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ARTICLES OF MERGER
Merger Sheet -

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

MERGING:

AMERICAN BANCSHARES, INC., a Florida corporation, P95000051203

INTO

GOLD BANC ACQUISITION CORPORATION Xl, INC.. a Kansas corporation
not qualified in Florida

File date: March 20, 2000

Corporate Specialist: Darlene Connell

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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FLORIDA DEPA:E.TMENT OF STATE
Katherine Harris
Bocratary of State
March 21, 2000

AMERICAN BANCSHARES, INC.
P.0. BOX 14940
ACCOUNTING

BRADENTON, FL 34280-4940

SUBJECT: BMERICAN BRNCSERREE, INC. and GOLD BANC ACQUISITICON

CORPORATION XI, INC.
REF: P95000051203

We recelved your electronically transmitted document, However, the
document has not Been fililed. Pleasa make the following corrections and
rafax the complete documant, ineluding the electronic filing cover thaat.

The durrent name of the entity is as referenced above, Pleasa correct
your decumant accordingly.

The date is incomplete on the signakure page of the Axrticles of Merger.

Please return your document, aleng with ’ cepy aof this letter, witkin &)
days or your filing will be congidered abandoned.

If you have any questions concerning the filing of your document, please
call {(850) 487-6906,

Darlene Conrnell FAX aud. #: EDOOOOO12501
Corporate Specialist Letter ¥Number: 100A00015524

Division of Covporations - P.O. BOX 8327 -Tallahassee, Florida 32314
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TS
ARTICLES OF MERGER OF =72 5 T
AMERICAN BANCSHARES, INC. T2 o T
{(a Florida corporation) D7 2 M
WITH AND INTO e 2 O
GOLD BANC ACQUISITION CORPORATION X, INC. = 7 i
(a Kansas corporation) ==
54 o
The following articles of merger arc submitted in accordance with the Florida Rusiness

#

Corporation Act, pursuant to Sections 607.1105 and 607.1107.

First: The name and state of incorporation of the surviving corporation is:

Name o State of Incorporation

Gold Bane Acquisition Corporation X1, Ine. Kansas

Second: The names and states of incorporation of the corporations which are parties to this
merger are;

Name State of Incorporation
Giold Bane Acquisition Corporation X1, Inc. Katisas
American Bancshares, Tnc. Flonida

Third: The Plan of Merger Is altached hereto as Exhibit A.

Fourth: These Acticles of Merger and Plan of Merger shall hecome effective on the later of
compliance with the laws of the Stae of Florida and those of the State of Kansas.

Fifth: Pursuant to Kansas law, the Board of Directors of Gold Banc Acquisition Corporation X1,
Ine. approved the merger and recommended approval of the Merger {0 the sole stockholder, The
sole stockholder approved the Plan of Merger by written consent on March 13, 2000,

Sixth:  accordance with Florida law, the Board of Dircctors of American Bancshares, Inc.

appraved and adopted the Plan of Merger and voled (o submit the Plan of Merger to a vote of
Amcrican Baneshares, Inc,’s sharehofders with a unanimous recommendation that the Plan of
Merger be approved. The Plan of Merger, having been so submitted to the sharsholders of

American Bancshares, Inc., was adopted by the shareholders of American Bancshares, Inc. aLz
special shareholders’ meeting on March 13, 2000, called for that purpose.

[SIGNATURES ON NEXT PAGE.]
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Richard A. Denmon, Esq
Carltom Fields, P.O. Box 3239, Tampa, FL 33601

Phs 813=-223-7000; Fax:
Fla. Bar Ne.: 8481980

813-228-4133
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Dated thlsg?!_ day of'March, 2000,
GOLD BANC ACQUISITION CORPORA'TLON
XTI, INC.

By: 7 .
Malcolm M. Aslin,
President

AMERICAN BANCSHARES, INC.

