-

10/3 6 3:32:52 PM Dunstan, Andy Foley&LardnerLLP-TPA Page 2
ng@sio

5P /15 9T

Florida Departinent of State

Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) on the top and bottom of all pages of the document.

(((H16000268709 3)))

000000

H160002687083ABCE

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this -

page. Doing so will generate another cover sheet, =
’ “n
To:
Division of Corporaticns
Fax Number : (850)617-6380
From:
Account Name + FOLEY & LARDNER OF TAMPA
Aceount Mumber : 071344001620
Phone : (813)225-2300
Fax Number : (813)221-4210

**Enter the email address for this business entity to be used for future
annual report mailings. Enter only cne email address please,**

Emmil Addraessg:

ARSI
i ‘: o 1 MERGER OR SHARE EXCHANGE
':j;i = . . Sunshine Bank ‘ 2 500 F ;"/[ ,‘,: ¥
VA 1Cmfficatcofsmtus [ o 2. 00 £ilin9
b :_": e Certified Copy S 5 ¢ C
bl o2 T Page Count | /S/:/—-—-'
R - R Estimated Charge -$68-
Nov -1 20
r CIM@
Electronic Filing Menu  Corporate Filing Menu Help

https://efile sunbiz.org/scripts/efilcovr.exe 10/31/2016




10/31/2016 3:32:5%54 PM Dunstan, Andy Foley&lLardnerLLP-TPA Page 3

vy L
+ ,t. .
SECRETARY €6 Sians
HVISION OF LORPORAT .

W6 OCTS! AMH: {6

H16000268709 3

ARTICLES OF MERGER
OF
FLORIDA BANK OF COMMERCE
INTO P05 s00118 $&7
SUNSHINE BANK

Florida Bank of Commerce and Sunshine Bank do hereby udopt the following Articles of
Merger:

First: The nomes of the banks thot are partles to the merger (the “Merger™)
coniemplated by these Articles of Merger dre Florida Bunk of Commerce and Sunshine Bank.
The surviving bank in the Merger Is Sunshine Bonk, which shaoll continue {o conduct its business
foilowing the effectiveness of the Merger under the name “Sunshine Bonk™.

Scrond: The Plan of Merger is attuched hereto ss Exhibit A.

Third: The Merger will bz effective an the date the Articles ol Merger ure §iled with the
Flarida Department of State. .

Fourth: The Plan of Merger was adopied by Sunshine Boncorp, Inc., the sote shureholder
of Sunshine Bunk, and FBC Bancorp, Inc., the sole sharcholder of Floridu Bunk of Commerce,
on October 31, 2016. :

Fifth: The Federul Stock Charer of Sunshine Bank shall serve as the Federn) Stock
Charter of Sunshine Bunk, us the surviving bank, until amended thereafier in accordance with
upplicable luw.

Sixth: Following the Merger, the directors of Sunshine Bank are as follows:

Andrew 5., Sumue]

Ray H. Rollyson, Ir.
Joseph E, Newsome

W. D. McGinness, Jr.
D. Willilam Morrow
George Pulmer

Williom E, Pammercening
Marian M. Smith

Will Wentherlord
Kenneth H. Campton
Malcolm Kirschenboum
Sal A.{Joe} Nunziata

4882-1880-3515.1
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John C. Reich
James T, Swaﬁn
Dana 5. Kilbome
Following the Merger, the officers of Sunshine Bank ure as [ollows:
Andrew S, Samuel - . Ehief Executive Olficer
Janok M. Amin - Co-President
Dann §. Kilbome - Co-President and Chief Banking Dfficer
Folene Elis - Secretary .
Jane Tompkins - Executive Vice President und Chiel Risk Officer
John D. Finley - Executive Vice President und Chief Fiminclu) OFftcer

Sevénth: The sddrags of Lthe principnt office of Sunshine Bonk is 102 West Baker Streot,
. Plunt City, Floridu 33563.

