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JULY 21, 2016

Pursuant to the provisions of Section 23-48-501 et seq. of the Arkansas Banking Code of
1097 and Sectians 638.30, 607.1107 and 607.1105, Vlorids Statutes, each of the undersigned
hanks adopty (he [ollowing Articles of Merger for the purpuse of merging into a single Lanking
corpuration:

ARTICLE |
PARTIES TO TIIE MERGER; SURVIVING BANK

Pursuant to an Agreement and Plan ol Merger, dated as of July 21, 2016 (the “Plan of
Bank Merper”), beiween Bank of the Ozarks, an Arkansas stale banking corporation (*Buyer
Bank”) and C1 Bank, a Florida banking eorporation ("Cl _Bank'™), such pariies have agreed,
among other things, 10 merge C1 Bank into Buyer Rank, with Buyer 3ank as the surviving, any

(the “Bank Merger™),

(a) Buyer Bank is a state- chartered Arkansas bank.
()] C1 Bank Is a state-chartered Florida bank.

{©) The surviving bank upon completion of the Bank Merges (the “Surviving Bank™)
shall be Buyer Bank, The address of the Surviving Bank is 17901 Chenat
Parloway, Little Rock, Arkansas 72223,

ARTICLETI
APPROVAL OF THE MERGER

The erms and conditions of the Plan of Bank Merger were duly advised, authorized,
approved, adopted), centified, executed and acknowledped by cach of the parties lo the Bank
Merger in the manner and by the vole required by the Articles of Incorporation and Bylaws of
Buyer Bank and the Aruicles of Incorparation and Bylaws of C1 Bank, and by the rospective
laws of the State of Arkansas and the State of Florida,

{(a) On November 9, 2015, the Board of Directors of Buyer Bank duly adapied and
appraved the Plan of Bank Merger. On November 9, 2015, the Board of Direclors of Bank of the
Ozarks, Inc., an Arkansas corporation, as sole sharcholder of Buyer Bank, duly adopted and
approved reselutions authorizing the Bank Merger. On Janwary 6, 2016, Bank of the (zarks,
Tne., as sole sharchoider of Buyer Bank, 100k action by written consent, duly authorizing,
adopting and approving 1he Plan of Bank Merger.
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(b) On November 9, 2015, the Board of Dircetars of Cl Bank duly adopted and
approved the Plan of Bank Merger, On November 9, 2015, the Board of Direclors of Cl
Tinancial, Inc., a Florida corporation, as sole shareholder of C1 Bank, duly authorized, adopted
and approved resolutions auwthorizing the Bank Merger, On January 7, 2016, C1 Financial, Inc.,
as sale shareholder of C1 Bank, tagk aclion by written consent, duly authorizing, adopting and
approving the Plan of Bank Merger.

ARTICLE ITI
SUMMARY OF THE MERGER

(a) On and as of the Effective Date, as defined below, C1 Bank shall be merged with
and into Buyer Bank, which shall be the Surviving Bank and shall continue to be governed by
the laws of the State of Arkansas.

(b) The Bank Merger shall become effective on July 21, 2016 a1 4:0] p.m. central time,
subject to the approval of these Atrticles of Merger by the Arkansas State Bank Department (such
time on such date, the “Effective Date™),

() The Plan of Bank Merger is ¢n file at the offices of the Surviving Bank at 17901
Chenal Parkway, Little Rock, Arkansas 72223.

{(d) A copy of the Plan of Bank Merger will be furnished by the Surviving Bank, on
request and without cost, Lo any person holding an intercst in either of Buyer Bank or C1 Bank.

()] The Plan of Bank Merger is set farth in the attached Exhibit A

[THE REMAINDER OF THIS PAGE LEFT BLANK INTENTIONALLY ]
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IN WITNESS WHEREOF, the partics hereto have caused these Articles of Merger to be
signed in their respective names and on their respective behalf, as of the date fiest writien ebove,

BANK OF THE OZARKS

Altest: _:; o s
T e ki
, ) ' >3 2T
¥ ’ -":. r': — .
I S
. it - ]
C1 BANK el ‘
. = DR
—h :;{L' _—
R I
22 ea
By: : o
Name: Trevor R, Burpess -
Title:  President and Chief Exccutive Officer
Altest:

