock subject to such
FFB Option shall be equal to the number of shares of FFB Common Stock subject to such FFB
Option immediately prior to the Effective Time multiplied by the Option Exchange Ratio, and
(iv) the per share exercise price under cach such FFB Option shall be adjusted by dividing the per
share exercise price under each such FFB Option by the Option Exchange Ratio and rounding up
to the nearest cent. Notwithstanding the provisions of clause (iif) of the preceding sentence,
Regions shail not be obligated to issue any fraction of a share of Regions Common Stock upon
exercise of FFB Options and any fraction of a share of Regions Common Stock that otherwise
would be subject to a converted FFB Option shall represent the right to receive a cash payment
equal to the product of such fraction and the difference between the market value of one share of
Regions Common Stock and the per share exercise price of such Option. The market value of
one share of Regions Common Stock shall be the closing price of such common stock on the
Nasdaq National Market System (as reported by Thie Hall Street Journal or, if not reported
thereby, any other authoritative source selected by Regions) on the last trading day preceding the

-4-
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Effective Time  In addition, notwithstanding the provisions ol ¢lnuses (i) and (iv) of the first
sentence of this Scction 3 4, cach FFI Option which is an "incentive stock option” shall be
adjusted ns required by Section 424 of the Internal Revenue Code, and the regulations
promulgated thereunder, so as not to constitute a modification, extension, or renewal of the
option, within the meaning of Section 424(h) of the Internal Revenue Code  Regions agrees to
tuke all necessary steps to ellectunte the foregoing provisions of this Section 3 4

(b) As soon ns rensonably practicable alter the Effective Time, Regions shall
deliver to the participants in each FFB Stock Plan an appropriate notice setting forth such
participant's rights pursuant thercto and the grants pursuant 1o such FIFB Stock Plan shall continue
in ¢ffect on the same terms and conditions (subject to the adjustments required by Scction 3.4(a)
afler giving effect to the Merger), and Regions shall comply with the terms of each FFB Stock
Plan 10 ensure, to the extent required by, and subject to the provisions of, such FFD Stock Plan,
that FFB Options which qualificd as incentive stock options prior to the Effective Time continue
to qualify as incentive stock options alter the Eflective Time. At or prior to the Effective Time,
Regions shnll take all corporate action necessary to reserve for issuance sullicient shares of
Regions Common Stock for delivery upon exercise of FFB Options assumed by it in accordance
with this Section 3.4, As soon as reasonably practicable afler the Effective Time, Regions shall
file a registration statement on Form S-3 or Form S-8, as the case may be (or any successor or
other appropriate forms), with respect to the shares of Regions Common Stock subject to such
options and shall use its rcasonable cfforis 1o mamtain the citectiveness of such registration
statements (and maintain the current status of the prospectus or prospeciuses contained thercin)
for so long as such options remain outstanding. With r2spect to those individuals who subsequent
1o the Merger will be subject to the reporting requiretsienis under Section 16(a) of the Exchange
Act, where applicable, Regions shall administer the Fi't$ Stock Plan assumed pursuant to this
Section 3.4 in a manner thal complies with Rule 16b-3 promulgated under the Exchange Act to
the extent the FFB Stock Plan complied with such rule prior to the Merger.

{¢) All restrictions or limitations on transfer with respect to FFB Common
Stock awarded under the FFB Stock Plans or any other plan, program, or arrangement of any
FFB Company, to the extent that such restrictions or limitations shall not have already lapsed, and
except as otherwise expressly provided in such plan, program, or arrangement, shall remain in full
force and cffect with respect to shares of Regions Common Stock into which such restricted
stock is converted pursuant to Section 3.1 of this Plan of Merger.

ARTICLE 4
DELIVERY OF CONSIDERATION

4.1 Exchange Procedures. Promptly after the Effective Time, Regions and the
Surviving Corporation shall cause the Exchange Agent to mail to the former stockholders of FFB
appropriate transmittal materials {which shall specify that delivery shall be effected, and risk of
loss and title to the certificates theretofore representing shares of FFB Common Stock shall pass,
only upon proper delivery of such certificates to the Exchange Agent). After the Effective Time,
cach holder of shares of FFB Common Stock (other than shares to be canceled pursuant to

