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DREW J. BREAKSPEAR
Commissioner

INTEROFFICE COMMUNICATION

DATE: September 14, 2016

TO: Ms. Diane Cushing, Department of State
Division of Corporations

FROM: Jason Guevara, Licensing and Chartering

SUBJECT:  Stonegate Bank

Please file the attached merger documents for the above-reference institutions, using
September 15, 2016 as the effective date.

Please make the following distribtution of copies:
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(1) One certified copy to: Jason Guevara
Office of Financial Regulation
Licensing & Chartering
200 East Gaines Street
Tallahassee, FL 32399
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(2) Two certified copies to: Anthony Fabiano
Stonegate Bank
400 N. Federal Highway
Pompano Beach, FL 33062

(3) One uncertified copy to: Deona Payne
Federal Deposit Insurance Corporation
10 Tenth Street, N.W.
Suite 800
Atlanta, GA 30309

Also attached are checks that represents payment of the filing fees, charter tax, and
certified copies. If you have any questions please call (850) 410-9513.

STREET ADDRESS: 101 East Gaines Street, Suite 636 « PHONE (850) 410-8800 - FAX (850} 410-9548
MAILING ADDRESS: Division of Financial Institutions, 200 East Gaines Street, Tallahassee, FL 32399-0371.




FLORIDA OFFICE OF FINANCIAL REGULATION

www.FLOFR.com

DREW J. BREAKSPEAR
COMMISSIONER

Having been approved by The Commissioner of the Office of Financial Regulation
(“OFR") on September 9, 2016, to establish Stonegate Acquisition Sub I, Inc., to
merge Regent Bancorp, Inc., and its wholly-owned subsidiary, Regent Bank, with
and into Stonegate Acquisition Sub I, Inc., and to merge Stonegate Acquisition
Sub Il, Inc. with and into Stonegate Bank, and being satisfied that the conditions
of approval have been met, | hereby approve for filing with the Department of
State, the attached “Articles of Incorporation” for Stonegate Acquisition Sub I,
Inc., "Articles of Merger"” and the “Articles and Plan of Merger” which contains
the Articles of Incorporation of Stonegafe Bank (the resulting bank), so that
effective on September 15, 2016, they shall read as stated herein.

¢
Signed on this /2 day of
September 2016.

G

gﬂlartin Stubblefield, Director
ivision of Financial Institutions

STREET ADDRESS: 101 East Gaines Streset, Suite 636 » FHONE (850} 410-8800 « FAX (850) 410-9548
MAILING ADDRESS: Division of Financial Institutions, 200 East Gaines Street, Tallahassee, FL 32399-0371
Visit us on the web: Www.FLOFR.COM » Toll Free: (800) 848-3792




OFFICE OF FINANCIAL REGULATION

CERTIFICATE OF MERGER

WHEREAS, Section 658.41, Florida Statutes, provides for the merger of financial
Institutions;
WHEREAS, Stonegate Acquisition Sub Il, Inc., has been organized as a successor
institution/constituent bank as prescribed by Section 858.40(4), Florida Statutes;
WHEREAS, | am satisfled that the terms of the Articles and Plan of Merger Agreement
between the financial Institutions described below comply with Section 658.43(3), Florida
Statutes, and that the other regulatory conditions of the Office have been met; and
NOW, THEREFORE, ], J. Martin Stubblefield, Director of the Division of Flnanclal
Institutions, Office of Financial Regulation, do hereby issue this Certificate authorizing
consummation of the merger of the following constituent financial Institutions:
Regent Bank Charter #918
Davie, Broward County, Florida

Stonegate Acquisition Sub 1, Inc.
Pompano Beach, Broward County, Florida

Stonegate Bank Charter #1149
Pompano Beach, Broward County, Florida

under the charter of:  Stonegate Bank
under the title of: Stonegate Bank
under State Charter No: 1149

And, | further authorize Stonegate Bank to continue the transaction of a general banking
business with main offices at 400 North Federal Highway, Pompano Beach, Broward County,
Florida, and with branch offices as authorized by law. On the effective date of merger,
Saptember 185, 2016, the charters and franchlses of Regent Bank and Stonegate Acquisition
Sub N, Inc., shall be deemed terminated and surrendered.

¥/l
Signed and Sealed this {Z day

of September 2016,

J. Martin Stubblefiele] Director
Diviston of Financlal Institutions




ARTICLES AND PLAN OF MERGER
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Pursuant to the provisions of Sections 607.1105 and 658.42 of the Florida Statutes, the
undersigned banks and successor institution do hereby adopt and enter into these Articles and

Plan of Merger (this “Plan™) for the purpose of merging (the “Merger”) Regent Bank, a Florida-
chartered commercial bank (“Regent”) and Stonegate Acquisition Sub II, Inc., a Florida

corporation and successor institution (“Merger Sub”), with and into Stonegate Bank, a Florida-
chartered commercial bank (*Stonegate”):

(a) The name of each constituent bank and successor institution and the specific location of
their respective main offices are as follows:
1. Regent Bank

2205 South University Drive
Davie, FL 33324

The specific location of each of its branch offices is set forth on Schedule | attached
hereto.

2. Stonegate Acquisition Sub II, Inc.
400 North Federal Highway
Pompano Beach, FL 33062

Merger Sub does not have any branch offices.

3.. Stonegate Bank
400 North Federal Highway
Pompano Beach, FL 33062

The specific location of each of its branch offices is set forth on Schedule 2 attached
hereto.

