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ARTICLES OF MERGER TR T
of LR
THE INDEPENDENT BANKERS’ BANK OF FLORIDA =~ 32 5 =
Lake Mary, Plorida B VA= 3 B O
N L : [}
with and into : . _ ': ERE-
: : TR e
FIRST NATIONAL BANKERS BANK _ w 27 o
Baton Rouge, Louisiana L T O

The undersigned corporations, pursuant to the provisions of the National Bank Act (12
1.8.C. 1828(c), et seq.), as amended, and the Florida Business Corporation Act (the “Florida Act™),
amended, hereby execute the following Articles of Merger and set forth:

1. The names of the corporations which are pﬁmes to the merper (the “Merger”)

contemplated by these Articles of Merger are The Indepcndcnt Bankers® Bank of
Florida and First National Bankers Bank.

The name of the surviving national association is: First National Bankers Bank.

The name of the Florida benking corporation to be merged is: The Indcpendcnt
Bankers' Bank of Fiorida.

A Plan of Merger entitled "Bank Merger Agreement” is ettached hereto end
- incorporated herein for all purposes s Exhibit "A”,

As provided in the Plan of Merger, the main office of The Independent Bankers’
Bank of Florida will become a branch office of First National Bankers Bank upon
- the Effective Date, as hereinafier defined.

The Bank Merger Agreement was adopted by the sole sharcholder of The
Independent Bankers’ Bank of Florida pursuant to the applicable provisions of the
Florida Act and the Florida Financial Institutions Codes on June 26, 2015, The

Bank Merger Agreement was adopted by the sole sharcholder of First National
Bankers Bank on June 11, 2015,

The address of First National Bankers Bank is 7813 Office Park Blvd., Baton
Rouge, Louisiana 7(G80%.

First National Bankers Bank is deemed to have appointed the Secretary of State as
its agent for service of processing in a proceeding to enforce the obligation or the
rights of dissenting shareholders of The Independent Bankers® Bank of Florida,

First Nationa! Bankers Bank has agresd to promptly pay to the dissenting

shareholders of The Independent Bankers’ Bank of Florida the emount, if any, to
which they are entitled under Section 607,1302 of the Florida Act.
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10.  The Asticles of Merger shall be effective as of 5:00 p.m. EST on thie 25" day of |
September, 2015,

[Remainder of page intentionally lef? blank. Signature pages follow.]
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_ . IN'WITNESS WHEREQT, the: underiignied heruby exccutes the Alticles of Merger as of
thé efféctfve date set forth-above:

{JX165307.3)

FIRST NATIONAL BANKERS BANK

LIGLLOG

scp' F. Quinlan,. .Ir
Chalnnan of thc Board

[FNBB Signoinre Fage to Artjcles. of Metger]
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IN WITNESS WHEREQF, the undersigned heoreby exacutes the Artioles of Merger ns of
the offeotive daté set forth above.

¥
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OF FLORIDA

&

i me e o e mg S ot ) —t—t—— gty 8 Pt ] i o e s

James H. MoKillop TI1
Presiddnt & CEO

N

[IBBF Signanura Page to Articles of Merger]
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EXHIBIT A

BANK MERGER AGREEMENT
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BANK
MERGER AGREEMENT

Thie Bank Mergér Agresment is made and entercd into ss of the 26% dny of June, 2015,

betweon FIRST NATIONAL BANKEBRS BANK, Baton Rouge, Louisiana, a natfonal banklng
aszocintion ("FNBB' and INDEPENDENT BANKERS' BANK OF FLORIDA, Loke Mary,

