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Commissioner Russell C. Weigel 11
September 28, 2023
VIA INTEROFFICE MAIL .

Ms. Diane Cushing .
Administrator T
Anmendment Section o .‘_d']
Florida Division of Corporations “‘J
Post Office Box 6327
Tallahassee. Florida 32314-6327

056 MY 62 43SEW
|

Re: Merger of Emigram Bank. New York, New York County, New York 10 Merge with and into Plus
Internatiomal Bank, Miami. Miami-Dade Coumty, Florida, and with the Resulting Title ot Emigrant Bank

Dear i, Cushing:

Please file the attached documents tor the above-reference entitics to be filed in the following vrder:
+  Emigrant Bank, New York. New York County, New York 1o Merge with and into Plus International
Bank, Muoni. Miami-Dade County, Flonda. and with the Resuling Title of Emigrant Bank {effective
12:01 am. New York Citv Time on October 1, 2023).

Enclosed is a check pavable to the Florida Division of Corporations representing pavment for the iling
fee of the Articles of Incorporation and two certified copies.

Check Nos. | Amount

4
¢z

£ 49348 | $262.50 — 5 -
e XD i
e - : ZHomo m
he distribution of the certified copies should be as follows: e TQ =y
2% ™M
g _'_:

{11 One copy o Office of Financial Regulation m= —
Division of Financial Institutions T 2 <
200 East Gaines Street —OS m

- g an e o <3 -
Fallahassee. Florida 32399-0371 = = o

= -

{2) One copies o Daniel ). Rua
Sullivan & Cromwell LLP
125 Broad Street
New York, NY 10004-2498
Office (212) 558-3348

I you have any questions. please do nol hesitate to contact Terry Hughes at Terry MHughes@ilotr.gov or
(8503 410-9374 Daniel J. Rua at ruad@asullerom.com or {212) 538-3348].

WWW FLOFR GOV
191 Vast Gaines Steet, Tallahassee, Flonda 32399.0376
(83014 10-9601 = FAN (5501 410-9063
Marlmg Address 200 Bast Gaines Street, Tailabassee, Flonda 323940370



sincerely,

Jason M. Guevara
Financial Administrawor
Division of Financial Institutions
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ARTICLES OF MERGER

OF
EMIGRANT BANK
INTO

PLUS INTERNATIONAL BANK

Emigram Bank and Plus Intemational Bank do hereby adopt the following Articles

of Merger:
FIRST: The corporations which are parties to the merger (the “Merger™) are
Emigrant Bank. a New York state-chartered savings bank and Plus Intermational Bank. a Flonda ool 74.( |
c —

state-chartered bank. The surviving corporation in the Merger is Plus nternatuonal Bank. which
will conduct its business after the effective time of the Merger under the name “Emigrant Bank™

SECOND:  The plan of merger s set forth in the Plan of Merger and Merger
Agreement. dated September 27, 2023 between Emigrant Bank and Plus International Bank (the
A copy of the Plan of Merger is attached hereto and made a pan hereot by

“Plan of Merger™).
reference as it fully set torth herein.
THIRD: The Merger shail become effecuve at 12:02 am.. New York City

ume. on October 1. 2023,
FOURTH: (a) The Plan of Merger and the Merger were adopted and approved

by the Board of Directors and the stockholders of Plus International Bank on May 17, 2023 and
September 27, respectively. pursuant 1o applicable provisions of the Financial Insututions Codes
and the Florda Business Corporations Act. and such vote of the stockholders was sufficient for

approval of the Plan of Merger and the Merger.
(b) The Plan of Merger and the Merger were adopted and approved
by the Board of Dircctors of Emigrant Bank and its sole sharcholder. Emigrant Bancorp. Inc.. on
February 16, 2023 and September 27, 20230 respectively, pursuant to the apphcable provisions of
the Financial Institutions Codes and Emigrant Bank™s organic laws,
FIFTH: The Articles of Incorporation attached to the Plan of Merger shall
serve as the Anticles of Incorporation of the surviving comporation, unul amended thercatier in

avcordance with applicable law,
SINTH: The participation of Emigrant Bank was duly authonzed in

accordance with Emigrant Bank™s organic law.

