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Pursuant to the provisions of the Florida Business Corporation Act (the “Florida Act”)
and the Louisiana Banking Law (the “LIBL"), IBERIABANK, a Louisiana banking corporation,
and Old Florida Bank, a Fiorida banking corporation, do hereby adopt the following Articles of
Merger for the purpose of merging Old Florida Bank with and into IBERIABANK:

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

SECOND:  The Plan of Merger is sct forth in the Plan of Merger by and between
IBERIABANK and Old Florida Bank dated as of October 26, 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 forth herein.

THIRD: The Merger shalt become effective at 4:02 p.m., Central Time, on March
31, 2015 in accordance with the provisions of the Florida Act and the LBL.

FOURTH:  The Merger Apgrcement was adopted by the sole sharcholder of Old
Florida Bank pursuant to the applicable provisions of the Florida Act and the Florida Financial
Institutions Codes on October 26, 2014, 'The Plan of Merger was adopted by the sole
shareholder of IBERIABANK on October 26, 2014 pursuant to the applicable provisions of the
LBL.

FIFTH: The Articles of Incorporation of IBERIABANK shall serve as the Articles
of Incorporation of the surviving corporation, until amended thereafter in accordance with
applicable law.

SIXTH:
Louisiana 70501,

The address of IBERIABANK is 200 W, Congress Street, Lafayette,

SEVENTH: IBERIABANK is deemed to have appointed the Florida Secretary of State
as ils agent for service of process in a proceeding to enforce any obligation or the rights of
dissenting sharcholders of Old Florida Bank.

EIGHTH: IBERIABANK hus agreed to promptly pay to the dissenting sharcholders
of Old Florida Bank the amount, if any to which they arc centitled under Section 607.1302 of the
Act.

(Signatures on next page)

CPG\DIA Florida Bonk\Artictes of Merger - Old Florida Bank (March 9, 2015).doex
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IN WITNESS WHEREQY, the partics have caused these Articles of Merger o be

executed effective as of March 31, 2015,

IBERMW OLD FLLORIDA BANK
By: m (%/\ By:

Daryl G. Byrd  * John O. Burden, Sr.
President and Chief Executive Officer I’resident and Chief Executive Officer




IN WITNESS WHEREQF, the partics have caused these Articles of Merger to be

exceuted cffeclive as of March 31, 2015.
IBERIABANK

By:

Daryl G, Byrd
President and Chief Exceutive Officer

oLD FLOI}{U)A BANK
By:
John ¢]. Burden, Sr.
Presfdppt ghd Chief Executive Officer
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PLAN OF MERGER
IBERIABANK
and
OLD FLORIDA BANK

THIS PLAN OF MERGER (“Agreement™), dated as of October 26, 2014, by and
between IBERIABANK, a Louisiana commercial bank (“IB™), and Old Florida Bank, a Florida
commercial bank (“OFB”). Pursuant to the Agreement, OFB will be merged with and into IB,
with IB as the surviving bank.

WITNESSETH:

WHEREAS, the Boards of Directors of IB and OFD cach belicve that it is in the best
interests of the banks and their sole sharcholder, IBERIABANK Corporation (“IBKC”), to merge
IB and OTB into a single bank in order that the resulting bank may operate with greater
operating cfficiency and an improved competitive position.

NOW, THEREFORE, in consideration of the mutual covenants, agreements and
provisions hereinafler confained, and for the purpose of prescribing the terms and conditions of
said merger and the mocde of carrying the same into effect, IB and OFB have agreed and do
hereby agree and covenant as {ollows:

ARTICLE L
THE MERGER

In accordance with the provisions of this Agrecment and applicable law, as promptly as
practicable following the satisfaction or waiver of the conditions sct forth in Article VIII hereof,
OFB will bc merged with and into IB (the “Merges™). At the Effective Time (as defined in
Article I of this Agrecment), OFB shail cease to exist and IB shall continue its corporate
existence as a Louisiana conumercial bank (hercinafler sometimes referred to as the “Surviving
Bank™), The name, identity, rights, privilepes, powers, franchises, properties and assets of IB
shal! continue unaffected and unimpaired by the Merger, At the Effective Time, the identity and
separate existence of OFRB shall cease, all of the rights, privileges, powers, franchises, properties
and assets of OFB shall be vested in the Surviving Bank, and the Surviving Bank shall be subject
to all of the liabilities and obligations of OFB.

