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FLORIDA DEPAITMENT OF S'TATK
HSandru B, Mortham
Heerotary of Stato

January 5, 1996

TODD A, STERZOY

HOLLAND AND KINGHT

315 8, CALHOUN ST., SUITE 600
TALLAHASSEE, FL 32302

SUBJECT: CHASE FEDERAL BANK INTERIM CORPORATION
Ref. Number: W06000000344

We have received dyour document for CHASE FEDERAL BANK INTERIM
CORPORATION and your check(s) totaling $122.60, However, the enclosed
document has not been filed and is being returned for 1he following correction(s):

Written approval and clearance of the terms BANK, BANKER, BANC, BANKING,
TRUST COMPANY, BANCSHARES, SAVINGS & LOAN ASSOCIATION,
SAVINGS BANK, or CREDIT UNION must be obtained from the Divislon of
ngklngiand Finance, pursuant to section 655,922(2a), Florida Statutes.The
address is:

Division of Banking
Director's Office

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

Please return your document, along with a copy of this Ietter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(904) 487-6972,

Doris Brown
Document Specialist Letter Number: 496A00000600

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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QOFFICE OF COMIMTROLLER
DEFARTMINT OF BANKING AND FINANC
STATE OF FLORIDA
TALLAHASSEN
Ropent I MILLIGAN 32 354,080

COMPIHOLLER O PLOILDA

January 8, 1996

Ms. Rosa Marla Ancheta
Legal Assistant

Holland & Knight

701 Brickell Avenue
Miaml, FL. 33101

Dear Ms. Ancheta:
Re: "Chase Federal Bank Interim Cerporation”

Reference Is made to your lettor/fax dated January 8, 1998, re
questing approval

of the abovo-referenced Florida corporate ich will b

of Chuse Federal Bank, Miami. P name whic © a subsidiary company

As Section 858.922(2)(a), Fiorida Statutes, exempts a financial in id
company or its ‘“b:"’"lﬂ” from the Prohlbltlonplualnﬂ using tl::lw;i:::ln"'::nk!'n?
banker", "banking®, "trust company”, “savings and loan assoclation”, "savings

bank", or “credit union" In Its corporate name, the Division of Banking will not
gﬂ:: ::tfoF:';:I;: ove-subject corporate name heing registered to do buainess in the

Sincerely,

Wm. Douglas Johnaon
Assistant Director
Division of Banking
Suite 1401, The Capitol
Tallahassee, FL 32399.0350
(904) 468-1111

kr
cc: Karon Beyer, Chief

Bureau of Corporate Records
Sacretary of State's Office
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The undersigned, actlng as Incorporator of CHASE FEDIIRAL BANK INTERIM
CORPORATION under the Florlda Business Corporation Act, adopts the following Articles of
Incorporation.

ARTICLE L. _NAME
'The name of the corporation is CHASE FEDERAL BANK INTERIM CORPORATION,

ARTICLE II. ADDRESS

The mailing address of the corporation is 7300 North Kendall Drive, Miami, Florida
3315e.

The existence of the corporation will commence on the date of filing of these Articles of
Incorporation.

ARTICLE IV, PURPOSE

The corporation is organized to engage in any activity or business permitted under the
laws of the United States and Florida.

ARTICLE V. AUTHORIZED SHARES

The maximum number of shares that the corporation is authorized to have outstanding
at any time is 100 shares of common stock having no par value,

ARTICLE VI, INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registered office of the corporation is 7300 North Kendall
Drive, Miami, Florida 33156 and the name of the corporation’s initial registered agent at that
address is Thomas A, Cooper,




ARTICLE YILINITIAL BQARD OF DIRECTORS

The corporation shall have one (1) director initlally. The number of directors may be
either increased or diminished from time to Hime, as provided in the bylaws, but shall never be
less than one. The name and street address of the initial director are:

Name Address

Thomus A, Cooper 7300 North Kendall Drive
Miami, Florida 33156

The name and street address of the incorporator are:

Thomas A, Cooper
7300 North Kendal! Drive
Miami, Florida 33156,

The incorporator of the corporation assigns to this corporation his rights under Section
60/.0201, Florida Statutes, to constitute a corporation, and he assigns to those persons
designated by the board of directors any rights he may have as incorporator to acquire any of
the capital stock of this corporation, this assignment becoming effective on the date corporate
existence begins.

ARTICLE IX. BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested in the board of directors
and the shareholders, except that the board of directors may not amend or repeal any bylaw
adopted by the shareholders if the shareholders specifically provide that the bylaw is not subject
to amendment or repeal by the directors.

ARTICLE X. AMENDMENTS
The corporation reserves the right to amend, alter, change, or repeal any provision in these

Articles of Incorporation in the manner prescribed by law, and all rights conferred on
sharebolders are subject to this reservation.




