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STt oo

ARTICLES OF MERGER o
OF 2
ATLANTIC COAST BANK S TA
WITH AND INTO O
AMERIS BANK TR
R

Pursuant to the provisions of the Florida Business Corporation Act (the “Ac'i"f-),u;mﬁ%is
Bank, a Georgia state-chartered bank, and Atlantic Coast Bank, a Florida state-chartered bank, do
hereby adopt the following Articles of Merger:  £Y600 100 (5, |

FIRST: The corporations which are parties to the merger (the “Merger™) contemplated by
these Articles of Merger are Ameris Bank and Atlantic Coast Bank. The surviving corporation in
the Merger is Ameris Bank. - f 09000014673

SECOND: The Plan of Merger is set forth in the Bank Plan of Merger and Merger
Agreement by and between Ameris Bank and Atlantic Coast Bank dated as of November 16,
2017 (the “Merger Agreement”). A copy of the Merger Agreement is atiached hereto and made a
part hereof by reference as if fully sct forth heren. '

THIRD: The Merger shall become effective at 11:59 p.m. Eastern Time on May 25, 2018
in accordance with the provisions of the Act.

FOURTH: The Merger Agreement was adopted by the board of directors and the sole
shareholder of Ameris Bank on October 17, 2017 and by the board of directors and the sole
shareholder of Atlantic Coast Bank on November 16, 2017. The Merger Agreement was
approved by Atlantic Coast Bank in accordance with the applicable provisions of the Act and
was approved by Ameris Bank in accordance with the applicable provisions of Georgia law.

FIFIH: The Anicles of Incorporation of Ameris Bank shall serve as the Articles of

incorporation of the surviving corperation, uniil subsequently amended in accordance with
applicable law.

SIXTH: The address of Ameris Bank is 300 South Main Street, Moultrie, Georgia
31768.

SEVENTI: Ameris Bank is deemed to have appointed the Florida Sccretary of State as
its agent for service of process in a proceeding to enforce any obligation or the rights of
dissenting sharcholders of Atlantic Coast Bank.

EIGHTH: Ameris Bank has agreed 1o promptly pay to the dissenting sharcholders of
Atlantic Coast Bank the amount, if any, to which they are entitled under Section 607.1302 of the

Act,

[Signature page foltows.]

LARTECRS

-1y

U

i
rrt
(G



IN WITNESS WHEREQF, the parties have caused these Articles of Merger o be
exccuted effective as of this J5uday of May. 2018.

AMERIS BANK ATLANTIC COAST BANK

By

-

J:;hn l'i St—cphcns, Jr.
President and Chief Executive Officer




IN WITNESS WHEREOF, the parties have caused these Asrticles of Merger to be
executed effective as of this 253 day of May, 2018.

AMERIS BANK ATLANTIC COAST BANK

By: By: W%
Dennis J. Zember Jr. John K. Stcphéns, Jr. ol
Chief Executive Officer President<nd Chief Executyf Officer



Bank Man of Merger and Merger Agreement

(See attached.)



BANK PLAN OF MERGER AND MERGER AGREEMENT

THIS BANK PLAN OF MERGER AND MERGER AGREEMENT (this
“Agreement’} is made and entered into as of the 16th day of Naveniber, 2017, by and between
AMERIS BANK, a Georgia state-chartered bank (the “Surviving Bank”), and ATLANTIC
COAST BANK, u Florida state-chartered bank (the “Merging Bank™) (the Merging Bank and
the Surviving Bank are hereinafier collectively referred to as the “Constituent Banks™).

WITNESSETH:

WHEREAS, Ameris Bancorp, a Georgia corporation and the sole sharcholder of the
Surviving Bank (“Ameris™), and Atlantic Coast Financial Corporation, a Maryland corporation
and the sole shareholder of the Merging Bank (“Atlantic™), have entered into that certain
Agreement and Plan of Merger dated as of November 16, 2017 (the “Holding Company
Agreement’), which provides for the merger of Atlantic with and into Ameris (the “Compuany

Merger™);

WHEREAS, the boards of directors of the Constituent Banks deem it advisable and for
the benefit of the Constituent Banks that the Merging Bank merge with and into the Surviving
Bank immediately upon, and subject to, the consummation of the Company Merger (the

“Merger”);

WHEREAS, the Financial Institutions Code of Georgla (the “Code'™) authorizes the
merger of a bank organized under the Code and a bank having u different home state, subject to
applicable provisions of the Code and the approval of such merger by the Department of
Banking and Finance of the State of Georgia (the *Department”); and

WHEREAS, it is intended that the Merger tor federal income tax purposes shall qualify
as a “reorganizalion” within the meaning of Scction 368(s) of the Internal Revenue Code of
1986, as amended,

NOW, THEREFORE, for and in consideration of the premises and other mutual
agreements, covenants, representations and warranties contained herein, the parties hercto agree
as follows:

L
MERGER; EFFECTIVE TIME

1.1 Murger. Al the Effective Time (as hereinalter defined), the Merging Bank shall
be merged with and into the Surviving Bank, in accordance with the Code. The Surviving Bank
shall survive the Merger, the separate existence of the Merging Bunk shall cease and the Merger
shall in all respects have the effects provided for in the applicable provisions of the Code.