(b)

With respect to the resulting Florida-chartered commercial bank:

1. The name and the specific location of the proposed main office are:

Stonegate Bank
400 North Federal Highway
Pompano Beach, FL. 33062

FTL_ACTIVE 4921706.1



The name of each of its branch offices will be Stonegate Bank. The specific location
of each of its existing and proposed branch offices is set forth on Schedule 3 attached
hereto.

The name and address of each director who is to serve until the next meeting of the
shareholders at which directors are elected are set forth on Schedule 4 attached
hereto,

The name and address of each executive officer are set forth on Schedule 5 attached
hereto.

The resulting bank will have a single class of common stock, par value $5.00 per
share, consisting of 20,000,000 authorized shares, of which 14,170,294 will be
outstanding, and a single class of undesignated blank-check preferred stock,
consisting of 4,000,000 authorized shares, of which no shares will be outstanding.
The amount of the surplus fund will be $175,925,306 and the amount of retained
earnings will be $87,919,854.

The resulting bank will not have trust powers.

The complete articles of incorporation under which the resulting bank will operate are
attached hereto as Schedule 6.

(c) The terms of the Merger of the constituent banks and successor institution are as follows
(Capitalized terms not defined herein shall have the meanings ascribed to them in the Merger
Agreement):

1.

At the Effective Time, each of Merger Sub and Regent Bank shall be merged with
and into Stonegate Bank and Merger Sub and Regent Bank will each cease to exist as
a separate corporation. Stonegate Bank, Regent Bank and Merger Sub shall thereupon
become a single entity which shall continue its existence as a resulting Florida-
chartered commercial bank under the Articles of Incorporation of Stonegate Bank, as
amended, a copy of which are attached hereto as Schedule 6.

At the Effective Time, each share of Regent Bank and Merger Sub capital stock
issued and outstanding shall cease to be outstanding and shall be extmgwshed from
and after such time without consideration.

At the Effective Time, all outstanding arrangements, calls, commitments, contracts,
options, rights to subscribe to, scrip, understandings, warrants, or other binding
obligations of any character whatsoever relating to, or securities or rights convertible
into or exchangeable for, shares of the capital stock of Regent Bank or Merger Sub or
by which Regent Bank or Merger Sub is or may be bound to issue additional shares of
its capital stock or other equity rights shall be cancelled and extinguished without
consideration.

At the Effective Time, (1) each of Regent Bank and Merger Sub shall cease to exist;
(2) all assets and property (real, personal and mixed, tangible and intangible, choses

FTL_ACTIVE 49217061 : 2




in action, rights and credits) then owned by Regent Bank and Merger Sub or which
would inure to Regent Bank or Merger Sub shall immediately, by operation of law
and without any conveyance, transfer or further action, become the property of
Stonegate; and (3) Stonegate shall be deemed to be a continuation of Regent Bank
and Merger Sub, the rights and obligations of which shall succeed to such rights and
obligations and the duties and liabilities connected therewith,

9. The “Effective Time"” shall mean 5:01 p.m. on September 15, 2016, or as soon as
practicable thereafier after the delivery of this Plan and certified resolutions to the
Florida Office of Financial Regulation (the “Office”).

(d)  This Plan is subject to approval by the Florida Office of Financial Regulation and the
shareholders of each of Regent Bank, Merger Sub and Stonegate. This Plan was approved
and adopted by the shareholders of: (i) Regent Bank on August 17, 2016, (ii) Stonegate
on August 17, 2016, and (iii) Merger Sub on August 30, 2016.

(Signature Page Follows]
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IN WITNESS WHEREQOF, each constituent entity has caused these Articles and Plan of
Merger to be signed by each such entity’s duly authorized officer, as of the 15™ day of

September, 2016.

FTL_ACTIVE 4921706.1

REGENT B%
By: - 7

Cyril S. Spiro
Chairman and Chief Executive Officer

STONEGATE ACGUISITION SUB I, INC.

By: /

David Seleski
President and Chief Executive Officer

STONEGATE B

By:

DdVid Seleski
President and Chief Executive Officer
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Schedule 4

Resulting Bank Directors

Director Name

Address

William J. Gallo

400 North Federal Highway
Pompano Beach, FL 33062

Jeffrey Holding

400 North Federal Highway
Pompano Beach, FL 33062

Bruce Keir

400 North Federal Highway
Pompano Beach, FL 33062

Jeffrey Nudelman

400 North Federal Highway
Pompano Beach, FL 33062

Ariel 1. Pereda

400 North Federal Highway
Pompano Beach, FL 33062

Lawrence Seidman

400 North Federal Highway
Pompano Beach, FL 33062

David Seleski

400 North Federal Highway
Pompano Beach, FL 33062

Gienn Straub

400 North Federal Highway
Pompano Beach, FL 33062

John Tomlinson

400 North Federat Highway

Pompano Beach, FL 33062
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Schedule 4

Resulting Bank Executive Officers

Executive Officer Name

Address

David Seleski ot
President and Chief Executive Officer

400 North Federal Highway
Pompano Beach, FL 33062

Steve Cameron
Executive Vice President and Chief Operating
Officer

400 North Federal Highway
Pompano Beach, FL 33062

Sharon Jones

Senior Vice President and Chief Financial Officer

400 North Federal Highway
Pompano Beach, FL 33062
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Schedule 6
Articles of Incorporation of Stonegate Bank

[See attached]

FTL_ACTIVE 4921706.1 13