The undersigned Incorporator, for the purpose of forming a corporation under the
laws of the State of Floridn, has exccuted these Artlcles of Incorporation this 3/ day of

Junuary, 1996,

‘Thomus A, Coopler
Incorporator




OF PROCESS WITHIN THIS STATE, NAMING AGENT UPFON WHOM PROCESS MAY
B SERVED.

CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE FOR THE SERVICR
Pursuant to Chapter 48,091, Florlda Statutes, the Tollowing is subminted:
Thut CHASE FEDERAL BANK INTERIM CORPORATION desiring to organize under the
laws of the State of Florida with its initial registered office, as indicated In the Articles of

Incorporation, at 7300 North Kendall Drive, Miami, Florida, 33156, has named Thomas A,

Cooper, as its agent to accept service of process within this state,
ACKNOWLEDGMENT:

Having been named to accept service of process for the corporation named above, at the
place designated in thiy certificate, [ agree to act in that capacity, to comply with the provisions

of the Florida Business Corporation Act, and am familiar with, and accept, the obligations of
that position,

J
Dated this 3" day of January, 1996.

Thomas A, Coo

[¥¥] [ ]
X el G
Repistered Agent T8 e ay
L
TR e
o N
' el
M -‘-?; i W
bl ot - -
MIA3.35028§ o
o $
o
™




y ARV
) l ’;-rfl‘ { - ‘.
~) o B e
"\\‘ o
TOUD A, STRRZOY :.} . f.: 5}_._‘_‘.\
Holland awd Knight ' v, r?“ \(ﬁ
“1:\ [ C
1Raguastor's Namael t‘,,‘\' (}1 £
315 South Calhoun Streot  Sulte 600 ".;;;J:;‘. ‘:’.l
LR
[Addraen (’5 o
Tallahongew horldn J2302
' ZeHpo00 OFFICE USE ONLY v
{Clty, Otate, Zip) (Phone #)
=)
= w
WM e
i sz T
@ = O
CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known): o o )
[l -
i . r1 R
- - *13 e "
1. _Chnse federn) Bany Tateim (4af. c; =MW
{Cotporation Nama) 7 (Qooumant #} ';.-' Ry 2
_— kO
2 - R
{Cotparation Nama) {Documaent #)
3 CE.35
|Comparation Nama) (Document #)
a. Cert.52.50 noooo ) ESEaTo
- |Corparation Namae) iDouumunll‘) "Ula’ld.-"db—." lle-'-E:ll_l._
' )7-0 U RAaT G0 eReRbET, 5D
mWalk in Epick up time _ 2 €0 Cortified Copy b
T ligal
DMnil out D Will wait DPholoeopy lcnleo tatus
NEW FILINGS AMENDMENTS
Profit Amendment
NonProfit Resignation of R.A., Officer/Director

Limited Liability

Change of Registared Agent

Domestication

Bt
issolutionMfithdrawal ~ __.—"

4
I R

/k
i

Other ~___IMerger ——"
OTHER FILINGS REGISTRATION/ - /
QUALIFICATION : Vo
Annual Report i
Foreign i
Fictitious Name

Limited Partnership

Name Reservation

Reinstatement s j

Trademark

CR2E031(10/92)

Other

\ /1’5 6/ é [Examiners titiate— V]

L]




ARTICLES OF DISSOLUTION RIS

Pursuant to section 607, 1403, Florida Statutes, this corporation submits the following anticles
of disselution;

FIRST: The name of the corporation is: Cedle 2

SECOND:  The date dissolution was authorized: _January 12. 1996

THIRD: Adoption of Dissolution (check one)

E Dissolution was approved by the shareholders, The
number of votes cast for dissolution was sufficient for
approval,

[[] Dissolution was approved by vote of the shareholders
through voting groups.

The following statement must be separately provided for each
voting group entitled to vote separasely on the plan to dissolve:

“The number of votes cast for dissolution was sufficient for
approval by N/A
(voting group)

Signed this twelfth day of January, 1996,

Signau@:)%@’%

(By the Chairman or Vice Chairman of the-Board,
President, or other officer)

Tho
(Typed or printed name)

President
(Title)

#55450




Plan of Liquidation
This Plan of Liquidation, by and between Chase Federad Bank, a Federal Savings
Bank, a federally chartered stock savings bank (“Chase Federal®), and Chase Federal Bank
Interim Corporation, u Florida corporation (“Interim”), a wholly owned subsidiary of Chase
Federal, Is made as of this twelfth day of January, 1996,

IR This Plan of Liguidation shall constitute a plan of liquidation and dissolution for
purposes of Scction 332(b) of the Internal Revenue Code of 1986, as amended.