{W0030705.2)




ARTICLE 1L
EFFRECTIVE TIMIE

Subject to the terms of all requirements of law and the conditions specified in this
Agreement, including receipt of the approval of the Commissioner of Financial Institutions
(“Commissjoner™) of the State of Louisiana, the Merger shall become effective (such time being
herein called the “Effective Time™) on the date of and imincdiately after the effective time of the
merger of Old Florida Bancshares, Inc. with and into IBERIABANK Corporation (the “Holding
Company Merger”), Thereafter, a certified copy of the Certificate of Merger issued by the
Commissioner, together with a certified copy of this Agrcement, shall be filed for record in the
Office of the Recorder of Mortgages in Lafayettc Parish, Louisiana, in Orange County, Florida
and in each county in the State of T'lorida where OFB owns immovable or real property or
extends credit.

ARTICLE HI
NAMES OF PARTILS

3.1  Names of the Merging Banks. The names of the corporations planning to merge
are “IBERIABANK” and “Old Fiorida Bank.”

3.2 Name of the Surviving Bunk. At and afier the Effective Time, the name of the
Surviving Bank shall be “IBERIABANK.”

ARTICLE 1V
ARTICLES OF INCORPORATION

The Articles of Incorporation of I3, as in effect immediately prior to the Effective Time,
shall be the Articles of Incorporation of the Surviving Bank until thercafler amended as provided
therein and by applicable law.

ARTICLE V
BYLAWS

The Bylaws of 1B, as in effect immediately prior to the Effective Time, shall be the
Bylaws of the Surviving Bank unti! thereafter amended as provided therein and by applicable
law,

ARTICLE VI
DIRECTORS AND OFFICERS

At and after the Effective Time, the directors and. officers of the Surviving Bank shall

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

{W0030705.2} 2




ARTICLE Vi
DISPOSITION OF SHARES

7.1 Shares of the Surviving DBank. The shares of capital stock of IB outstanding
immediately prior to the Effective Time shall constitute the only outstanding shares of the
Surviving Bank at and after the Effective Time,

7.2 Cancellation of Sharcs of QFB Capilal Stock. At the Effective Time, by virtue of
the Merger and without any action on the part of IB or OFB, each share of the common stock of
OFB, par value $20.00 per share, issued and outstanding at the Effective Time shall be cancelled.

ARTICLE VIIT
CONDITIONS

The obligations of the parties to cifect the Merger shall be subject to the satisfaction of
the following conditions at or prior to the Effective Time:

(a) All regulatory approvals and consents required for consummation of the Merger,
mcluding, but not liniled 1o, the approvals of the Board of Governors of the Federal Reserve
System and the Commissioner, shall have been received, and all statutory or regulatory post-
approval waiting periods shull have expired,

(b)  IBKC shall have approved this Agreeinent and the Merger as the holder of all of
the outstanding shares of voting stock of 113 and OFB.

{¢)  The Holding Company Merger shall be effective.

ARTICLE IX
AMENDMENT

To the extent permitted by applicable law, this Agreement may be amended at any time
before the Effective Time by a written instrument signed by 1B and OFB.

ARTICLE X
TERMINATION

This Agreement may be terminated at any time before the Effective Time by a written
instrument signed by 1B and OFB. This Agreement will terminate automatically upon the
termination of the Agrecemen! and Plan of Merger by and between IBKC and Old Florida
Baneshares, Inc. prior to the effective time of the Holding Company Merger.

{WO0030705.2} 3




ARTICLEXI
FURTHER ACTS

If, at any time after the Lffective 'ime, the Surviving Bank shall consider or be advised
that any further assignments or agsurances in law or any other acts are necessary or desirable (i)
to vest, perfect, confirm or record in the Surviving Bank title to and possession of any property
or right of OFI3 acquired as n result of the Merger, or (ii) otherwise to carry out the purposes of
this Agreement, OFB or IB and its officers and directors shall execute and deliver al} such proper
deeds, assignments and assurances in law and do all acts necessary or proper to 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 Agreement; and OFB and its officers and directors shall be
deemed 1o have granted to the proper officers and direclors of the Surviving Bank an irrevocable
power of altorney to do any such act, and the proper officers of the Surviving Bank are fully
authorized in the name of OFB to take any and all such action.

ARTICLEXII
GOVERNING LAW
This Agreement shall be construed and interpreted in accordance with the laws of the

State of Louisiana applicable to agreements made and entirely to be performed within such
jurisdiction.