[Signanure Page Articles of Bank Merger]
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IN WITNESS WHEREQF, the parties hereto have caused these Articles of Merger 1o be
signed in their respective names and an their respective behalf, as of the date firat written above.,

BANK OF THE OZARKS
By:
MNmmne: Dennis James
Title: Executive Viee President and Director of
Merpgers and Acquisitions -
Attest: EE‘: =y
Ford T e
f!"" :L!::, N rwwm-
s T
C1 BANK Siroa=- R
PRSI LN
hmn NI
By: , - § | —:-_“.
Nume: Trevor R, Burgess
Title:  President and Chief Executive Officer
ost:

' p \{ AM
‘Ph”“f:’ L. EUB\'\CL?-CH-, 5ea.i-€fary

[Sigrature Puge Articles af Bunk Mcrger)
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Exhibit A
PLAN QF BANK MERGER

Sce anached.

H16000175968 3




JUL-21-2016 THU 04:16 PH SHUTTS & Bowen LLP FAX NO. 4074258316 P, 07/11

H16000175968 3

AGREEMENT AND PLAN OF BANK MERGER BY AND BETWEEN
C1 BANK AND BANK OF THE OZARKS

THIS AGREEMENT AND PLAN OF RANK MERGER (this “Blan_of Bank
Merger") is made and entered o as of the 21* day of Tuly, 2016, by and between Bank of the
Ozarks ("Buyer Bank™), an Arkansus stale banking corporation and whuolly-owned subsidiary of
Bank of the Ozarks, Inc. ("Buyer™), and C1 Bank ("Company Bank™, & Florida state-charlered
bank and wholly-owned subsidiary of C1 Financial, Ine. ("Company™).

PREAMBILE

tiach of the Boards of Directors of Company Bank and Buyer Bank deems it advisable and
in the best interest of each of their respective institutions and, subject 1 the merger of Company
“with and ino Buyer (the “Holding Company Merger') as contemplated in that - certain
Agreement and Plan of Merger dated as of November 9, 2015 hy and among Buyer, Buyer Bank,
Company and Company Bank (ihe “lolding Company Merper Agreement™), for Company Bank
ta be merged with and into Buyer Bank (the “Bank Merger™) on the terms and condifions
pravided in this Plan of Bank Merger. At the Effective Time (as defined below) of the Bank
Merpger, the ouistanding shares of common stock of Company Bank shall be cancelied, and
Buyer Bank shull continue 1o conduct its business and operatlions as & wholly-owned, [icst-tier
subsidiary of Buyer. {i is intended that the Bunk Merger for lederal income tax pueposes shall
qualify as a “'reorganization” wilhin the meaning of Scction 368(u) of the Internal Revenue Code
af 1986, as amended,

NOW THEREFORE in consideration of the covenanis and agreements contained hercin,
and for other gowl and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Company Bank and Buyer Bank hereby make, adopt and approve this Plan of
Bank Merger in order o set forth the terms and conditions of the merger of Company Bank with
and into Buyer Bank.

ARTICLE ONE
TERMS OF MERGER

1.1 Merger. Subject to the terms and condilions of this Plan of Bank Merger, at the
time the Bank Merger becames effective under applicable law (the “Elfgctive Time™), Company
Bank shall be merped with and into Buyer Bank in accordance with the provisions of and with
the effect provided in the Tinancial Institutions Code of Florida, as well as Arkansas Code
Annotated §§ 23-48-503, 23-48-902 et seq. and Subchspler 11 of the Arkansas Business
Corporation Act, with the effect provided in Arkansus Code Annotated § 4-27-1110, Buyer Bank
shall be the surviving bank resulting from the Bank Merper (the “Surviving Bank") and shall
continue Lo be a staie bank govemned by the laws of the state of Arkansas. The Bank Merger shall
be consummated pursbant to the terms of this Plan of Bank Merger. The Bank Merger shall not
be consummated unless and until the Tlolding Company Merger bas been consummeated and all
required regulatory approvuls and shareholder approvals have been received.

