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BANK PLAN OF MERGER AND MERGER AGREF. 4

THIS BANK PLAN OF MERGER AND MERGER AGREEMENT (the
“Agreemment”) Is made and entered into as of May 18, 2006, by and between BUNCOAST
BANK, 2 Florida state-churtered bank (tho “Merging Bank™), and CADENCE BANK, N.A, &
national banking assoclation (the “Surviving Runk™} (the Merging Bank and the Surviving Bank
ara hereinafter collectively referred to es the “Constituent Banks™). - '

WITNESSEIH:

WHEREAS, the Constituext Banks, NBC Capital Corporation, a Mississippl corporation
id the aole eharehnldor of the Swviving Bank (“NBC"), sud SunCoest Bancorp, Inc., s Florida
corposation sl the sole shaseholder of the Mexging Rank (“SunCoast™), bave eateced into that
sertain Agreement and Plan of Merger dated ap of March 16, 2006 (the “Hoiding Compauy
Agreemept”™), pursuant to which SunCoast wonld be merged with and into NBC (ths “Company

WHEREAS, the Boords of Directors of the Constitucnt Banks deeas it advizable and for
the bencfit of said Constireant Banks that the Merging Bank merge with and into ths Surviving
Bank Wymﬂﬂﬂﬂh,hmmﬂm of e Company Meager (the
“Merger™); and.

. WHEREAS, the Financial Instinmions Codo of Florida (the “Code™) authorizes the
wofmomﬁmﬂ@bmkmdlﬂoﬂda'mwmommm

NOW, THEREFORE, for and in consideraion of the premises and other mutual

%em,commmmmmﬁmcmmdmwnpmmw
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MERGER

1.1 Msgger, Subject to the consummatian of the Company Merger in ageordance with
the Holding Company Agreement, at the Effoctive Time, a8 hereinaflor defined, the Merging
Bank shall be merged with and into the Swrviving Bank. Tha business of the Surviving Bank shall
be that of u national bank. Afier the Bffective Time of the Meyaer, this business shal} be conducted
by the Surviving Bank at its main office located et NBC Plawn, P.O. Box 1187, Starkville,
Missisxipni 39760 and at it legally established branches.
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12 Efectof Merger. At the Effective Time of the Mexzer, all azswis as they existatthe < v
Effective Time of the Merger shall pass to and vest in the Surviving Bank withowt sy coaveyanoe = 59
ar other transfer, The Surviving Bank shall be responsible for all of the lisbilities of every kindand &> =7
dezcription of each of the Constituent Banks existing as of the Effective Tims of the Merger. At 7 &2
the Effective Time of the Merper, the separate corporats existence of the Meging Bank shall cease. 9=
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n. ' .
NAME OF SURVIVING BANK; ARTICLES OF
ASSOCIATION; BYLAWS; DIRECTORS

21 Name of Survivipe Banke, The name of the Surviving Bank shall be “Cadence

Bank, N.A." or such other name as ths Surviving Bank shall be oparating under immediately
rior to the Effective Time of the Metger.

22 sociatin : Bank ThﬂAmchsqummmofme
SmﬂmBmkheﬁaﬂdthoB&cﬂwﬁmofﬂwMuwsmn(mmﬁmhuamdad)
continge 10 bs the Articles of Association of the Surviving Bank.

23  Bylawns of the Surviving Bank, ThuBthsufﬂmSumvingBankms&utat&a
Effsctive Time of the Merger shall (until further smendnd) continos to be the Bylaws of the
Surviving Bank,

24  Diregionry of the Swrviving Ponk. At the Effsctive Time of the Marger, the
directors of the Merging Bank immediately prior thereto shall cease to hold ofiics, and cach
director of the Surviving Bank immediately prior thereto shall resain g divector of the Surviving
‘Bank and shall thereafter hold such offics for the remainder of his or her term of office and until

m«mmmmwmmummmmmwwhmmf
Assaciation or the Bylaws of the Sorviving Banle,

m'
SECURITIES
Theahmofthedapimm&ofmmwmmmbumwmdufoﬂom:

3.1 Siogk of the Sorviving Bank. At the Effective Time of the Marger, each shat of
thecommmsﬁock,puvatueﬂoolmm of the Surviving Bank isgued and outstapding
pricr to the Effective Time of the Merger shall remain outstanding, shall be

unaffected by the consummation of the Mexper and ghall contimye to be held by NBC,

32  Siogk of the Merging Bank. At the Effective Tims of the Merger, tach share of
the cotmon stock, pax vatue $3.00 per share, of the Merging Bank ghall, by vire of the Merger
end without any action by the holder thexeof, be extingulshed.

Iv.
GENERAL

4.1  Approval of Shareholders: Rffective Tims. This Agreement has besn authorized
by the board of directors of NBC, the sole sharcholder of the Surviving Bank, and the board of
mmmarmmmmmmwdmmmmmmwmwc =

offective upon regulatory approval and upon filing Articles of Merger with the proper regulatory & =¢n
authorities (the mcuvs‘l‘im") 82
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42 The diveciors and officers of the Constituent Banka ghall carry
out and consummate this and shall bave the power to adopt all resolutiops, execute
and file all documents and take all other actions that they may deom necessary or desirable for

the purpose of sffecting the merger of the Constituent Banks in accordancs with this Agreement.

43 . Thiz Agreement may be erminmed by sither the Swrviving Bask or
tht Merging Bank if the Holding Compatry Agresrnent is tsrminated in accerdanca with the
terms theveof.

44  Covfliots. To the extent that anything corntyined herein conflicts with the Holding
Compeny Agreament, the Holding Company Agreement shall contral and shall be the deflaidve
agroement batween the sole sharehoiders of the Constituent Banks.

‘This Agreement may be execuied In two or more counterpasts,
eachafwtuchshau&deemdmongml and it shall not be necessary in making proof of this
Agrecment or the terma hereof to or Acconnt foy more than one of guch sounterpans.
Ex¢cutad ovunterparts may be dslivered by facsimile tmosmission.

[Signahuu on following page.]
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IN WITNESS WHEREOP, each of the partiss to this Agreement has conssd this
wtmummwwwmuymmmwwmmm

Secretary.
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