/

ent and (Chief Executive Officer

EGO000012501 3 : - - : - -
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EXTUBIT A

PLAN OF MERGER OF
AMERICAN BANCSHARES, INC.
{a Florida corporation)
WTTH AND INTO
GOLD BANC ACQUISITION CORPORATION XI, INC.
(# Kansas corporation)

This Plan of Merger (“Plan of Merger™), effectivc as of January 24, 2000, describes the merger
{(“Merger™) of American Bancshares, Inc., a Florida corporation (“American™) with and into Gold
Banc Acquisition Corporation XI, Inc. (“Acquisition Subsidiary™), a Kansas corporation and
wholly-owned subsidiary of Gold Banc Corparation, kic., a Kansas corporation (“Gold Banc™).,

PREAMBLE

The respective Boards of Directors of American, Acquisition Subsidiary and Gold Banc deem
the Merger, under and pursuant to the terms and conditions herein set forth or referred to,
desirable and in the best interests their respective corporations and sharcholders, and the
respective Boards of Directors of American, Acquisitions Subsidiary and Gold Banc have
adopted resolutions approving and adoptlng, the Agrcement and Plan of Reorganization, dated as
of September 6, 1999, as amended Junuary 24, 2000, by and among American, Acquisition

~ Subsidiary and Gold Bane (“Merger Agreement”) providing for all of the terms of the Merger.

The Merger Agreement and this Plan of Mer;,m‘ providing (or the Merger have been approved by
the Board of Directors of each of the parties thercto, and have been subrmtted by cach party’s
respective shareholders for approval,

In consideration ol the premises and mutual agreements herein conlained, the parties do hereby
agtee that the Plan of Merger shall be as {ollows:

First: The naine and stale of incorporation of the surviving corporation is;

Nams State of Tncorporation
(iold Banc Acquisition Corporation X1, Ing, Kansas
Second: The named and states of incorporation of the corporations which are parties to Lhis
Imerger are;
Name State of Incarporation
Gold Bane Acquisition Corporation X|, lne. Kansas
American Bancsharcs, Inc, Florida

Third: The terms of the Merger are as follows:

Section 1. The Merger. Upon the terms and subject to the conditions of this
Plan of Merger and in accordance with the Kansas General Corporation Code ("KGCC")

5225701 .
HO0000012501 3 . . -
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and the Fiorida Business Corporation Act ("FBCA"), at the Effective Time (as defined
below), American shall be merged with and into Acquisition and the separate cxistenve
and corporate organization of American shall thereupon cease and American and
Acquisition Subsidiary shall thereupon be a single corporation. Acquisition Subsidiary
shall be the surviving corporation in the Merger (the "Surviving Corporation") and the
separate corporate cxistence of Acquisition Subsidiary shall continue unaffected and
unimpaired by the Merger.

Section 2, Iiffective Time of American Merger. On the Closing Date (as
hereinafter defined), officers of’ American and Acquisition Subsidiary shall execute and
acknowledge appropriate certificales or articles of merger that shall be filed with the
Kansas Secretary of State and the Florida Secretary of State in accordance with the
RGCC and the FBCA. The Merger and the other transactions contemplated by this Plan
of Merger shall become effective on the date that such certificates or articles of merger
have been filed with the Kansas Secretary of State and the Florida Secretary of State in
accordunce with the KGCC and the FBCA (the "Effective Time"). The Closing Date shall
be on a day occurring not later than ten (10) days nor carlier than five (3) days after the
Determination Date at 10:00 a.m. at the office of the counse! of Gold Banc or on such
other date and at such other place and time as the parties hereto may mutally agree. The
Determination Date means the date on which Lhe last of the following occurs: (i) effective
date (including the expiration of any applicable waiting period by Law) of the last required
Consent or Order of any Governmental Entity having authority over and approving or
exempting the Merger, and (ii) the date on which the stockholders of both American and
Gold Banc have bath approved this Plan of Merger.

Section 3. Ariicles of Incorporation, Bylaws, Direetors and (fficers.

(a) The Auticles of Incorporation and Bylaws of Acquisition
Subsidiary as in effect immediately prior to the Effective Time shall be and
remain the Articles of Incorporation and Bylaws of the Surviving Corporation
from and after the Effective Time until amended as provided by Law, except that
the name of the Surviving Corporation shall be changed to "GBC Florida, Lne." al
the Effective Time,

(b)  The officers and directors of Acquisition Subsidi ary shall continuc
as the officers and directors of the Surviving Corporation from and after the
Effective Time, subject to the Bylaws of the Surviving Corporation and applicable
Lawsg,

Section 4, Effect of American Merger. From and after the Effective Time, the
Merger shall have the cffects on American and Acquisition Subsidiary set forth in
Section 607.1106 of the FBCA and Section 17-6709 of the KGCC.