16000175968 3
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12 Business of Surviving Bank. I'he business of the Surviving Bank from und altey
the Elfective Time shall he that of & staic banking corporation organized under the laws of the
state of Arkansas. The business of the Surviving Bank shall be conducled from its main office
and a s legally established branches, which shall also include all branches, whether in
operation or approved but unopened, at the Effective Time, '

1.3 Charter. The Anicles of Incorporation of Buyer Bank in cffcet immediately
priov 10 the Tiffective Time shall be the Aricles of Incorporation of the Surviving Bank
immudiately following the Effective Time, until atherwise amended or repealed.

14 Bylaws. The bylaws of Buyer Bank in elfect inuncdiately prior to the ElTective
Time shall be the bylaws of the Surviving Bank immediately following the Eifective Time, until
otherwisc amended or repealed.

1.5 Directors and Officers.

(u) The direetors of the Surviving Bank from and after the Effective Time
shall consist of the incumbent dircctors of Buyer Bank, who shall serve as direclors of the
Surviving Bank from und afler the Tiffeciive Time in accordance with the bylaws of the
Surviving Rank.

(h)  The principal officers of the Surviving Bank upon the Effectlve Time shail
be the inenmbent principal officers of Buyer Bank, who shall serve as officers of the Surviving
Bauk from and aller the Effective Time in accordance with the bylaws and at the pleasure of the
board of directors of the Surviving Bank,

ARTICLE TWO

NNER OF CONYERTING SHARES

2.1 . Canversion of Shares. At the Elfective ‘Time, by virtue of 1the Bank Merger and
without any action on the part of the holders thereaf, the shares of the constituent banks shall be
converied as follows:

(a) Each share of Buyer Bank common stock issued and outstanding at the
Effective Time shall remain issued and outstanding from and after the Ellective Time.

(t)  Each share of Compuny Bank comunon swock issued and outstanding at the
Effective Time shall be cancelled upon the Effeciive Time, and no consideration shall be
delivered in cxchange therefor,

22 Lxchange Procedures, Promptly after the Effeetive Timne, the sole sharcholder of
Campany Bank shall surrender the certificate or certificates representing the common stock of
Company Bank owned by it 1o the Surviving Bank.

H16000175968 3
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CLE THREE

TERMINATION

3.1 Termination, Notwithstanding any other provision of this Plan of Bank Murger,
and nolwithstanding the approval of this Plan of Bank Merger by the sharcholders of Buyer Bank
and Company Hank, this Plan of Bank Merger shall be terminated and the Bank Merger shall be
abandoned aviomatically and without the necessity of any further action by any party in the
event of the lermination of the Holding Company Merger Agrecment, and this Plan of Bank
Merger may he (erminated and the Bank Merger sbundoned at any time prior lo the Elfective
Time:

(a) By muwma) consent of the Board of Directors of Buyer Bank and the Board
of Dircctors of Company Bank; or

() By the Board of Rircetars of either Buyer Bauk or Company Bank in the
cvent that the Bank Merger shult not have been consummaled by November 9, 2016; or

() By the Board of Dircotors of either Buyer Bank or Company Bank in the
cvent thal any of the conditions precedent to the consummation of the Bank Merger cannot,
through no [ault of the terminating party, be satislied or fulfilled by November 9, 2016.

32 LElfcgl of Termination. In the event of the termination and abandonment of this
Plan of Bank Merger pursuant to Section 3.1 immediately preceding, this Plan of Bank Merger
shall become void and have no clfecl.

| THE REMAINDLER QF THIS PAGE LEFT BLANK INTENTIONALLY )
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IN WITNESS WHEREOF, Company Bank and Buyer Bank have entered inlo
this Plan of Bank Merger as of the date {ivst sat 1orth above,

C1 BANK, BANK OF THE OZARKS,
a I'lerida charterad-sank an Arkansas banking corporation
By: TN By:

Néme:thya [ Q. Rt Bms Namo:

Title: QWF o7 ACBo Titie:

[Signature Page Bank Merger Agreement]
H16000175968 3
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IN WITNESS WHEREOF, Company Bank and Buyer Bank have entered inta this Plan
of Bank Merger as of the date Nirst set forth above,

C1 BANK BANK OF THE 0ZARKS
a Florida charered bank an Arkansas banking corporation

By: By: i

Name: Trevar R. Burgess Name; Dennfs J

Title; President and Chief Executive Officer  Tltle: Execut
of Mergers and Acquisitions

[Stenature Puge Bunk Merger Agreement)
H16000175968 3
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