2, The voluntary dissolition of Interim and this Plan of Liquidation was authorized and
approved by Chase I'uderal, as sole sharcholder of Interim, on January 12, 1996,

3. At the effective time of the dissolution of Interim:
a. All of the debts of Interim shall be assumed by Chase Federal;
b. All of the ussets of Interim shall vest in Chase Federal;

¢. All pending litigation involving Interim shall be assumed by Chase Federal;
and

d. All issued and outstanding capital stock of Interim shall be cancelled.
IN WITNESS WHEREOF, Interim and Chase Federal have caused this Plan of

Liquidation to be executed by their duly anthorized officers as of this twelfth day of January,
1996,

Chase Federal Bank, a Federal Savings Bank Chase Federal Bank Interim Corporation

Thomas A. Cooper -~ Thomas A. Cooper
President and Chief Executive Officer President

e

#55695




(1)

TOM K. HTERZ

Holland and Knighe

4600000

{Requastor's Nuitia)

315 Bouth Calhoun Streot

Sulte 600

Add
T 11:|I|tls1=:nu':'1fluridn 32302

224-7000

OFFICE USE ONLY

(Clty, Ginte,

Zip

{Phane #)

10
70
e

(ort - €2 2

CORPORATION NAME(S) & DOCUMENT NUMBER(S) (if known)?

-C1/'WS€ f"r:c’(“fr-:\ g/-)NK fNT"f‘;M Cd”LaO -

ORI ] 500 ey gy
~0i/ 1859601 1 03--01) |
FAMHLER B0 #2250
- . ~. ’

SN

1.
{Cotporation Nume) /{Dooumant ¥}
2. tovuders  Faonce)n { Covy,
{Corporation Nama) 4 {Doocumant #)
3!
{Corporaton Namae} (Decumant #}
4, -
{Curporation Name) (Docgrtfong,l')
’ -
. o & 6o )
mWnlk in E]P:ck up time C
. VLIS
L—_] Mail out El Will wait l:l Photocopy
NEW FILINGS AMENDMENTS
Profit Amendment
NonProfit Resignation of R.A., Officer/Director
Limited Liability . Changa of Registered Agent
Domestication } N }Dissolutimnﬂ@rawal
Other ( ~ Merger /
\ [ x /
OTHER FILINGS T —REGISTRATION/
QUALIFICATION
Annual Report
Foreign
Fictitious Name
Limited Partnership
Name Reservation /
Reinstatement J
Trademark
Examiner's Initials
Other —
CR2ZE0M1(10/92)




FLORIDA DEPARTNMENT OF STATE
Satudra B NMortham
Sovielary ul Stale

ARTICLES OF MERGER
Merger Sheet

MERGING:

FOUNDERS FINANCIAL CORPORATION, a Florida corporation, S02363

INTO

CHASE FEDERAL BANK INTERIM CORPORATION, a Florida corporation,
P96000002715

File date: January 12, 1996

Corporate Specialist: Darlene Connell

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 32314
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ABTICLES OF MERQER Oy

Thopoo Articles of Morger, by and botweoen Chase Federal
Bank Intorim Corporation, a Florida corporation {"Interim"),
and Founders Financial Corporation, a Florida corporation

("Founders"), arao made ns of this twelfth day of January,
1996,

1. Plan of Merger. 'The Plan of Merger (the "Plan of
Merger") of Interim and Founders is the Plan of Merger,
g dated as of the date hereof and attached hereto as [
A, and incorporated herein by reference.

2. Number of 8hares Voted for the Plan., All of the
shares of the lssued and outstanding common stock of Interim
were voted in favor of approval of the Plan of Merger on
January 12, 1996. 68.2% of the shares of issued and
outstanding common stock of Founders were voted in favor of
approval of the Plan of Merger at the Special Meeting of the
shareholders of Founders held on January 8, 1996. The
number of votes cast by shareholders of Interim and Founders

in favor of approval of the Plan of Merger was sufficient
for approval.

IN WITNEBS WHEREOF, Interim and Founders have caused
these Articles of Merger to be executed by their duly
authorized officers as of this twelfth day of January, 1996.

CHASE FEDERAL BANK FOUNDERS FINANCIAL
INTERIM CORPORATION CORPORATION

.
."{
BM/;,% ay? TR,
. Cobper

Thomas A William L. Gunlicks
President President and Chief
Executive Officer




EXHIDIT A

RPlan of Mergsr

This Plan of Mergaer dated as of January 12, 1996
(the "plan_of Merger") by and between Founders Finanoial
Corporation, a corporation organized under the laws of the
State of Florida (the %Seller") and Chase Federal Bank
Intorim Corporation, a corporation organized under the laws
of the Stute of Florida ("Interim”) is as follows:

WHEREAS, the Boards of Directors of the Seller and
Interim have approved this Plan of Merger, under which
Seller shall be merged with and into Intorim, with Interim
baeing the surviving entity (the "Merger"), and have
authorized the execution hereof; and