1.2 Effecuve Time. Articles of Merger evidencing the transactions contemplated herein
shall be delivered to the Department for filing, subject to the consummation of the Company Merger
in accordance with the Holding Company Agreement, in accordance: with the Code. The Merger
shall be effective as ol the issuance ol a certificate of merger with respect thereto by the Secretry of
State of the State of Georgia or such other date and time as the partics shall agree consistent with
applicable provisions of the Code (the “Effective Time”).

Lta02 b L



11.
NAME OF SURVIVING BANK; ARTICLES OF
INCORPORATION; BYLAWS; DIRECTORS; OFFICERS

8| Name of Surviving Bank. The name of the Surviving Bank shall be “Ameris
Bank”,

22 Articles of Incorperation of the Surviving Bank. The Articles of Incorporation of
the Surviving Bank in effect at the Effective Time shail (unti] further amended) continue to be
the Articles of Incorporation of the Surviving Bank.

2.3 Bylaws of the Surviving Bank. The Bylaws of the Surviving Bank in effect at the
Effective I'ime shall (until further amended) continue to be the Bylaws of the Surviving Bank.

2.4 Directors of the Surviving Bank. At the Effective Time, the directors of the
Murging Bank imimnediately prior thereto shall cease to hold office, and each director of the
Surviving Bank immediately prior thereto shall remain a director of the Surviving Bank and shall
thereafter hold such office for the remainder of his or her term of office and until his or her
successor has been elected and qualified, or as otherwise provided in the Aricles of
Incorporation ur the Byluws of the Surviving Bank or by the Code.

2.5 Executive Officers of the Surviving Bank. At the Effective Time, the executive
officers of the Merging Bank inunediately prior thereto shall cease o hold office, and each
executive olficer of the Surviving Bank immediately prior thereto shall remain an executive
ofticer of the Surviving Bank, and each of the foregoing shall thereafter hold such office for the
remainder of his or her term of office and until his or her successor has been clected or appointed
and qualified, or as otherwise provided in the Articles of Incorporation or the Bylaws of the
Surviving Bank or by the Code.

HI.
SECURITIES

The shares of the capital stock of the Constituent Banks shall be converted as follows:

.

3.1 Stock of the Surviving Bank. At the Lffective Time, each share of the common
stock of the Surviving Bank issued and outstanding immediately prior to the Effective Time shall
remain owtstanding, shall be unaffected by the consummation of the Merger and shall continue w0
be held by Ameris.

3.2 Stock of the_Merging Bank. At the Effective Time. .each share of the common
stock of the Merging Rank issued and outstanding immediately prior 1o the Effective Tune shall,
by virtue of the Merger and without any action by the holder thereof, be cancelled, and no
consideration shall be delivered in exchange therefor.

[



Iv.
GENERAL

4.1 Approval _of Shareholders _and the Department. This Agreement, and the
consummation ol the Merger contemplated hereby, is subject to approval by the sharcholders of
the Constituent Banks and by the Department and all other applicable regulatory authorities.

4.2 Necessary Aciion. The directors and officers of the Constituent Banks shall carry
out and consummate this Agreement and shall have the power to adopt all resolutions, execute
and file ail documents and take all other actions ihat they may deem necessary or desirable for
the purpose of effecting the merger of the Constituent Banks in accordance with this Agreement
and the Code.

4.3 Counterparts.  This Agreement may be executed in counterparts, delivery of
which may be by facsimile or other electronic transmission, and cach of which shall be deemed
an original, but all of which shall constitute one and the same instrument.

14 Termination.

(a) Notwithstanding any other provision of this  Agreement,  ard
notwithstanding the approval of this Agrecment by the shareholders of the Merging Bank or the
Surviving Bank, this Agreement shall be terminated and the Merger shall be abandoned
automatically and without the necessity of any {urther action by uny party in the event of the
termination of the Holding Compuany Agreement, and this Agreement otherwise may be
terminated and the Merger abandoned at any time prior to the Effective Time:

(1) hy mutual consent of the boards of directors of the Cunstituent
Banks;

(i) by the hoard of directors of either the Surviving Bank or the
Merging Bank in the event thai the Merger shall not have been consummated by the
Termination Date (as defined in the Holding Company Agreement); or

(it} by the bourd of dircetors of cither the Surviving Bank or the
Merging Bank in the event that any of the conditions precedent to the consummation of
the Merger cannot, through no fault of the tenminating party, be satisficd or fultilled by
the Termination Date,

(M In the event of the termination and abandonment of this Agreement
pursunnt o Section 4.4(a) hereaf, this Agreement shall become void and of no effect.

[Signature page follows.]
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IN WITNESS WHEREOF, each of the partics to this Agresement has caused this
Agreement to be signed and delivered by its duly authorized officer, as of the date first writlen

aboyre,

AMERIS BANK

P B /
ééé.a?—fc—./ //4”"'/!#1/1:,’[

Edwin W. llonman, Jr.
Chief Exceutive Officer

ATLANTIC COAST BANK

1
John K., Stephens, Jr.
President and Chiel Executive Officer



IN WITNESS WHEREOF, cach of the parties to this Agreement has caused this
Agreement 1o be signed and delivered by Its duly authorized officer, as of the date first written
gbove,

AMERIS BANK

By:

Edwin W. Horlman, Jr.
Chicf Excoutive Officer

ATLANTIC COAST BANK

// /--’.

& /"r-f{f/f/ 7%
John K, S(cph(.m h) S ”
President gnd Chiel Lfg;. ive Officer

o

By:

[Sigrature Mage fo Bank Flow of Merger and Merger Agreement!