Flotlde, a Florida. banking corporation ("TRBFY) (tho "Bank Maiger Agroomont®),
WITNZESETH: _ _
WHEREAS, PNBB and IBBF (cotieotively, he “Constiteent Banks™) and their respootive
Boards of Dircotors doem it adviznble that IBBF be merged frito FNBB (the "Bank Merger™

pursuani to the provivions of Bection 21 Sa of Title |2 of the United Statox Code, a3 smended (the
“Bank Morger Statate™ and Fia. Stat, Ann, §658.2953, oz amended, and upon the terms and

conditions hereinafter set fotth,

NOW THEREFORE, the Constituent Banks hercby muke, ndopt and npﬁmve tiiis Bank
Morgor Agreoment and prescribe the teomy and conditions of the Bank Merger and the modo of
carzylng the Bank Morger inta effoct na follows: :

ARTICLE L
1HE BANK MERGER

Upon ths forme and subject 1o the conditions herelnafter set farth and. ns provided by
applicable law, o the Bitective Dato (a9 defined in Article 1 hepeof) IBBF ehall bo merpad into

. FNEB and tho soparale existence of IBBF shafl ceage and all of the cights, privilages, powers,

franchlses, proparties, nssetw, Habilities and obligntions of IBAP shnll be vosted tn und avyamod

by ENDB. FNBB shail continus to be govorned by the Lewn of the Unlted Stutos aftor the

Effective Time _
AR’TI'ICLE (8
NAME AND MAIN OFFICE OF SURVIVING CORPORATION
At the time the Bank Merger becomes effeotive, the n;\mc of INBB, ns tho surviving
sorporation, shalt ramain First Natlouat Bunkers Bunk, and Jta moin office shall romala the samo,
ARTICLE 111,
DATR AND TOME -

The respestive obligations of PNBB atd IBBF under this Bank Moerger Agreoinent shall
bo conditionad npon the prior consummation of the Acquivition -Agroemeut bstwwan First
National Bankers Bank snd Bankers® Bemeotporation of Flotida, Inc. dated June 26, 2015 (the
"Acqulsition Agreement™}. The Bank Merger shall become effsctive (the “Effective Time™) al
tho later of (8) the thne sod date destgnated by FNBB 10 the Office of. the Comptroller of the
Currency 23 tho time and date on which the Bank Merger sfiall be offective snd (b) the thne dod
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da:coc &m which the Offies of (e Comphrolier of the Currancy cidors the Bank Mergor to bo
ve,

ARTICLEIV,

CONVERSION AND CANCELLATION OF SHARES

(&) By virtue of tre Bunk Mexger, automationlly and without any sstion on the part of the
holdur thoreof, cach of tho shares of the enpiml slock of JBBI issued and owslanding

{3%169307.3}

innnediately pelor to the Bifective Time of the Bank Merger sbatl bo onnoslled and rotired at the
Effeotive Time, for tho consitleratlon sot forth In Scotion 2.02 of the Aoquisilion Agreement.

)  Uponh and afler the Bffsctivo Time, ench issued mnd outttanding ehare of aapital stock of
TNBB shall rarnain unchimged ond shall continuo to avidenoe the same numbar of shares of

oupital stock of FNDB,

. ARTICLEY,
BIFECTS OF BANK MERQER

Tha Bank Merge? shall have the cffects aet forth In the Bank Merger Staluts. Upon the
Etfective Date, tho.main office and ench branch offfee matntalnod by IBBF a8 u branal bfflce
immedtately bafore the Bank Marger basames effeotiva, shall beoome o branch offlas of FNBD,
Specifically, but not by way of excluslon, on the Effective Date all of the assots and praperty of
evory kind and charaster, real, personat and mixed, tangible and intanglble, chossr in action,
rights, and credity thon owned by IBBF, or which would imure 1o 1, shall immedintely by
operation of law end withoul any convaynnoo or fransfer or withoit any forthor aetion or deed,
bo vested in and hecams the properly of FNBR, which shall have, hold, and enjoy the sume In its
own right s fully and to the snme extont na the sames wirs poseessed, held, and enjoyed by TRDF
prior Lo such merger; aud TNBER shall be deamed to be and shall bo & contimuntion of the original
citities and sll of fhe rights and obligations of IBBF shall remain unimpaired, and FNTB, oh the’
Biftolive Dalo of the Bank. Mergor, shall suoseed fo all such rights, obllgnlxom, durieg and
Linbilities contected therowith, )

