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ARTICLES OF MERGER

{ 2/19)

FLORIDA BANK HL 34 5 EFFECTIVE DATE

WITH AND INTO 23315

’: oqo Coop 3 PJ?ERIABANK

Pursuant to the provisions of the Florida Business Corporalion Act (the “Florida Act™)
and the Louisiana Banking Law (the “LBL™), IBERIABANK, a Louisiana banking corporation,
and Florida Bank, a Florida banking corporation, do hereby adopt the following Articles of
Merger for the purpose of merging Florida Bank with and inte IBERTABANK:

FIRST: The names of the corporations which are parties to the merger (the
“Merger’™) contemplated by these Articles of Merger are IBERIABANK and Florida Bank. The
surviving corporation in the Merger is IBERIABANK,

SECOND: The Plan of Merger is set forth in the Plan of Merger and Merger
Agrecement by and between IBERIABANK, and Florida Bank dated as of October 2, 2014 (the
“Merger Agreement™). A copy of the Merger Agreement is attached hereto as Exhibit A and
made a part hereof by reference as if fully set forih herein.

THIRD: The Merger shall become effective at 10:59 p.m., Central Time, on
February 28, 2015 in accordance with the provisions of the Florida Act and the LBL.

FOURTH:  The Merger Agreemcnt was adopted by the sole shareholder of Florida
Bank pursuant to the applicable provisions of the Florida Ac¢t and the Florida Financial
Institutions Codes on Oclober 2, 2014. The Merger Agrecement was adopted by the sole
shareholder of IBERIABANK on Qctober 2, 2014 pursuent to the applicable provisions of the
LBL.

FIFTH: The address of IBERIABANK is 200 West Congress Street, Lafaystte,
Louisiana 70501.
SIXTH: IBERTABANK is deemed 1o have appointed the Flotida Secretery of State

as ils agent for service of process in a proceeding to enforce any obligation or the rights of
dissenting sharcholders of Floride Bank.

SEVENTH: {BERIABANK has agrecd to promptly pay to the dissenting shareholders
of Florida Bank the amount, if any to which they are entitled under Section 607.1302 of the Act.

(Signatures on next page)

CPG\Flarida Bank GronphArticles of Merger - 3ank (February 2015).800x
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IN WITNESS WHEREOT, the parics have ceused these Artloles of Mergor 10 be
execuled effeclive as of Pebruary 27, 2018,

IBERIABANK FLORIDA BANK
By: 7}“{1 hul g 4 By:
Daryl Q. Byrd . Susan Mnrlinez

Prosident and Chicf Executive Officer Prosidont nnd Chicf Bxecutive Officer

( 3719 )
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TN WITNESS WHEREOF, (he partics have causcd thesc Articles of Merger to be
cxcouled cffective pe of February 27, 2015,

JBERIABANK

By:

Deryl G, Byrd
President and Chief Bxecutlve Officer
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PLAN OF MERGER
IBERIABANK
and

FLORIDA BANK

THIS PLAN OF MERGER (*Agreement”), dated as of October 2, 2014, by and between
IBERIABANK, a Louisiana commercial bank (*1B"™), and Florida Bank, & Florida commercial

bank ("FB"™). Pursuant to the Agrecmcnt, FB will be merged with and into IB, with IB as the
surviving bank,

WITNESSETH:

WHEREAS, the Boards of Dirsctors of [B and FB ench believe that it is in the best
interests of the banks and their solc sharcholder, IBERIABANK Corporation (*IBKC™), to merge
IB and FB ino a single bank in order that the resuling bank may operate with greater operating
cfficiency and un improved competitive position.

NOW, THEREFORE, in consideration of the mulun} covenants, agreements and
provisions hercinaller contained, and for the purpose of prescribing the terms and conditions of
said merger and the mode of carrying the same into effect, IB and FB have agreed and do hereby
agree gnd covenant as follows:

ARTICLEL
THE MERGER

In accordance with the provisions of this Agrecment and applicable law, as promptly a3
practicable followlng the satisfaction or waiver of 1the conditions set forth in Article VIII hereof,
FB will be merged wilh and into IB (the “Merger”). At the Effective Time (as defined in Article
II of this Agreement), FB shall cease to exist and /B shall continue its corporate existence as a
Louisiana commercial bank (hercinafier sometimes referred 10 a3 the “Swviving Bank™). The
name, identity, rights, privileges, powers, franchbises, propertics and asscts of (B shall continue
unaffected and unimpaired by the Metger. At the Effective Time, the identity and scparate
existence of FB shall cease, all of the rights, privileges, powers, frenchises, properties and assets
of FD shall be vested in the Surviving Bank, and the Surviving Bank shall be subject to nll of the
liabilities and obligations of FB.