Fourth: The manner and basis of converting the sharcs ol each corparation into shares,
obligations, or other securities of the surviving corporation ar any other corporation or, in wholo
or in part, into cash or other property and the manner and basig of converting rights 1o acquire
shares of each corporation into rights to acquire shares, obligations, or other securities of the

HO0000012501 3
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surviving or any other corporation or, in wholc or in part, into cash or other property are as
follows:

Section 1. Liffect of Merger on American Common Stock. At the Effective
Time, by virtue of the Merger and without any action on the part of any holder thereol:

(a)  Each sharc of American common stock, $1.175 par value per sharc
("American Common Stock™) that is either authorized but unissued or held in the
treasury of American, il any, or held by American or any subsidiary of American
other than as trustee, fiduciary, nominec or some similar capacity or for debts
previously contracted shall be canceled and retired and shall cease to exist from
and after the Effective Time, and no cash or other consideration shall be delivered
in exchange therefor.

{b)  Each outstanding share of American Common Stock issued and
outstanding at the Effective Time shall ccase to be outstanding und shall he
converted into and exchanged for the number of shares (the "Exchange Ratio") of
Gald Banc common stock, $1.00 par value per share ("Gold Banc Common
Stock") determined by dividing $18.18 by the Average Gold Banc Stock Price,
with the Exchange Ratio being rounded to four decimal places. Average Gold
Bank Stock Price tneans the average of the closing sales price of Gold Banc
Comman Stock as reported by the Nasdag National Market System on each of the
ten consecutive trading days immediately preceding the third trading day prior to
the Determination Date. Notwithstanding the foregoing, (i) if the Average CGold
Banc Stock Price is greater than $13.75, then the Exchange Ratio shall be $18.18
divided by $13.75 and (ii) if'the Average Gold Banc Stock Price is less than
$11.00, then the Bxchange Ratio shall be $18.18 divided by $11.00, in cither case
rounded to four decimal places. Fractions of shares determined pursuant to this
Section 1(b) shall be rounded to three decimal places.

Section 2, Exchange of Certificates.

(8}  Gold Bang, on behalf of Acquisition Subsidiary, shall make
available to Ametican Stock Transfer and Trust Co., which is hereby designated
as Lhe exchange agent (the "Exchange Agents"), on ar prior to the Closing Dale,
such number of shares of Gold Banc Common Stock (and cash in lieu of
fractional shares) as shall be issuable or deliverable to the holders of American
Comman Stock in accordance with Section | hereof, As soon as practicable after
the Effective Time, Gold Banc, on behalf of the Exchange Agents, shall mail to
each holder of record of a certificate that immediately prior to the Closing Date
represented outstanding shares of American Common Stock (i) a form letter of
transmittal and (i) instructions for effecting the surrender of certifivates of
American Common Stock for exchange into certificates of Gold Banc Common
Stock. The Gold Banc Common Stock into which the American Common Stock
is being converted in accordance with Section 1(b) hereof shall be delivered to
each stockholder of American as sct forth in a letter of transmittal

HOQ000012507 3
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(b)  Notwithstanding any other provision herein, no tractional shares of
Gold Banc Coramon Stock and no cerlificates or scrip therefor or other evidence
of ownership thercol will be issued. All fractional shares of Gold Banc Common
Stock to which a holder of American Common Stock would otherwise be cntitled
to under Section 1 hereof shall be apgregated. 1ra fractional share results from
such aggtegation, such stockholder shall be entitied, after the Effective Time and
upon the sutrender of such stockholder's certificate or certificates representing
shares of’ American Common Stock, to receive from the Exchange Agents an
amount in cash in lieu of such fractional share equal to the product of such
fraction and the Average Gold Banc Stock Price. Gold Bane, on behalf of -
Acquisition Subsidiary, shall make available to the Exchange Agents, as required
(rom time to time, any cash necessary for this purpose.

Section 3, Closing of American Transfer Books. At the Effective Time, the
stock transfer books of American shall be cloged and no transfer of American Comion
Stock shall thereafter be made. - — -

Section 4. Vosting: and Dividends.

(@)  Until sixty (60) days after the Elfective Time, former shareholders
of American shall be entitled to vote at any meeting of the stockholders of Gold
Banc the number of shares of Geld Banc Common Stock into which their shares
of the American Common Stock are converted, regardless of whether such
holders have exchanged their certificates representing American Common Stock
for cerlificates representing Gold Banc Common Stock in accordance with the
provisions of this Plan of Merger.