Eighth: Sunshine Bank (a) appoints the Floridu Secrelury of Stule us its agemt for service
of process In a proceeding 1o enforce any obligntion or the rights of dissenting shureholders of
cach domestic corporation thal is purty to the merger, and (b) agrees o promptly pay the
dissenting shureholders of cach domestic corporation thut is u purty 1o the merger the amount, if
uny, to which they are entitled under s. 607.1303, F.5.

[Sipnature page follows]
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IN WITNESS WHEREQF, Lhe undersigned hus cuused these Articleﬁ of Merper to be
executed on the _37_ duy of Qctober, 2016. ,

' SUNSHINE BANK

By: %"‘—g C \

Name: Andrew S. Samuel ~
Title: Chief Execulive Officer

FLORIDA BANK OF COMMERCE

By:
Name: Dana S. Kijlbarne o
Title: President end Chiel Execulive Officer

4862-1880-3614.1
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IN WITNESS WHEREQF, the undersigned hus caused (hese Arlicles of Merger to be
cxecuted on the _ 31 day of October, 2016.

SUNSHINE BANK

. By:
Name: Andrew S. Smnuel
Title: Chief Executive Ollicer

FLORIDA BANIK OF COMMERCE

» Dona 3./Kilborne
Title: President and Chief Executive Officer

q852-1980-3315.1
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PLAN OF BANK MERGER
BETWEEN
SUNSHINE BANK
AND
' FLOR[DA BANIK OF COMMERCE

This Plan of Bank Merger (ihe “Plan_of Bonk Merger") is made as of this 21 day of October,
2016, by ond between Bunshine Bank, o Federal savings bank (“Buyer Baok™) and wholly-owned
subsidinry of Supshinc Bancorp, Inc., o Maryland corporation (“Buyer™), and Florida Bank of
Cammerce, a Floride state bank (*Company Baalc™), and wholly-owned subsidiary of FBC Bancorp,
[ne,, a Florida carporntion (*Company™),

WHEREAS, each of the Boards of Dircctors of Company Bank and Buyer Bank decms it
pdvisable and in the best interest of each of their respective institutions and, subject to the mecger of
Company with and Inte Buyer {the "Holding Company Merger} as contemplated in that certaln
Agreement and Plan of Merper dated as of Muy 9, 2016 by ond among Buyer, Buyer Bank, Company
and Company Bank {the “Holding Company Merper Apreement™), for Company Banle to be merged
with and into Buyer Bank (the *“Bunk Merger™ on the terms and conditions provided in this Plon of
Benk Merger. Al the Effective Time (as definzd below) of the Bank Merger, the ooistanding shares of
cemmon slock of Company Benk shell be concelled, snd Buyer Bank shall continue 1o conduct its
busincss and operations as 2 wholly-owned, firsi-tier subsidiary of Buyer, 1t i intended thel the Bank
Merger for federal Income lax purposes shall qunlify B3 ¢ “rcorpanizotion™ within the meaning of
Scction 368(n) of the Tnicrnal Rcvcnuc Code of 1986, os amended.,

NOW THERETFOQORE in consideration of the covenants and agreements contained hereln, and
for other good ond voluoble consideration, the receipt and sufficiency of which are hereby
ncknowledged, Company Bank and Buyer Bank hereby make, adopt and approve this Plan of Bank
Merger in order to sct {orth the terms and conditions of the merger of Company Bank with and into
Buyer Bank.

SECTION 1. TERMS OF MERGER

1.1 Tie Merger. Subject to the terms and conditions of this Plan of Bank Merger, ol the time’
the Bank Merger becomes effective under opplicable 1aw (the “Effectlve Time™), Company Bank shall
be merged with and into Buyer Bank in accordance with the provisions ol and with the effect provided
in the Financial Institutions Codes of Floride, ns well as the regulations promulgeied by the Office of the
Comptrotler of the Currency (the *QCC™). Buyer Bank shall be the surviving bank resulting from the
Bank Merger (the “Surviving Bankc™ and shall continue to be 8 savings bank organized under the laws
ol the United Slates of America, The Bank Merger shall be consummated pursuant to the terms of this
Pian of Bank Merger. The Bank Merger shall not be consummated unless and until the Holding.
Company Merger bus been consummated and ol required segulutory opprovals and sharcholder
approvait hove been received.