ARTICLE X1l
COUNTERPARTS

This Agrecment may be execuled 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 agreement,

{W0030705.2) q
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IN WITNESS WHEREOY, this Agrecment has been executed by a majority of the
respective directors of cach of the merging banks, as of the day and year first above written.

FOR THE BOARD OF DIRECTORS OF

O1.D FLORIDA BANK

FOR THE BOARD OF DIRECTORS OF

IBERIABANK

AN 6/// sz,,ﬁ@
Fﬁmﬁ%ﬂf -

A:'r-__/'

7
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CERTIFICATE OF SECRETARY OF 15 MAR 31 AN W

OLD VLORIDA BANK

I hereby certify that T am the duly clected Secrctary of Old Florida Bank presently
serving in such capacity and that the foregoing Agreement was, in the manner required by law,
duly approved, without alteration or amendment, by the required vote of the shareholder of Old
Florida Bank.

Certificate dated as of October 26, 2014

Secretary (

£V0D30705.2) 6




FILED .
cCRETARY DF BIAIE
S"'Ch" 1“ CORe 135 .lni]H('.

15 MER 31 AMLEE 1D

CERTIFICATE OF SECRETARY OF

IBERIABANK

L hercby certify that T am the duly clected Sceretary of [IBERIABANK, presently serving
in such capacity and that the foregoing Agreement was, in the manner required by law, duly

approved, without alteration or amcudmen{ by the required vote of the shareholder of
IBERIABANK.

Certificate dated as of Octoher 26, 2014

Rodpoty )

Robert B. Worley, Jr,, %{et}ary

{W0030705.2) 7
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Considering the approval of this Agrecment by the sole sharcholder of Old Florida Bank
and IBERIABANK, as certified above, this Agreentent is cxecuted by such banks, acting through
their respective Presidents, as of the 26th day of October, 2014.

OLD FLORIDA BANK

By:

Name: Johrf . Burden, Sr.
Title: Presgicdenit & Chief Executive
Officer

Attest;
Secretary
IBERIABANK
By: M Q
Name: DarytG. Byrd
Title: President & Chief Executive
Officer
Attest:

DA oo /)

Robert B. Worley, Jr., Scuir[z{ary
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By execution herco fby its duly authorized officers, IBERIABANK Corporation hereby
joins in the foregoing Agreement and undertakes that it will be bound thercby and will do and
perfonn all acts and things thercin referred to or provided to be done by it

Adttest: _ IBERIABANK CORPORATION
W ‘\’("\ 0 By: -
Robert B. Worley, Jr., Scebotary : Name: Lytu'«ﬂ G. Byrd‘ {

Title: President and Chief
Executive Officer

{W0030705.2) 9
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0L.D FLORIDA BANK

STATE OF FLORIDA

COUNTY OF ORANGE

BEFORE ML, the undersigned authority, personally came and appeared, John O, Burden,
Sr., who, being duly sworn, declared and acknowledged before me that he is the President of Old
Florida Bank and that in such capacity he was duly authorized to and did cxecute the foregoing
Agreement on behalf of such bank, for the purposes therein expressed and as his and such bank’s
free act and deed.

).

John Ow, Sr., Appearer

Sworn to and subscribed hefore me
This 26th day of October, 2014

/{\//ml )

Nol Public

T HOGICA FINIMORE
8 @ 1Y COMMISSION ¢ FF 131054

EXPIRES; My 19, 2015
7 ,?. Bonscd Thry Holary Puths Undaredaty
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IBERIABANK

STATE OF LOUISIANA

PARISH OF LAFAYETTE

BEFORE ME, the undersigned authority, personally came and appeared Daryl G, Byrd,
who, being duly sworn, declared and acknowledged before me that he is the President of
IBERTABANK and that in such capacity he was duly authorized to and did execute the foregoing
Agreement on behalf of such bank, for the purposes therein expressed and as his and such bank's

free act and deed.

Dary G. Byrd, Appeax’er

Sworn to and subscribed before me
This 26th day of October, 2014 N

-
OY\MGJA‘%\ |
Notary@ic h U

HOHICA FMIHORE
hIY COMMISSICN # FF 131054

£ EXPIRES: July 19, 2018
&7 Borded Thiv Hobosy Pebls Undumiais

{W0030705.2) 11