=

[Signature pase follaws)
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IN WITNESS WHEREOF. the parties have caused these Articles of Merger (o

be exceuted effective as of September 27, 2023,
EMIGRANT BANK

By: fwu@“{ %gﬁb

. [
Namwf | Jeanine McHugh
Tule:  General Counsel and
Corporate Seeretary

PLUS INTERNATIONAL BANK

Byv:

Name:  Manuel Sacal
Tile:  President and CEO
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IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be

executed effective as of September 27, 2023,

EMIGRANT BANK

By:

Name: Jeanine McHugh
Title: Genera! Counsel and

PLUS INTH

By: r\ yi

Name: MaruetSacal

Title:  President and CEOQ

YIS

[Signature Page to Articles of Merger]
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PLAN OF MERGER AND MERGER AGREEMENT
SEPTEMBER 27, 2023

Pursuant to the provisions of Scetion 638.42 of the Florida Statutes, and cach acung
pursuant 1o resolutions of their respective Boards of Directors adopted by o majority ol ther
respective directors, the undersigned banks do hereby adopt and enter into this Plan of Merger and
Merger Agreement (this “Plan of Merger™ for the purpose of effecting a merger (the “Merger™)
of Enigrant Bank. a New York state-chartered savings bank ("Enngrant Bank™). with and mto
Plus Internatonal Bank, a Flonda state-chartered bank (Plus Inernational Bank ™). under the

charter of Plus Iternational Bank as the surviving legal entity, which will be renamed “Emigrant

Bank™ upon consummation of the Merger (the “Resulting Bank™).

{a) The name of cach constituent bank and the specific location of #ts main office are
as follows:
I Emiagram Bank
5 East 42™ Strect
New York, NY 10017
2 Plus International Bank
2010 South Biscayne Boulevard, Suite 1120
Miami, FL. 33131
The specttic location ot the branch offices of the constituent banks is set forth on
Schedule 1 attached hereto. -
-
{b) With respect to the Resulting Bank: R
KAl 4
Erey g . . v oy -U Ty
], I'he name and the specific location of the proposed mamn officeare: 1o e
- ¥s) 4
Emigrant Bank o = 1
201 South Biscavne Boulevard. Suie 1120 P o "]
Miami, FL 33131 oo
T 'i)n an
The name and address of each existing and proposed branch office of the
Resuliing Bank is set forth on Schedule 2 attached hereto.
2. The name and address of cach director whois to serve until the next meeting
of the stockholders at which directors are elected are set forth on Schedule 3
attached heretw.
3. The name and address of each executive otficer are set torth on Schedule 3
attached hereto,
4.

The Resuliing Bank will have a single class of common stock. par value one
dollar {S1.00) per share (the "Common Stock ™). consisting of one thousand
¢ 1.000) authorized shares. of which 1000 shares will be outstanding. The

ANTRO025-3 050 3



{c)

(cdh

(¢}

ERYERLL INAERY SR

amount of the surplus fund and reunned carnings of the Resulung Bank will

cqual the sum of the surplus fund and retained carmnimgs, respectively, of

Emigrant Bank and Plus International Bank. adjusted however for cash
paviments as set forth under paragraphs (¢} and (¢) of this Plan ol Merger.

5. The Resutung Bank wiall exercise trust powers as are presently exereised by
Eimigrant Bank.

0. The articles of incorporation under which the Resulting Bank will operate
are attached hereto as Schedule 4.

The terms for the exchange of shares of the constituent banks are as follows:

l. Al the eftective time of the Merger. cach share of the common stock of Plus
International Bank 1ssued and outstanding shall be cancelled and cease to
exist. and (other than shares held by Enmigramt Bancorp, Ine. orits attiliates)
shall be converted into the right to receive an amount in cash cqual 10 the
Per Share Merger Consideration (as detined in the Stock Purchase
Agreement, dated March 21, 2023, between Plus buernatonal Bank. the
stockholders of Plus International Bank Party thereto, Manuel Sacal as
representative of such stockholders, Enigrant Bancorp, Inc. and Emigram
Bank).

I~

At the effective time of the Merger. cach share of common stock of
Emigrant Bank issued and outstanding shall be automatcally converted
into. and become one validly issued, tully paid and nenassessable shaeaof
common stock of the Resulting Bank.

-
All assets of Emigrant Bank, as they exist at the effecuve time of the Merger shwl
pass o and vest in the Resulting Bank without any convevance or other n'am@"
and the Resulting Bank shall be considered the same business and memalc entity
as cach constituent financial institution with all the rights, powers, and=dutics =
cach constituent financial institution and the Resulting Bank shall be re,.s]).on.\ih‘l?
for all the liabilities of every kind and description, including liabilitics afising wan
of the operation of a trust department, of cach of the linancial institutions éxisting
as of the effective ime of the Merger.

ERRAAl

This Plan of Mcerger is subject to approval by the Florida Oflice of Financial
Regulation and the stockholders of ¢cach of Enugrant Bank and Plus International

Biank.

(Signanoe page foltows)



IN WITNESS WHEREOF, each of the parties hereto has caused this Plan of
Merger to be duly executed as of the date first above written,

EMIGRANT BA

By:
Name: Howafd Milstein
Title:  Presigent and CEQ

and

By: [WWZ{ l%—’b%b
Nameo Jeanine McHugh™
Title:  General Counsel and

Corporate Secretary

PLUS INTERNATIONAL BANK

By:
Name: Manuel Sacal
Title:  President and CEO

and

By:
Name: Alberto Perez
Title: Corporate Secretary

[Signature Page to Plan of Merger|
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IN WITNESS WHEREOF, each of the parties hereto has caused this Plan of
Merger to be duly executed as of the date first above written.