-5-
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Section 3 3 of this Plan of Merger) promptly upon the surreader of the certificate or certificates
representing  such shares to the Exchange Agent, shall receive in exchange therefor the
consideration provided in Section 3.1 of this Plan of Merger, together with nlt undelivered
dividends and other distributions in respect of such shares (without interest thereon) pursuant 1o
Section 4.2 of this Plan of Merger. Regions shall not be oblignted to deliver nny cash payments to
which any former holder of FFB Common Stock is entitled as a result of the Merger, until such
holder surrenders such holder's certificate or certificates representing the shares of FFB Common
Stock for exchange as provided in this Section 4.1, ar otherwise complies with the procedures of
the Exchange Agent with respect to lost, stolen, or destroyed certificntes.  The certificate or
certificates of FFB Common Stock 50 surrendered shall be duly endorsed as the Exchange Agent
mny require. Any other pravision of this Plan of Merger notwithstanding, neither Regions, FFB,
nor the Exchange Agent shall be liable to a holder of FFB Common Stock for any amounts paid
or property delivered in good faith to a public officinl pursuant to any applicable nbandoned

property law.,

4.2  Ripghts of Former FFB Stockholders. At the FEflective Time, the stock transfer
books of FFB shall be closed as to holders of FFB Common Stock immedialely prior 1o the
Effective Time and no transfer of FFB Common Stock by any such holder shall therenfter be
made or recognized. Until surrendered for exchange in accordance with the provisions of Scction
4.1 of this Plan of Merger, each certificate theretofore representing shares of FI'B Common Stock
(other than shares to be canceled pursuant to Section 3.3 of this Plan of Merger) shall from and
after the Effcctive Time represent for all purposes only the right to reccive the consideration
provided in Scctions 3.1 and 3.4 of this Plan of Merger in exchange therefor, subject, however, to
the Surviving Corporation's obligation 1o pay any dividends or make any other distributions with a
record date prior to the Effective Time which have been declared or made by FFB in respect of
such shares of FFB Common Stock in accordance with the terms of this Plan of Merger and
which remain unpaid at the Effective Time.

4.3 Regions to Make Cash Available, At or prior to the Effective Time, Regions
shall deposit, or shall cause to be deposited, with the Exchange Agent, for the benefit of the
holders of certificates representing FFB Common Stock, for exchange in accordance with this
Article 4, the requisite aggregate amount of the Cash Payment Amount to be paid pursuant to
Section 3.1(c) in exchange for outstanding shares of FFB Common Stock.

ARTICLE 5
MISCELLANEQUS

5.1 Conditions Precedent. Consummation of the Merger by Merger Sub shall be
conditioned on the satisfaction of, or waiver by Regions of, of the conditions precedent to the
Merger set forth in Sections 9.1 and 9.2 of the Merger Agreement. Consummation of the Merger
by FFB shall be conditioned on the satisfaction of, or waiver by FFB of, of the conditions
precedent to the Merger set forth in Sections 9.1 and 9.3 of the Merger Agreement.
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5.2 Termination. This Plan of Merger may be terminated al any time prior to the
Effective Time by the partics hereto as provided in Article 10 of the Merger Agreement,

IN WITNESS WHEREOF, ench of the Partics has cnused this Plan of Merger to be
exccuted on its behalf nnd its corporate seal to be hereunto allixed and attested by officers
thereunto as of the day and year first above written,

ATTEST: FLORIDA FIRST BANCORP, INC.
o gl il NS
Gary L. Bmith Andrew W, Stcin
Sccretary President and Chicf Exceutive Officer
[CORPORATE SEAL]
ATTEST: REGIONS MERGER SUBSIDIARY, INC,
By: Atached By: Ptached
Samuel E, Upchurch, Jr. Richard D. Horsley
Secretary President

[CORPORATE SEAL]
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I'ermingtion. This Plan of Merger miny be terminated st any time prior to the
Lffective Time by the partics hereto as provided in Article 10 of the Merger Agreement,

IN WITNESS WHEREOF, cnch of the Partics has caused 1his Plan of Merger to be
exccuted on its behalf and its corporate seal to Ue hereunto aflixed and attested by officers
thereunto as of the day and year [irst nbove written,
ATTEST:

FLORIDA FIRST BANCORP, INC.,

By: Dy:
Gary L. Smith Andrew W. Stcin e W
Sccretary President and Chief Executive Oﬁﬁ'éfif -
O
e &2 "ﬂ
[CORPORATE SEAL] 5o
me 2 (1
'l_.'..‘(L; w €
1 . - R 17, 4 g
ATTEST: REGION *'ERGER SUBSIDIARY, l@?ﬂ. s
7

Richadd D, Horsley !