(b)  No dividends or other distributions that are declared after the
Effective Time with respect to (Gold Bane Common Stock payable to holders of
record thereof after the Rftective Time shall be paid to Americen stookholders
entitled to receive certificates representing Gold Banc Common Stock until such
stockholders surrcnder to the Exchange Agent their certificates representing
American Common Stock. Upon such surrender, there shall be paid to the
stockholder in whose name the certificates representing such Gold Bane Common
Stock shall be issued any dividends which shall have become payable with respect
to such Gold Banc Common Stock between the Effective Time and the time of
such surrender, without interest. Afler such surrender there shall also be paid to
the stockholder in whose name the cerlificates representing such Gold Banc
Common Stock shall be issued any dividend on such Gold Ranc Common Stock
that shall have (i} a record date subsequent to the Effective Time and prior to such
surrender and (i) & payment date after such surrender, and such payment shall be
made on such payment date, In no event shall the stockholders entitled to receive
such dividends be entiiled to receive interest on such dividends

Section 5. Adjustments. 1f at any time during the period between the date
hereof and the Liffective Time, any change in the number of outstanding shares of Gold
Banc Common Stock is effected by reason of any reclassification, recapilalization, stock
split or combination, exchange or readjustment of shares, or any stock dividend thereon

A4 —
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with a record date (in the casc of 2 stock dividend) or the effective date thereof (in the
case of a stock split or combination, or similar recapitalization for which a record date is
not established) during such period, the Exchange Ratio shall be proportionately adjusted
on a pro rata basis so as (o prevent the dilutive effect of such transaction on & percentage
ownership basis,

322576vi
HGO0OD012501 3

Section &, Assumption of American Stock Options.

()  Atthe Effective Time, each award, option, or other right 1o
purchase or acquire American Common Stock pursuant to any American stock
options granted and under any American stock option or incentive plans
("American Stock Plan") or arrangement of American which are outstanding at
the Fffective Time (" American Stock Option"), whether or not vested or
excreisable, without any action on the part of the holder thereof, shall be
converted into and become rights with respect to Gold Bane Commeon Stock, and
Gold Banc shall assume each American Stock Option, in accordance with the
terms of the American Stock Plan under which il was granted and the stock option
agreement or award by which it is evidenced, except that from and after the
Effective Time (i) Gold Banc and its compensation committee shall be substituted
for American and the committee of American's Board of Directors (including, it
applicable, the entirc Board of Directors of American) administering such
Amcrican Plan, (ii) cach American Stock Option assumed by Gold Banc may be
exercised solely for Gold Banc Common Stock (or cash in the case of stock
appreciation rights), (iii) the number of Gold Ranc Common Stock subject to such
American Stock Options shall be equal to the number of Gold Bane Common
Stock subject to such American Stock Option immediately prior to the Effective
Time multiplied by the Exchange Ratio, and {iv} the por share exercise price (or
sitnilar threshold price, in the case of stock awards) under each such American
Stock Option shall be adjusted by dividing the per sharc exercise (or threshold)
price under each such American Stock Option by the Exchange Ratio and
rounding up to the ncarest gent. Notwithstanding the provisions of clausc {iif) of
the proceeding sentence, Gold Banc shall not be obligated to issue any fraction of
a share of Gold Banc Common Stock upon exercise of such American Stock
Option and any fraction of a share of Gold Bane Conunon Slock that otherwisc
would be subject to a converted such American Stock Option shali represent the
right to receive a cash payment equal to the product of such fraction and the
difference between the market price of one share of Gold Banc Common Stack
and the per share exercise price of such right. In addition, notwithstanding the
provisions of clauses {iif) and (iv) of the first sentence of this Section 6(a), each
such American Stock Option which is an "incentive stock aption” shall be
adjusted as required by Section 424 ol the Internal Revenue Code, and the
regulations promulgated thereunder, so as not to constitute a modification,
extension, or renewal of the option, wilhin the meaning of Section 424(h) of the
Internal Revenue Code. Gold Banc agrees to take all necessary steps to offectuate
the foregoing provisions of this Section 6,

) As s00n as practicable after the Effective Time, (Gold Banc shall
deliver Lo the participants in cach American Stock Plan an approprizte notice