EMIGRANT BANK

By:

Name: Howard Milstein
Title: President and CEO

and

By:

Name: Jeanine McHugh
Title:  General Counsel and
LCormporate Secretary

PLUS INT NAL BANK
By: )
Name: ManuetSacal
Title:  President and CEQ
and
By:
Name: Alberto Perez
Title: Corporate Secretary
3
L.
P
)
@ T
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IN WITNESS WHEREOF. cach of the purties hereto has caused this PMlan of

Merger 1o be duly executed as of the date first above writlen.

EMTGRANT BANK

By:
Name:  Howard Milstein
Tile:  Preswdent and CEO
and
3y

Nome:  Jeanine McHugh
Title:  General Counsel and
Corporate Secretary

PLUS INTERNATIONAL BANK
By

Name:  Manuel Sacal
Title:  President and CEO

and

By:

| Signature Puge o Plan of Merger)
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SCHEDULE 1

Offices of the Constituent Banks

Offices of Emigrant Bank

Name

Address

Cimgrant Bank

5 E 42nd Street, New York, NY 10017

Emigrantdirect. Com Branch

13 Croton Avenue, Ossining, NY 10362

Ossining Branch

13 Croton Avenue. Ossiing. NY 10362

Dollar Savings Direct Branch

13 Croton Avenue, Ossining. NY 10362

My Savings Direct Branch

13 Croton Avenue, Ossining. NY 10562

Otfices of Plus iernational Bank

Name

Address

Plus Imternational Bank

Miami, FL 33131

201 South Biscavne Boulevard.

Sure 1120,

ERFATLINRTRE FANOR!
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Name

SCHEDULE 2

Offices of the Resulting Bank

Address

A5T8-0025. 85 0 2

Emigrant Bank 2001 South Biscavne Boulevard. Suite 1120.
Miann, FLL 33131
E 42™ Sireet Branch 5 E 42nd Street, New York, NY 10017
Emigrantdirect. Com Branch I3 Croton Avenue, Ossining. NY 10562
Ossiming Branch 13 Croton Avenue, Ossining, NY 0562
Dollar Savings Direct Branch I 3 Croton Avenue, Ossining, NY 10362
My Savings Direct Branch 13 Croton Avenue, Ossining, NY 10562
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SCHEDULE 3

Officers and Directors of the Resulting Bank

Ofticers of the Resulunge Bank:

Name

Title

Address

Howard P. Milstein

Chairman of the Board
Prestdent, and Chiel Executive
Oflhieer

3 Fast 42™ Sirecet.

NY 10017

New York.

Barry S. Friedberg

Co-Chairman of the Board and
Dhrector
Co-Chairman

5 Fast 42™ Sireet,

NY 10017

New York,

Francis R, May

Exceutive Vice Prestdemt and Chief
Financial Qfllicer

3 East 42™ Street.

NY 10017

New York,

Jeanine L. McHugh

Creneral Counsel

3 Fast 42™ Sirect.

NY 10017

New York,

Andrew D
Augenblick

Vice Chairman

5 East 42™ Suect,

NY 10017

New York.

Harriet Edelman

Vice Chairman. Executive
Management

3 Fast 42™ Street,

NY 10017

New York.

John R, Han

Vice Chairman and Treasurer,
Capital Markets

3 East 42™ Sireet,

NY 10017

New York.

Richard C. Wald

Viee Charman and Chief Regulatory

Compliance Officer

3 East 42" Syreet,

NY 10017

New York,

Kimberly R,
Romano

Sentor Vice President, Director,
Retatl & Imernet Banking, Bank
Operations

5 East 42™ Siret.

NY 10017

New York,

Gieorge ). Dickson
Ir.

Executive Vice President, Capital
Markets

5 East 42™ Surecet.

NY 10017

New York,

Richard M.
Alexander

Semor Viee President. Chiet
Technology Officer

3 East 42™ Strect.

NY 10017

New York,

Liliana Bocxe

Sentor Vice President, Comp
Controller & Chief Accountant

3 East 42 Syreet,

NY 10017

e
New York3
New Yor

F %)

Brian C. Carlson

Senior Vice President, Chiefl
Compliance Ofticer

5 East 42" Street.

NY 10017

- m
New Y ork®
i ~o

Tt O

Louts §. Schlosser Senior Viee President. Chief Risk S East 42" Street. NéW Yorks
Officer NY 10017 o =
Meltssa D. Senmior Vice President, Chief Credit 5 East 42™ Street. Néw ork®