[Wa030573.2)
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ARTICLE I
EFFECTIVE TIME

Subject 10 the lemms of all requitements of law and the conditions specified in this
Agreement, including receipt of the approval of the Commissioner of Financial Institutions
(“Commissianer™) of the State of Lounisiana, the Merger shall become effective (such time being
herein called the “Effective Timo™) on the datc of and immediately after the effeclive time of the
metger of Florida Bank Group, Inc. with and into JBERIABANK. Corporation (ihe “Holding
Company Merger”). Thereafter, a certified copy of the Cerificatc of Merger issucd by the
Commissioner, together with a certified copy of this Agreement, shall be filed for record in the
Office of the Recorder of Mortgages in Lafayctte Parish, Louisiana, in Hillshorough County,
Flotida and in sach county in the State of Florida where FB owns immovable property or extends
credit,

ARTICLE 111
NAMES OF PARTIES

3.1 Names of the Meraing Banks. The names of the corporations planning to merge
are “IBERTABANK" und “Florida Bank.”

3.2  Name of the Surviving Bagk. At and afler the Effcctive Time, the name of the
Surviving Bank shail be “JBERIABANK.”

ARTICLEIV
ARTICLES OF INCORPORATION

The Articles of Incorporation of 1B, as in cffect immediately prior 10 the Effective Tine,
shall be the Articles of Incorporation of the Surviving Bank until thereafter emended as provided
therein and by applicable law.

ARTICLEV
BYLAWS

The Bylaws of IB, as in e¢ffect immedialely prior 10 the Effective Time, shall be the

Bylaws of the Surviving Bank untl (hereafter amended as provided therein and by applicable
law,

ARTICLE VI
DIRECTORS AND OFFICERS

At und afler the Effective Time, the directors and officers of the Surviving Bank shall

consist of those persons who arc serving as directors and officers, respectively, of 1B as of the
Effective Time.

{W6030571,2) 2

( 7719 )
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ARTICLE VIi
DISPOSITION OF SHARES

7.1  Shares of the Surviving Bank. The shares of capital stock of 1B ouistanding
immediately prior to the Effective 1ime shall constitute the onfy outstanding shaves of the
Surviving Bank at and afier the Effective Time.

7.2 Cancellation_of Shares of FB Capital Stock. At the Effective Time, by virtue of
the Merger and without any action on the past of 1B or FB, each sharc of {a) the common stock
of FB, par valuc $1,00 per share, issucd and owtstanding at the Effective Time shall be cancelled.

ARTICLE VIII
CONDITIONS

The obligations of the partics lo effeet lhe-Mergcr shall be subject to the satisfaction of
the following conditions at or prior to the Effective Time:

® All repulatory approvals and consents required for consummation of the Merger,
including, but not limited to, the approvais of the Board of Govemors of the Federal Reserve
System and the Commissioner, shall have been reccived, and all statutory or regulatory post-
approval waiting periods shall have expired.

(b)  IBKC shall have approved this Agreement and the Merger as the holder of all of
the outstanding shares of voting stock of 1B and FB.

(¢)  The Holding Company Merger shall be effective.

ARTICLE IX
AMENDMENT

To the extent permitied by applicable law, this Agreement may be amended &t eny time
before the Effective Time by a written instrument signed by 1B and FB3.

ARTICLE X
TERMINATION

This Agreement may be terminated ot any time before the Effective Time by a writlen
instrument signed by !B and FB. This Agtcement will terminate automatically upon the
termination of the Agreement and Plan of Merger by and between IBKC and Florida Bank
Group, Inc. prior to the effcctive time of the Holding Company Merger.

[\WBA0571.2) 3
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ARTICLE X1
FURTHER ACTS

If, at any time aficr the Effective Time, the Surviving Bank shall consider or be advised
that any further assignments or assurances in law or any other acts are necessary or desirable (i)
to vost, perfect, confirm or record in the Surviving Bank title to and possession of any propedy
or right of FB acquired as a result of e Merger, or (ii) otherwise to cury out the purposes of
this Agrecment, FB or 1B and its officers and dircciors shall execute and deliver all such proper
deeds, assignments and assurances in law and do all ncis necessary or proper 10 vest, perfect or
confirm title to, and possession of, such property or rights in the Surviving Bank and otherwise
to carry out the purposes of this Agresmenl; and FB and its officers and directors shall be
deemed to have granted to the proper officers and directors of the Surviving Bank an irrevocable
power of attamey to de any such act, and the proper officers of the Surviving Bank are fully
authorized in the name of FB to take any and all such action.

ARTICLE XII
GOVERNING LAW

Thiz Agreement shall be construed and interpreted in accordance with the laws of the

State of Louisiana applicable 10 agreements made and entirely 1o be performed within such
Jurisdiction.

ARTICLE XIU
COUNTERPARTS

This Apgreement may be exccuted in any number of counterparts, and each such
counterpart shall be deemed to be an original instrument, but all such counterparts together shall
constitute but one ngreement.