A-5
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setting forth such participant's rights pursuant thereto and the grants pursuant to
such American Stock Plan shall continue in cffect on the same terms and
conditions (subject to the adjustments required by Section 6(a) of this Plan of
Merger after giving effect 1o the Merger), and Gold Bane shall comply with the
terms of each American Stock Plan to ensure, to the extent required by, and
subject Lo the provisions of, such American Stack Plan, that the such American
Stock Option which qualified as incentive stock oplions prior 1o the Effective
Time continue to qualify as incentive stock options afler the Effeclive Time, At or
prior to the Effective Time, Gold Bane shall take all corporale action necessaty Lo
reserve for issuance sufficient shares of Gold Banc Common Stock for delivery
upon exercise of such American Stock Qption assumed by Gold Banc in
accordance with this Section 6. Ag soon ag practicable after the Effective Time,
Gold Bane shall file with the Securities and Exchange Commission a registration
statemnent on Form $-3 or Form 8-8, as the case may be (or any successor or other
appropriate form), with respect to the shares of Gold Banc Common Stock subject
to such options and shall use its reasonable efforts io obtain and maintain the
cHectiveness of such registration statement (and maintain the current status of the
prospectus or prospeciuscs contained therein) for so long as such options remain
outstanding, With respect to those individuale who subscquent to the Merger will
be subject to the reporting requirements under Section 16(a) of the Securitics
Exchange Act of 1934 ("Exchange Act®), where applicable, Gold Bang shall
administer the American Stock Plans assumed pursuant to this Section Gin a
manner that complies with Rule 16b-3 promulgated under the Exchange Act,

{c) All restrictions or limitations on transfer with respect to the
American Common Stock awarded under the American stock plans, 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 effect with respect to Gold Bane Common Stock inta which such
resiricted stock is converted pursuant to Article 4, Section 1 of this Plan of
Merger,

(dy  Except as contemplated by this Plan of Merger, Atnerican will not,
after the date hereof, without the written consent of Gold Bane, amend any
outstanding such Ametican Stock Option or other options or rights to purchase
shares of American Common Stock.

(&)  Neither American's Board of Directors nor any committee thereol’
shall authorize any cash payment in connection with any outstanding American
Stock Option, and each member of each committee empowered to act with respect
to any stack oplion plan shall have resigned.

Fifih: The parties hereto agree that consummation of the Merger is expressly conditioned upon:

(i) the approval of the shareholders of American, Acquisition Subsidiary and
Gold Banc

(i)  the receipt of the re;quired regulatory approval; and
A-6
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(i)  the satisfaction, unless duly waived, of all the conditions set forth in the
Merger Agreement, which conditions are incorporated hercin by reference to the Merger
Agreement,

Sixths This Plan of Merger may be lerminated as follows:

Anything contained in the Plan of Merger to the contrary notwithstanding, and pot withstanding
the adoption hereof by the shareholders of American, Acquisition Subsidiary and Gold Bangc, this
Plan of Merger may be terminated and the Merger abandoned as provided in the Merger
Agreement,

Seventh: Amendment, Notice, Governing 1.aw, and Counterpart provisions are ag follows:

Section 1. Amendiment. This Plan of Merger may be amended or
supplemented at any time by mytual agreement of American, Acquisition Subsidiary and
Gold Banc. Any such amendment or supplement must be in writing and approved by
their respective Boards of Directors and shall be subject to the proviso in Section 12,1 of
the Merger Agreement.

Section 2. Netice. Any notice or other communication required or permitted
under this Plan of Merger shall be given, and shall be effective, in accordance with the
provisions of the Merger Agrecment. '

Section 3, Governing Law. This Plan of Merger shall be governed by and
construed in accordance with the laws of the State of Florida, except to the extent that
Kansas corporate law applies to the provisions hercof relating to the Merger.

Section 4. Counterparts. 'This Plan of Merger may be executed in two or

more identical counterparts, each of which when execuied and delivered by the parties
hereto shall be an original, but all of which together shall constitute a single agreement.

[SIGNATURES ON NEXT PAGL]
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IN WITNESS WHEREOF, American and Acquisition Subsidiary have caused this Plan of

Merger to be executed by their duly authorized officers and their corporate seals to he hereunto
affixed as of the date first above written.

ATTEST: GOLD BANC ACQUISITION CORPQRATION
X1, INC, o
By: _‘Q ‘;?D By: _%@ZA&@__/&(_%T s
Keith L. Bouchey Malcolm M, Aslin
Secretary President
ICORPORATE SEAL|

ATTEST: AMERICAN BANCSHARES, INC.

Brian M. Wattcrson
Secretary

[CORPORATE SEAL]
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