Tanklefsky Lee

Officer

NY 10017

— L on

Eve V. West

Senmor Vice President, Chiel Human
Resource Otficer

3 East 42™ Srect.

NY 10017

New York,

JETSAH)ZE NS 0 R



Directors of the Resulting Bank:

Name

Address

Richard M. Abomn

ERVESILVAATRE IR

5 East 427 Street. New York, NY 10017
Barry S. Friedberg 5 East 42 Street, New York. NY 10017
Michael W. Hodin 5 East 42™ Street, New York, NY 10017
Carole F. Hoover 5 East 42" Street, New York, NY 10017
William M. Isaac 5 East 42" Street, New York, NY 10017
William AL Kerr 5 East 42" Street, New York, NY 10017
Edward L. Milstcin 5 East 42" Street. New York, NY 10017
Howard P. Milsten 5 East 429 Street. New York, NY 10017
Robert 1. Mueller 5 East 42" Street. New York, NY 10017
Gilbert S, Stein 5 East 42" Street, New York, NY 10017
William C. Thompson. Ir. 5 East 42" Sirect. New York, NY 10017
Alan H. Wiener 3 East 42™ Street, New York, NY 10(H 7
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SCHEDULE 4
Articles of Incorporation of the Resulting Bank

|See attached|
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OFFICE OF FINANCIAL REGULATI
CERTIFICATE OF MERGER

*

o ‘Iﬁ, g iy 2
o

i3
o
=

¥

WHEREAS, Section 658.41, Florida Statutes, provides for the merger and consolidation of
financial institutions; and

WHEREAS, the Office of Financial ngu}ali_on (“(_zfﬁce") is satisfied that the terms of the
R IR

. co ot LI o , "
Articles of Merger between the-financial institutions described-below comply with the Florida
A r ; L\.} HRS L\LA{-J '\.l)/’ - N

. WSO lri.;:‘-?'.'z"““‘*-*:-i-' N4 Vo,
Statutes, and that lhe.olhcr\-regu]qtqr;yncondmons of the Office.hav Been_ met,

. P ~ T L
NOW, TlIEREFQ‘R_I-Z,‘!;vRusselI C. Weigel, 111, Commissioncr,‘O[ﬁcc(ovaihancial Regulation,
r.“ { ‘-,.x ! o ! L Vv

\SLE
xt
TG AT

- #

o \
)

. LSRN L s - . e T
do hercby issue thil’s Certificate authonimg consummation of the merger én}d;curnsoll_dnlmn of the
If‘ . : ' N ! v, .
’ - L .

. b S A . as . . )
following cons\utugr‘ll;ﬁnancnal institutions: e
. _;I -' oy )

Sy
J‘.&
vk

ek
i
A~
Y
Al ] ft)
, \

f
P
£
&
v

Plus l[;lernatidpal Bank, Mi‘gmi, Miami-Dade County, Florida Y Chag:ter #1100

H R {
Emigrant-Bank, New York, New York County, New York

. ¥
L ‘ .
under the Tgl_m(rlcr (_fi_': Plus International Bank
under the titic of:* * Emigrant Bank{:
under StateiChafter No: 1100

. b - o

And, the' Office furghe;-'a;\u}!{lf)rizes (F;m“ilgraht Bank to continue the transaction of a general
banking and trust hu,'sinc‘si‘.\yi&h its mainyofﬁcc 'a( 201 S&u(h'Biscayng Bdule\'flrfi,‘éuitc 1120, Miami,
Florida, and with l)rgn}‘h_,(;[ﬁé?s’u.s",a‘uthorized by‘l:‘aw. On the e(fccii\fe' dglclof merger, 12:02 a.m.,
New York City time on'l()clpr)er ,],'-‘Z‘l(f)-gi!',‘:lhe chvérl_e'r. and fr_%i}c\!)ifé\.t‘éf E’migl'—ant Bank, New York,
New York County, New York'%hg_fli be di:gr:r_r_;cd t'é:f"pflin':qigd and $urrendered.

‘r *
33

Signed and Sealed this 225\[4\ day

of September, 2023,

Y

Russé C. Weigsl, H1, Commissioner
"Office of FinanciaVRegulation

A s At
- ";:bt’"*'&
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Commissioner Russell C. Weigel, 111

Having been approved by the Office of Financial Regulation on September
25, 2023, to merge Emigrant Bank, New York, New York County, New York
with and into Plus International Bank, Miami, Miami-Dade County, Florida
and being satisfied that the conditions of approval have been met, 1 hereby
approve for filing with the Department of State, the attached "Articles of

Merger" so that at 12:01 a.m., New York City time on October 1, 2023, they

19,910,

shall read as stated herein.

Signed on this 2,_‘3—‘1\ day of

September, 2023,

JRCYIT

Russell C. \Vei;?, HI, Commissioner,
Office of Finantial Regulation
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