WHEREAS, Seller, chase Federal Bank, a Federal
Savings Bank, a federally-chartered stock savings bank (the
YPurchaser"), and Founders National Trust Bank, a national
banking association (the "Bank"), have entered into an
Agreement and Plan of Reorganization dated as of June 30,
1995 (the "Agreement")}, which contemplates the Merger,

NOW, THEREFORE, in consideration of the mutual
covenants and agreements set forth herein, the parties
heretoc agree as follows:

8ection 1. The Merger. Subject to the
satisfaction of the conditions of this Plan of Merger and to
the satisfaction or waiver of the conditions set forth in
the Agreement (which are incorporated by reference herein),
the Seller shall be merged with and into Interim pursuant to
the provisions of, and with the effect provided in, the laws
of the sState of Florida. Tke separate corporate existence
of the Seller shall thereupom cease, and Interim shall be

the surviving entity (the “Surviving Corporation®).

The Merger shall be effective (the "Effective
Time") when properly executed Articles of Merger (together
with any other documents required by law to effectuate the
Merger) shall be filed and become effective as required
under the laws of the State of Florida.

gaction 2, Name of BSurviving Corporation. The
name of the Surviving Corporation shall be Chase Federal
Bank Interim Corporation.




Beaticn 13, Effect on oOutstanding 6hares. At
tho Effective Time, cach share of the Sellor’s common stock,
par valua $1.00 por share (the "gSeller commeon Stock"),
l1ssued and outstanding at the Effactive Time {othor than (x)
shares held directly or indirectly by the Purchaser (other
than shares held in a fiduciary capacity or in satisfaction
of a debt praviously contracted) and (y) shares held as
treasury stock of the Seller) shall, by virtue of the
Marger, automatically and without any action on the part of
the holder thereof, become and ba converted into tha right
to receive the Merger cConsideration {(ns defined in the
Agreemant). As of the Effective Time, each share of Seller
Common Stock held directly or indirectly by the Purchaser
(other than shares held in fiduclary capacity or in
satisfaction of a debt previously contracted) and each share
of Sellar Common Stock held as treasury stock of the Seller
shall be canceled and retired and cease to exist, and no
exchange or payment shall be made with respect thereto. On
and after the Effective Time, all of the shares of the
common stock of the Purchaser, par value $.01 per share (the
" r ___Common . Stogk"}, issued and outstanding
immediately prior to the Effective Time shall remain issued
and outstanding shares of Purchaser Common Stock.

Bection 4. Assets and Liabilities. At the
Effective Time, the title to all real estate and other
property (personal and mixed, tangible and intangible,
choses 1in action, rights, and credits) then owned by the
Seller or which would inure to the Seller shall immediately,
by operation of law and without any conveyance, transfer, or
further action, vest in 1Interim without reversion or
impairment. At the Effective Time, the Surviving
Corporation shall be deemed to be a continuation of the
entity of each of Interim and Seller and shall thenceforth
be responsible and 1liable for all the 1liabilities and
obligations of the Seller. Any claim existing or action or
Proceeding pending by or against the Seller or the Surviving
Corporation may be continued as if the Merger did not occur
or the Surviving Corporation may be substituted in the
proceeding for the Seller, Neither the rights of creditors
nor any liens upon the property of the Seller or the
Surviving Corporation shall be impaired by the Merger.

Bection 5. Charter and Bylaws. At the
Effective Time, the Articles of Incorporation and bylaws of
Interim in effect immediately prior to the Effective Time
shall become the Articles of Incorporation and bylaws of the
Surviving Corporation.




Beotion 6. Termination. This Plun of Margar
may be terminatod in tho same manner as pet forth in Seotion
6.01 of thao Agrooment.

Section 7. Counterparte. This Plan of Merger
may be exocuted in one or more countorparts, each of which
shall bo deemod to ba an original and all of which taken
togethar shall constitute one instrument.

Bection 8. Anandments. This Plan of Merger
may not be amended except in the manner permitted in 3ection
8.03 of tha Agreement.

Bection 9. Beverability. Any provision of the
Plan of Merger which is prohibited or unenforceable shall be
ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining
pProvisions hereof.

Bection 10. Governing Law. This Plan of Merger
shall be governed by, and interpreted in accordance with,
the laws of the State of Florida, without regard to
confljicts of law principles.

Section 11. Captions and Refersnces. The
captions c¢ontained in this Plan of Merger are for
convenience of reference only and do not form a part of this
Plan of Merger.

IN WITNESS WHEREOF, the parties hereto have caused
this Plan of Merger to be duly executed as of the date first
above written.

CHASE FEDERAL BANK INTERIM CORPORATION

7
BP%M

Thomas A. Cooper )
President

FOUNDERS FINANCIAL CORPORATION

[ N
By: }/—\r\"“-JZ?

William L. Gunlicks
Chairman, President and Chief
Executive Officer
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