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ARTICLES OF MERGER 'g
MERGING i
CBM FLORIDA HOLDING COMPANY E2
(a Delaware Corporation) ?’Z_
WITH AND INTO =
C1 FINANCIAL, INC.

(a Florida Corporation)

THESE ARTICLES OF MERGER have been prepared pursuant to Section 607.1105

of the Flerida Business Corporation Act (the “Florida Aet™).

The undersigned hereby certify as follows:

FIRST: The constituent corporations (lhe “Constitucnt Corporations™) to the merger (the

“Merger™) are CBM Florida Holding Company, a Delaware corporation (the “Delaware

Corporation™), and C1 Financial, Inc., a Florida corporation (the “Florida Corporation™).
SECOND:.

The Declaware Corporation is being merged with and into the Florida

Corporation, with the Fleorida Corporation as (he surviving corporation (the “Surviving
Corporation™). The name of the Surviving Corporation is C1 FINANCIAL, INC.

THIRD: The attached Agreement and Plan of Merger, dated as of December 19, 2013, by
and between the Delaware Corporation and the Florida Corporation (the “Agreement and Plan of
Merger™), setting forth the terms and conditions of the Merger, a copy of which is attached

hereto as Exhibit A, has been duly adopted and approved by: (i) the sharcholders of the Florida
Corporation on December 19, 2013 in accordance with all applicable requircrents of the State of
Florida (including the Florida Act), and (ii) the shareholders of the Delaware Corporation on
Pecember 19, 2013 in accordance with all applicable requirements of the State of Delaware
{including the Delaware Act).

FOURTH: At the effective time of the Merger, the Articles of Incorporation of the

Florida Corporation, as filed with the State of Florida, shall be the Articles of Incorporation of
the Surviving Corporation.

FIFTH: The Mérgcr shall become effcctive at 12:02 am. (Eastern Standard Timc) on
December 19, 2013,
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IN WITNESS WHEREOQF, cach of the Constituent Corporations h;s caused these

Articles of Merger to be signed by an authorized person on December 19, 201

CBM FLORIDA JIOLDING COMPANY, a

l)clawm/{n'/?iazl\

By:
Trevor R. Burgess
Title:

e

= el
-?ffﬁ‘: e o e n&w&;—-—

Trevgh R. Burges§, its Chicf Exceutive Officer
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agrcement™), dated as of
December 19, 2013, is made by and among CBM FLORIDA HOLDING COMPANY, a
Delaware corporation (“CBM"™), and C1 FINANCIAL, INC., a Florida corporation {“C1
Financial™}.

RECITALS:

) A CBM is the owner of a majority of the oulsianding common stock of Cl
Financial.

B. Cl Financial and CBM have agreed that CBM will be merged with and into C1
Financial, with C1 Financial as the surviving carporation.

B. C1 Financial and CBM have detcrmined (hat the Merger is in the best interests of
C1 Financial, CBM and their respective shareholders.

AGREEMENT

NOW, THEREFORE, in consideration of the premises and of the mutual agreements set
forth in this Agreement, the pattics agree as folfows:

ARTICLE }
MERGER

1.01 The Merger. Upon the terms set forth in this Agreement, and in accordance with
the Florida Business Corporation Act (the “Florida Act”) and the Delaware General Corporation
Law (the “Dclaware Act"), at thc Effective Time, CBM will be merged with and into Cl
Financial (the “Merger™). As a result of the Merger, the separate corporate existence of CBM
shall ceasc and C1 Financial shall continue as the surviving corporation of the Merger (the

"Surviving Corporation™).

1.02  Effect of the Mcrger, At the Effective Time, the effect of the Merger will be as
provided in this Agreement and the applicable provisions of the Florida Act. Without limiting
the generaiity of the foregoing, and subject thereto, at the Effective Time, except as otherwise
provided in this Agreement, all the property, rights, privileges, powers and franchises of CBM
shall vest in the Surviving Corporation, and all debts, liabilitics and duties of CBM shall
tecome the debts, liabilities and duties of the Surviving Corporation.