President

[CORPORATE SEAL]
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ARTICLES OF MERGER
Merger Sheot

MERGING:

FLORIDA FIRST BANCORP, INC.,, a Florida corporation P95000017107

INTO

REGIONS FINANCIAL CORPORATION, INC., a Delaware corporation not
qualified in Florida,

File date: March 26, 1997

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
or
FLORIDA FIRST BANCOLRP, INC.
WITH AND INTO
REGIONS FINANCIAL CORPORATION, INC,

Pursuant to Section 607.1105 of the Florida Business Corporation Act, Regions
Financial Corporation, Inc. ("Regions"), a corporation organized and existing under the
laws of the State of Delaware, and Florida First Bancorp, Inc. ("Florida First™), a
corporation organized and existing under the laws of the State of Florida, hereby execute
the following Articles of Merger:

DC970650.025

The Plan of Merger, providing for the merger of Florida First with and into
Regions (the "Merger”), is set forth as Appendix A to these Articles of
Merger.  The Plan of Merger was adopted by the boards of directors of
Regions and Florida First on March 25, 1997 and March 20, 1997, respectively.

Regions shall be the surviving corporation resulting from the Merger and
shall continue to be a corporation organized and existing under the laws of
the State of Delaware,

In accordance with Scctions 607.1107 and 607.1104 of the Florida Business
Corporation Act and Scctions 251(P) and 252(c¢) of the Declaware General
Corporation Law, no stockholder approval was required for consummation
of the Merger,

Each of the undersigned officers of Regions and Florida First acknowledges
and certifies that he or she has read the information contained hercin and the
same is true and correct 1o the best of the undersigned's knowledge and

belief.

The Merger is to become effective upon the filing of these Articles of Merger
and upon the filing of the Certificate of Merger with the Secretary of State of
the State of Delaware.

These Articles of Merger may be executad in two or more counterparts, cach
of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument.




IN WITNESS WIHEREOF, ench of the undersigned corporations hns enused these
Articles of Merger to be executed in its name by its duly authorized officer and ntiested by
ity Seeretnry s of the _25pjay of' March, {997.

ATTEST: FLORIDA FIRST BANCORP, {NC.

ﬁM / Nos&——~
Byf S7ew /0. 'PUJ-(; ' By (\'\S"m \‘\)'S‘\L.ir-\

s (@ cuf fﬂr.-—,ai'o;f.S;mci’&y Its: Weeajdgadyr and Lty Sxeuxin OG-

A'TTEST; REGIONS FINANCIAL CORPORATION
By: By:
Its: Its:

-2-
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IN WITNESS WHEREQOF, cach of the undersigned corporations has caused these
Articles of Merger to be executed in Ity name by its duly nuthorized oflicer and attested by
ity Secretary as of the 25thdny of March, 1997

ATTEST: FLORIDA FIRST BANCORP, INC.

By: By:

Its: s

ATT REGIAGNS FINANCIAL CORPORATION

N

4y
y:/ Samuel E. Hpchurch. Jr, ¢ Richard D. Horsley !
“{ 1ts/ General Counsel & Secretary Its;: Viea Chairman & Excéutive Financial

Officer
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I'LAN OF MERGER
or
FLORIDA FIRST BANCORP, INC,
WITHH AND INTO
REGIONS FINANCIAL CORPORATION

THIS PLAN OF MERGER is made and entered into ns of March 25, 1997, by
and between FLORIDA FIRST BANCORP, INC., a corporntion organized and existing
under the laws of the State of Florida ("Florida First"), and its parent, REGIONS
FINANCIAL CORPORATION, a corporation organized and existing under the laws of
the State of Delaware ("Regions”).

PREAMBLE

The respective Boards of Directors of Regions and Florida First are of the opinion
that the best interests of their respective companies would be served if’ Florida Fisst is
merged with and into Regions (the "Merger") on the terms and conditions provided in this
Plan of Merger. As a result of the Merger, Regions shall continue to exist as a
corporation organized and existing under the laws of the State of Delaware.