The Charter and Articles of Assoulatim sud Bylawa of PNBS shall b the Chetfer and
Artlgles of Incorporation and Byliws of the morged vorporation following the Effective Dato of
the Morger, unlioss and unil) the same shall be firther amended in socordance with the provisions
haxeof and ths applloable statutes, Tho afficers and members of the Bonard of Directors of FNBB
after the racrger zhnll bo the officars und mombers of the Board of Dirostors of FNBB prior to

the merper.
. ARTICLE VI,
ELLING OF SRTICLES OF MERGER
If thia Bank Merger Agroamant ls npproved by the federn] and stote bm;king repnlatory

suthorities having jurisdiciion ovor the Constltucnt Binke and by the sharcholders of IBBF and
FNBB, then the fact of such approval shell bo ceriifled in Asticles of Merger which shall be

[P 151491132
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signed and sckmowledged by the Peesident or Yioo Prosfdent of each of the Constiment Banks.

‘Thersafter, an original of the Articles of Merger, so certified, signed and acknowledged, shall be

ﬁuﬁvw&d te the Office of the Comptroller of the Currency for fillng in the manner raquired by
W, '

ARTICLL V11
MISCELLANEQUS

At any tims prior to the Bifsctive Date, this Bank Merger Agreement may be (ermbinted
by the mutual agreemont of the Boards of Directors of the Constituent Banks, Thiz Bank Morger
Agreement shall terminato hnmodintely and aulomatically withowt any fixther notion on the pan
of IBBF or PNBR ¢r any other person upon the termination of the Aoquirfifon Agreoment.

Thls Bank Morger Agroement may be exeoiricd in obe or more cmﬁmrpnrts. sach of
which shall be considered one end the smme pgreement and each of which shall be deemod an
original. . .

[SIGNATURY PAOE FOLLOWS)

- PXEE4R)D

{%169307,3)
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IN WITNESS WHEREOR, the Parlias horoto havs ooused this Benk Morger Agiotigent
to bo execated by their duly autherized represcutativos as of tho dote first sbove wriiten.

.

FIRST NATIONAL BANKERS BANTC INDEPENDENT DANKENRS' BANK OF TLORIDA
BAYON ROUGE, LOUHTANA LAKY. MAXY; FLORIDA

By

Names,

Tiile,

Slgnaturs Pags to Bank 3ergor dgreemem

ra
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¥ WITNESS WHEREGP, tho Partles horoto have cansed thls Bank Metger Agresiront
to bo exooutod by their duly suthorkzad topresontsilves s of the deto fivst abovo wrftlan,

ST NATIONAL BANK¥ARS BANK INDEFENDENT BANKERD BANK OF FLORIDA
BATON ROUok, LOUISIANA ' j

By iy ‘
Momo: . & Nuoot 3
Thio:_ ; Tl
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: . Stgnature Poge to Bank Merger Agrsement
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. Charter cancelled pursuant t@ tustitution mérging with irtto
- First National Bankers Bank effective 3-25-2015.

DFR ~ Financial institutions
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THE STATE L FLORIDA M gm%%o
VESTED W IE BY THE CONSTTUTIOQN 2
AUTHOBRZE'SG G o L. - 0l
MY '

e

HrERSE LS

-ORLARDQ B ——— e - o
TO TRANSACT _BUSTNTSS AS A BANKIR'S BANK - .7 st - -
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BR3_ _
CERTIFICATE NUMEER

GIVER UNDER MY HAND AND SEAL OF OFFICE
’ this IETH dayct

. GERALD LEWIS
DFFICE OF THE . Cofngkaller of Florida and -

COMPTADLLER AND . Commissicnercf Banking
COMMISSIONER ’

O BANKING arresT. -

< | State of Florida |