1.03 Manner and Basis of Converting Interests and Rights to Acquire Shares. The

manner and basis of converting the shares of CBM and C1 Financial (and any rights to acquire
shares in CBM or C1 Financial) into the shares of the Surviving Corporation are as follows:

(a) Each share of the common stock, par value $ 1.00 per share, of Cl
Financial (the “C! Financial Common Stock™) issued and outstanding immediately prior to the
Effective Time, other than the shares of Cl Financial Common Stock beld by CBM, shall

H13000277476 3
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conlinue to be one validly issued, fully paid and non-assessable share of the common stock, par
value § 1.00, of the Surviving Corporation.

{b) Subject to Section 1.04, each share of the voting common stock, par value
$0.01 per share, of CBM (the “*CBM Common Stock™) issued and outstanding immediatcly prior
to the Effective Time, shall be converted into the right to receive 100.0232 (rounded down to the
nearest whole share) shares of Cl Financial Common Stock (the “Merger Consideration™).

{c) Each share of CBM Common Stock converted into the right to reccive the
Merger Consideration pursuant to this Article I shall no longer be outstanding and shall
aulomatically be cancelled and shall cease to exist as of the Effective Time, and each certificate
previously representing any outstanding shares of CBM Common Stock (each, a “CBM
Certificate™) shall thereafter represent only the right to receive the Merger Consideration into
which the shares of CBM Common Stock represented by such CBM Certificate have been
converted pursuant to Section 1.03(b).

(d)  Notwithstanding anything in this Agreement to the contrary, shares of Cl
Financial Common Stock that are issued and outstanding immediately prior to the Effective
Time and which are held by a sharcholder who did not vote in favor of the Merger {or consent
thereto in writing) and who is entitled to demand and properly demands the fair value of such
shares pursuant to, and who complies in all respects with, the provisions of Sections 607.1301 1o
607.1333 of the Florida Act (the “Dissentinyg Shares™), shail be entitled to payment of the fair
value of such shares in accordance with the provisions of Sections 607.1301 to 607.1333 of the
Florida Act (and at the Effective Time, such Dissenting Shares shall no longer be outstanding
and shall automatically be cancelled and shall cease to exist), unless and until such holder shall
have failed to perfect such holder’s right to rcceive, or shall have effectively withdrawn or lost
rights 1o demand or receive, the fair value of such shares of C1 Financial Common Stock under
such provisions of the Florida Act.

1.04 No_Fractional Shares of Cl Financial Common Stock. No certificates

representing fractional shares of C1 Financial Common Stock shall be issued upon the surrender
for exchange of the shares of CBM Common Stock. Accordingly, any fractional shares of Cl
Financial Common Stock that would otherwise be issued in the Merger shall be reunded up to
the nearest whole share.

1.05  Articles of Incorporation. At the Effective Time of the Merger, the Articles of
Incorporation of Cl Financial, as filed with the State of Florida, shall be the Articles of
Incorporation of the Surviving Corporation.

1.06 DBylaws. At the Effective Time of the Merger, the current bylaws of C1 Financial
shall be the bylaws of the Surviving Corporation.

1.07 Directors and Officers. The directors of the Surviving Corporation immediately
following the Effective Time shall consist of the directors of C1 Financial immediately prior to
the Effective Time, and such directors shall hold office until their respective successors are duly
clected and qualificd, or their carlier death, resignation or removal. The officers of the
Surviving Corporation immediately following the Effective Time shall consist of the officers of

MIALOCS 83858664 2 H13000277476 3
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the C1 Financial immediately prior to the Effective Time, and such officers shall hold office
until their respective successors are duly elected and qualified, or their earlier death, resignation
or removal,

1.08 Elfective Time. This Merger shall become efTective at 12:02 am. (Eastern
Standard Time) on December 19, 2013 (the “Effective Time™).