NOW THEREFORE, in consideration of the covenants and agreements contained
herein, and other good and valuable consideration, Regions and Florida First hereby make,
adopt, and approve this Plan of Merger and prescribe the terms and conditions of this Plan
of Merger and the mode and manner of cffecting this Plan of Merger, as follows:

ARTICLE1
TERMS OF MERGER

Subject to the terms and conditions of this Plan of Merger, at the Effective Time,
the Merger shail occur as authorized by Section 252 of the Delaware General Corporation
Law and Sections 607.1104 and 607.1107 of the Florida Business Corporation Act.
Regions shall be the Surviving _ompany resuiting from the Merger and shall continue to
be governed by the laws of the State of Delaware. No Shareholder approval will be
required to consummate the Merger, however any sharcholder who dissents from the
Merger will be entitled to the appraisal rights set forth in the Florida Business Corporation
Act.
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ARTICLE I
EFFECT OF THE MERGIER

2.1 Surviving Company,

(n}  Certificate of Incorporation nnd Bylaws. The Certilicate
of Incorporation of Regions in ellect immedintely prior 1o the Effective Time shall be the
Certificate of Incorporation of the Surviving Company until otherwise amended or
repealed. The Bylnws of Regions in effect immediately prior to the Effective Time shall be
the Bylaws of the Surviving Company uniil otherwise nmended or repenled.

()  Business Aclivities, The business of the Surviving Company
from and alter the Effective Time shall continue to be that of a corporation organized nnd
existing under the lnws of the State of Delaware.

2.2 Assumplion of Rights, At the Effective Time, the separate existence
and corporate organization of Florida First shall be merged into and continued in the Surviving
Company. Without limiting the generality of the foregoing, nnd subject therelo, at the
Effcctive Time aud thereafier, except as otherwise provided hercin, all the rights,
privileges, immunities, nnd franchises, of a public as well as of a private nature, of Regions
nnd Florida First and all property (real, personal, and mixed), and all debis duc on
whatever account, and all other choses of action, and all and every other interest of or
belonging to or due to Regions and Florida First shall be taken and deemed to be
transferred to and vested in the Surviving Company without further act or deed; and the
title to any real cstate, or any interest therein, vested in Regions and Florida First shall not
revert or be in any way impaired by reason of the Merger. Al rights, franchises, and
interests of both Regions and Florida First in and to every type of property (real, personal,
and mixed), and all choses in action of both Regions and Florida First shall be transferred
to and vested in the Surviving Company without any deed or other transfer. The Surviving
Company, upon consummation of the Merger and without any order or other action on
the part of any court or otherwise, shall hold and enjoy all rights of property, franchises,
and interests, including appointments, designations, and nominations, and all other rights
and interests as trustee, executor, administrator, registrar of stocks and bonds, guardian of
cstates, assignee, receiver, and committee of cstates of incompetent persons, and in every
other fiduciary capacity, in the same manner and o the same extent as such rights, franchises,
and interests were held or enjoyed by cither Regions or Florida First at the Effective Time.

2.3  Assumption of Liabilities. All liabilities and obligations of both
Regions and Florida First of every kind and description shall be assumed by the Surviving

Company, and the Surviving Company shall be bound thereby in the same manner and to
the same extent that Regions and Flaiida First were so bound at the Effective Time.

2.4 Directors and Officers. The directors of Regions in office
immediately prior to the Effective Time, together with such additional persons as may
thereafier be elected, shall serve as the directors of the Surviving Company from and after

22
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the Eftective Time in necordance with the Bylaws of the Surviving Company. The olficers
of Regions in oflice immediately prior to the Effective Time, together with such additional
persons ns may therealler be elected, shall serve as the oflicers of the Surviving Company
from and after the Effective Time in necordnnee with the Bylaws of the Surviving Company.

ARTICLE HI
TANNER OF C ERTING SHARES

At the Effective Time, by virtue of the Merger and without any action on the part
of the holders thereof, the shares of the constituent corporations shall be converted as follows:

(n) Each share of Regions Common Stock issued and outstanding
immediately prior to the Effective Time shall remain issued and outstanding from
and after the Effective Time,

(b) Each share of Florida First Common Stock issued and outstanding
immediately prior to the Eftective Time shall be canceled, and no consideration
shall be delivered in exchange therefor.

ARTICLE IV
EFFECTIVENESS

4.1 Conditions Precedent, Consummation of the Merger and the
other transactions contemplated hereunder is conditioned upon the approval of this Plan of
Merger by the respective Boards of Directors of Regions and Florida First.

4.2  Termination. This Plan of Merger may be terminated at any time
prior to the Effective Time by mutual agreement of the partics hereto.

4.3  Effective Time. The Merger and other transactions contemplated
by this Plan of Merger shall become cffective on the date and at the time the Delaware
Certificate of Merger reflecting the Merger is issued by the Secretary of State of the State
of Delaware and the Florida Articles of Merger are certified with the Department of State
of the State of Florida.