IWOD30873.2) 4
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.IN WITNESS WHEREOFT, this Agreement has been executed by a majority of the
respective directors of each of the merging banks, as of the day and year first shove wrilten,

FOR THE BOARD OF DIRECTORS OF

XK 2

FLORIDA BANK

s
o L%faéaw
/X
9
FOR THE BOARD OF DIRECTORS OF

IBERIABANK

-/Jf e

),
WA/

[WOD305TY 2} 5
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IN WITNESS WIHERLOF, this Aprcement has been executed by & majority of the
respeclive directors of each of the merging banks, as of the day and year first abova writien.

FOR THE BOARD OF DIRECTORS OF

FLORIDA BANK

¥OR THE BOARD OF DIRECTORS OF

IPERIABANK

(WO0305732} 3
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IN WITNESS WHEREOVY, this Agreoment has been excecuted by s majority of the
respective directors of euch of ihe merging banks, as of thc day and year first zbove written.

FOR THE BOARD OF PIRECTORS OF

FLORIDA BANK

oz dbebron

FOR THE BOARD OF DIRECTORS OF

IBERIABANK

ety ] Cbsn

[WOU30S73.2} 5
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IN WITNESS WHERLEOY, this Agreement has been executed by a majority of the
respective directors of ench of the merging banks, as of the day and ycar first above written.

FOR THE BOARD OF DIRECTORS OF

A A A7

FLORIDA BANK

FOR THE BOARD OF DIRECTORS OF

IBERIABANK

(\W0030573.2) 5
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CERTIFICATE OF SECRETARY OF

FLORIDA BANK

T hereby certify that [ am the duly eleeted Secretary of Florida Bank presently serving in
such capacity snd that the forogoing Agreement was, In the manner requized by law, duly

approved, withoul altsration or amendment, by the required vote of the sharcholder of Florida
Bank.

Certificate doted as of Qctober 2, 2014

Sccretary

(\W0030573.2) 6
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CERTIFICATE OF SECRETARY OF

IBERIABANK

[ hereby certify that 1am the duly elected Seorclary of IBERIABANK, presently serving
in such capacity and (hat the foregoing A greement was, in the manner required by law, duly
approved, without alteration or amendment, by the required vote of the shareholder of

IBERJABANK.

Certificate daled as of October 2, 2014

RLsdoks)

Robert B. Worley, Jr.,[Steretary

(W0030573.2} 7

(15/19 )
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EXECUTION BY BANKS

Conslderlng the approval of this Agreement by the sole sharcholder of Florida Bank and
IBCRIABANK, as certified above, this Agreement is executed by such banks, acting through
their respective Presidents, as of the 2nd day of October, 2014,

FLORIPA BANK

Altest:

Scorctory
IBERIABANK
I
Name: Daryl G. Byrd
Title: President & Chicf Emcuu\rc

Officer
Altest:

fLiand ol

Robert B. Worley, Ir., Secretary

{wonx0s73.2) 8

(16719 )
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EXECUTION BY IBERIABANK CORFORATION

By execution hereol by its duly autherlzed officers, IBERIABANK Corporation hereby
Jjoins in the foregoing Agresment and undertakes that it will be bound thereby and will do and
perform all acts and things therein relerred 1o or provided to be done by it.

(17/19 )

Altest: IBERIABANK CORPORATION
Rioodelec [
Robert B. Worley, Ir., Sc\utnry Name: Dary! G. Byrdt =
Title: President and Chief

Executive Officor

IW0030573.2} 9
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ACKNOWLEDGMENT AS TO
FLORIDA BANK

STATE OF FLORIDA

COUNTY OF HILLSBOROUGH

BEFORE ME, the undersigned authority, personaily came and appeared, Susan Martinez,
who, being duly swom, declared and acknowledged before me that sie is tho Prosident of Florida
Bank and hat in such capacity he was dufy authorized to and did exccute the foregaing

Agrecment on behall of such bank, for the purposes Lherein expressed and as his and such bank's
free act and decd.

;m.-. / %(KM
@Mnnincz,ﬁppeamr \

Sworn to and subscribed before me
‘This 2nd day of October, 2014

N
Notary Public

{Wep3as 12|

(18/19 )
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ACKNOWLEDGMENT AS TO

IBERIABANK

STATE OF LOUISIANA i

PARISH OF LAFAYETTE

BEFORE ME, the undersigned autharity, personally came and sppeared Daryt G, Byrd,
who, being duly swornt, declared and acknowledged before me that he ls the President of
IBERJIABANK and $hat in such capacity he was duly authorized to and did exccute the foregoing
Apreement on behalf of such hank, for the purposos therein expressed and as his and such bank’s

M 1[5

Daryl Q. Byrd, Appearcr ./ |

Sworn to and subscribed belore me
This 2ad day of October, 2014

TANGELA STROUD-JORHSON
Rotary Public « State 0t Floyids
My Camm. £xpuay et 2, 2014
v Commisalon & EF 127905
$onded Thuoogh Ralloas Wolary Asen.

[WO03057).2} 11