1.2 Business of Surviving Bank. The business of the Surviving Bank {fom end afler the
Effcotive Time shall be that of & savings bank organized under the laws of the United States of America,
The business of the Surviving Bank shal] be conducted from its main office and all branches, whether in
operation ar appraved but unopened, at the Etfective Time.

4044.7951-2241.1
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1.3 Charter, The Articles of Association ol Buyer Bank in effect immediately prior to the
Effective Time shall be the Articles of Association of the Sufviving Bank immedintely following the
Effective Time, until atherwise emended or repealed,

1.4 Bylows. The bylaws of Buyer Bank In effect immediately prior to the Effective Time
shalt be the bylaws of the Sutviving Bank immediately following the Effective Time, until otherwise
amended or repealed,
1.5  Directors and Officers.

{8)  The total number of persons serving on the board of dircctors of the Surviving
Bank shall be fifteen (15) and shall be named in the Articles of Merger,

(b)  The principal officera of the Surviving Banic upon the Effective Time shall be:

Andrew 8. Samuel Chief Executive Officer

Janalc M, Amin Co-President

Pena 8, Xi|borne

+

Co-President and Chief Banking Officer

Falene Ellis

Secrelary

Jane Tompkins Executive Viee President and Chief Risk Officer

John D, Finley - Execulive Vice President and Chief Financial Officer

.6  Continuotion in Business. The Surviving Bank shall continue in business with the nsscts
and Habilities of vach of Buyer Bank and Seller Baok. .

SECTION 2, MANNER OF CONVERTING SHARES

2.1 Caonveryion of Shares, At the Effcelive Time, by virtue of the Bank Merger and withou(
any aclion on the part of the holders thereof, the shares of the constituent hanks shall be converted as
follows:

{a) Each shere of Buyer Bank common stock issucd and outstanding at the Effective
_ Time shall remain issued nnd outstanding from ond afler the Effective Time,

(b)  Each share of Compony Bank common stock issued and outstanding &l the
Effective Time shall be cancelled upon the Effective Time, and no considerstion shall be delivered in
cxchange therefor,

2.2 E.'cchcrmge Procedures. FPromptly albler the Effeclive Time, the sole sharcholder of
Company Bank shall surrender the certificate or certificates representing the common stock of Campany
Bank owned by it 1o the Surviving Bank.

SECTION 3. TERMINATION

3.1 Terminaiion. Nolwithstanding any other provision of this Plan of Bank Merger, and

#B44-T891-2241.1
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notwithsianding the approval of this Plan of Bank Merger by (he sharcholders of Buyer Bank and
Company Bank, this Plan of Back Merger shull be terminated and the Bank Merger shall be ebandonsd
nulomatically and without the necessity of any further action try any party in the evenl of the termination
af the Holding Company Merger Agreement, and this Plan of Bank Merger may be terminaied and the
Bank Merger nbandancd at any time prior 1o the Effective Time:

(8) By mutunl consent of the Board of Directors of Buyer Bank and the Doerd of
Directors of Company Bank; or

(b) By the Board of Directors of either Buyer Bank or Company Bank in the event
thot the Bank Merger shaolf not have been consurnmated by May 9, 2017; or

® By the Board of Ditectors of either Buyer Bank or Company Bank in the event

that any ol the condilions precedent 1o the consummation of the Benk Merger cennet, through no faull of
the terminating party, be sotistied or fulfilled by May 9, 2017,

32 Lffect ¢f Termination, In the event of the termination and abandonment of this Plan of

Bank Merger pursurnt to Section 3.1 immedintely preceding, Lhis Plan of Bank Merger shall become
void and have no effect. '

[signalure page immcﬂintcly follows]
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[N WITNESS WHEREQF, (his Plon of Bunl; Merger hoy been execuicd on the doy and yeaor Eirgt
nbove mentioned. )

SUNSHINL DANK
ks S D

Dy:
Andrew 8. Samuel
Chiel Executive Offjeer

FLORIDA BANK OF COMMERCE

a S. Kilbome _
President and Chiel Exccutlve OMcer

493473913341 %
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