ARTICLE V
AMENDMENT AND WAIVER

5.1 Amendment. This Plan of Merger may be amended at any time
prior to the Effective Time by mutual agreement of the parties hereto.
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52  Waiver,

(n)  Prior to or at the Effective Time, Regions, acting through its Bonrd
of Directors or an authorized oflicer, shall have the right to waive any default in the
performance of any term of this Plan of Merger by Florida First, to waive or extend
the time for the compliance or fidfillment by Florida First of any and all of*its obligations
under this Plan of Merger, and to waive any or all of the conditions precedent to the
obligntions of Regions under this Plan of Merger, except any condition which, it not
satisficd, would resull in the violation of any law. No such waiver shall be effective
unless in writing signed by a duly nuthorized officer of Regions.

(b)  Prior to or at the Effective Time, Florida First, acting through its
Board of Dircctors or an authorized officer, shall have the right to waive any default
in the performance of any term of this Plan of Merger by Regions, to waive or extend the
time for the compliance or fullilliment by Regions of any and nll of its obligations
under this Plan of Merger, and to waive any or all of the conditions precedent to the
obligations of Floridn First under this Plan of Merger, cxcept any condition which, iff
not satisfied, would result in the violation of any law. No such waiver shall be
cefective unless in wriling signed by a duly authorized ofticer of Florida First.

ARTICLE VI
DEFINITIONS

6.1 "Delaware Certificate of Merger" shall mean the certificate of
merger filed with the Sccretary of State of the State of Delaware under Section 252 ol the
Dclaware General Corporation Law.

6.2  "Effective Time" shall mean the time at which the Merger
becomes effective as defined in Section 4.3 of this Plan of Merger.

6.3  "Florida First Common Stock" shall mean the $.01 par value
common stock of Flerida First.

6.4  "Florida Articles of Merger" shall mean the Articles of Merger
filed with the Florida Department of State under Section 607.1105 of the Florida Business
Corporation Act.

6.5 "Regions Common Stock" shall mean the $.625 par value
common stock of Regions.

6.6  "Surviving Company" shall mean Regions as the surviving entity
of the Merger.
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ARTICLE V1T
HSCELLANEQUS

7.1 Counterparts. This Plan of Merger may be exccuted in two or
more counterparts, ench of which shall be deemed to be an original, but all of which
tagether shall constitute one and the same instriment.

7.2 Binding Effect; Governing Law. This Plan of Merger shall be
binding upon and inure to the benefit of the parties hereto, and their respective
stockholders, successors, nnd assigns, snd shall be governed by, and construed in
accotdnnce with, the lnws of the State of Florida.

IN WITNESS WHERFEOF, Regions and Florida First have causced this
Plan of Mecrger 10 be exceuted by their duly authorized officers and their corporate seals
to be hereunto affixed ns of the date first above written.

ATTEST: FLORIDA FIRST BANCORP, INC.
Lo &= /Vl ~ T
y: /(’..s-‘f cre AR W, ~
V' svven A, 7?// A ny:

lls Its: Veesidoad- =l CWich Crewdzve OWiam

. P~ /‘?55'0701'75:(”75/.4/

[BANK SEAL]

ATTEST: REGIONS FINANCIAL CORPORATION
By: By:
Its: Its:
[BANK SEAL]
-5.
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ARTICLE VU
HSCELLANEQUS

7.1 Counterparts, This Plan of Merger mny be executed in two or
more counterparts, cach of which shall be deemed to be an original, but all of which
together shall constitute one and 1the snme instrument.

7.2 Binding Effect; Governing Law. This Plan of Merger shall be
binding upon and inure to the benefit of the partics hereto, and their respective
stockholders, successors, and assigns, and shall be governed by, and construed in
nccordance with, the lnws of the State of Florida.

IN WITNESS WHEREOF, Regions and Floridn First have caused this
Man of Merger to be executed by their duly nuthorized officers and their corporate seals
to be hereunto aflixed as of the date first nbove written.

ATTEST: FLORIDA FIRST BANCORP, INC.
By: By:
lts: [ts:

[BANK SEAL]

ATTEST: REGIONS FINANCIAL CORPORATION

LI/ A M%
VRichard D. Horsley/

y: Samuel @i Upchurch, Jr. hy
s General Counsel & Secretary Its: Vice Chalrman & Executive Financial

Officer

[BANK SEAL]
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