ARTICLE I1
REPRESENTATIONS AND WARRANTIES OF CBM

2,01 Organization, CBM is corporation duly organized, validly existing and in good
standing under the laws of the State of Delaware.

2.02 Capitalization.

(@) The autherized capital stock of CBM consists of 1,010,000 shares of CBM
Common Stock, including (1) 1,000,000 shares of Series A Common Stock, each having a par
value of one penny ($.01) per share with 100 votes per share, and (ii) 10,000 shares of Scrics B
Common Stock, each having a par value of one penny ($.01) per share with one vote per share,
of which 594,488.4576 shares of Series A Common Stock and 0 shares of Scrics B Commeon
Stock are issued and outstanding as of the datc hereof,

(b CBM has no equity-based awards outstanding as of the date hereof.

2.03  Authority; No Viglatign,

(a) CBM has full corporate power and authority fo execute and deliver this
Agreemeni and to consummate the transactions contemplated hereby. The execution and
delivery of this Agreement and the consummation of the transactions contemplated hereby have
been duly and validly approved by the Board of Directors of CBM. This Agreement and the
transactions contemplated hereby have been authorized by all necessary corporate action,

(b) Neither the execution and delivery of this Agreement by CBM nor the
consummation by CBM of the transactions contemplated in this Agreement, nor compliance by
CBM with any of the terms of provisions of this Agreement, will (A) violate any law, judgment,
order, injunction or decree applicable to CBM, or (B} viclate, conflict with, result in a breach of
any provision of or the loss of any benefit under, constitute a default (or any event which, with
notice or lapse of time, or both, would constitute a default) under, result in the termination of or a
right of termination or cancellation under, accelerate the performance required by, or result in the
creation of any lien upon any of the respective properties or asscts of CBM under, any of the
terms, conditions or provisions of any note, morlgage, indenture permit, agreement, bylaw or
other instrument or obligation to which CBM is a party or by which it or any of its propertics or
assets is bound.

MIADOCS §3B5896 4 3 - H13000277476 3
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2.04 Assets and Liabilitigs of CBM. As of the date of this Agreement, the only assets
of CBM are the shares of C1 Financial Common Steck held by CBM, and CBM has no
liabilities (whether absolute, acerued, contingent or otherwise).

ARTICLE TN
GENERAL PROVISIONS

3.01 Waiver and Amendment, Any of the provisions of this Agreement may be
waived in writing at any lime by the party or parties entitled to the benefit of such provisien,
This Agreement may only be amended or medified by written agreement of CBM and C1
Financial.

3.02 Headings. Article, section, subsection, and paragraph titles, captions and headings
herein are inserted only as a matter of convenience and for reference, and in no way define,
limit, extend, or describe the scope of this Agreement or the intent of any provision hereof.

3.03 Counterparts. This Agrcement may be executed in one or more counterparts, and
any party to this Agreement may execute and deliver this Agreement by executing and
delivering any of such counterparts, each of which when executed and dclivered shall be
decmed to be an original and all of which taken together shall constitute one and the same
instrument.

3.04 Qoverning Law. This Agreement is govemed by and controlied as to validity,
enforcement, interpretation, effect, and in all other respects by the internal laws of the State of
Florida applicable to cantracts made in that state, without reference to its conflicts of laws
principles.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have eaused this Agreement to be signed
by their respective officers thereunto duly authorized as of date first above wrilten,

MIADOCS 8185896 3

_CBM:

CBM FLORIDA HOLDING COMPANY

By:

Trevor R. Blirgess |

‘Title: C:f o

By: ‘L e D
Marcelo Farj di Lima |

Title: '

C1 FINANCIAL:

C1 FINANCIAL, INC
e

By:
Trevor R.Aurgess, CHief Executive Officer
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