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TBNC OF FLORIDA FINANCIAL MANAGEMENT, INC.,
SANTA ROSA BEACH, FLARIDA

AND

TBNC FINANCIAL MANAGEMENT, INC,,
BIRMINGHAM, ALABAMA

The undersigned corporatioss, TBNT of Florida Financial Maevagemeaint, Inc.,

Santa Reada Beach, Florda (“TBMC-Flatida™), end TBNC Financisl Management, fne.,
Birmingham, Aldbama CTBNC), file these Articles of Merger sod cerify that

i. TBNC-Florida, a Florids business corporation, is hereby merged wih and
ot TBMC, an Alabamas business corporation, pursuznt to an Agreement
and Plan of Merger dated as of Dotober 20, 2005 {ihe “Agreement™), 2
copy of which iy attwched hereta, and in accordsnce with the provisions of
the Alabama Business Corporation Act apd the Flosida Business
Corparaiion Adt.

The surviving corperation is TBNC Finarcial Magagement, Inc., an
Alabama business corparation.

o4

The merger shall be efeetive ut $:00 p.m. Central Standard Time on
October 31, 2605,

ipd

4, The Agreement was approved by the Board of Directors and sole
shareholder of TBNC on Oetaber 20, 2005,

5. The Agreement was spproved by the Board of Direcioas and sole
sharehoider of THNC-Flonda on October 20, 1005,

[REMMINDER OF PAGE LEFT INTENTIONALLY BLANK]
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N WITNESS WHEREQF, TBNC and TENC-Flotida have caused thess Articles of
Merger 1o he executed in thelr respective corporaie names ad on their behalf by the
undersigned dimectats.

DATED: Octobex 26, 2003 TBNC FINANCIAL MANAGEMENT,
mc’

Yy ums
Rick 3. Gardner
Director

DATED: October 20, 2005 TBNC OF FLORIDA FINANCIAL
. MANAGEMINT, INC.

. . C‘.. 'ﬁ}" '
, A)w%_]:l e fmsimg.fw
Rick D, Gandnsr

Director

23/1P
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AGREENENTY AND PLANOF MERGER
kretween
TENC OF FLORIDA FINANCLAL MANAGEMENT, DN
s
TBNC FINANCIAL MAMAGEMENT, INC.

THYIS AGREEMENT AND PLAN OF MERGER {“Aprosmant™ iy daed 28 of the
I0th day of Crotghae, 2005, berween TENC OF FLORIDA, FINANCIAL BIANAGEMENT,
INC. (“TBNC-Flarida™}, a Fiorida corpormion md wholy mvned subsidisry of The Bank
“Bank™), an Alabama-cliactersd bank with s principn) place of business i Bimilugham,
Alabarma, and TENC FINANCIAL MANAGEMENT, INC. (“TENC™, s Alabema
carporation wad whally owned subsidiacy of Bank, and provides for the metger of TENC-Fiorida
with and iaty TANC fthe “Mergar).

WIINESSETH:

WHEREAS, Bank intends 1o coavert (0 & federnlby shariered savings bankt ard, % such,
will be subjest v the federal Home Owaers’ Losn Act (codiffed ac 12 US.C. § 14064) and the

implementing regulations thereof; sond

WHIREAS, ft arder to ensure compliznes with OTS requinsments celating to
subardinae organirations of federal savings banks, pricr o i3 conversion, Bapk desives i

combine the aperations of i o insurence subsidiaies by merging s Floridk inswranes

24/18
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s?ubsidimy, TENC-Froride. with and jma is Alabams insurenes subsigiary, TBNG; and

WHYREAS, the toards of directors of TBNG-Fioridn and TRNC have approved the

Dderger and the terms of this Agresrwent and have awhorized the execution herechs
NCW, THEREFORE, IT IS AGREED, os ojlowvs:

L Mamte. The name of the corporotion resdlimg from the Merger shell be “TRNC

Financial Mapagement, lnc.”
2. Marger - Tenne and Conditiops.  The fenns and conditians of the Merger are:

{5} Applicable Lgw. Un the Effective Date, as defined in Section S(g) hereof,
TENC-Fiorida shall be merged with and inds TBNC (hereinaiier refemed ko as e “Resuliing
Corporasion” shenever referonce is made o it as of the time of the Merger or thereaikr), The
Werger shall be undertaken pursuant o the frovisions of snd with the effect provided in the
Alabama Business Comoation Act and the Florida Business Corperation Act, a8 appiicable,
The offices and faclilties of TBNC-Florida chall besome the o€fcns and facititics of the
l?zswhing Corporation.

by Corpormle Bxisiencs On the Effective Date, the corporaie sxistence of
TBNC-Florida and TBNC, as provided by baw, shall be merged imo and continued in the

Resulting Corperation, and the Resulting Corparation shall be deemed to be the same
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sorporation ay TBNC-Florida and TBNC. All righis, amchises, am:"{ ivterests of TRNC-Florida
mud TBNC, respectively, In and to avery typs 57 properey {ieal, peesenal, 4nd mixed) and, choses
in nction shail be anslerad w aad vested in the Resulting Corparation by victoe of the Mergeor
withcut any deed o other ransfer. The Resulting Comporation, on the Effcotive Dabe, and
withowt any erder or other action ot the part of any court of otherwise, shalt hokd snd anioy ail
rights of property, frarchises, and ineevests, inaluding dppoinimenis, designations, and
nominations, aod all other rghs and foerasts as rusies, execitor, adminisizaior. ansier agent
amd registrar of stacks and bonds, giandisn of eptaes, assignes, and receiver, atud i every other
Fducrary capacity and in every agengy and capaciiy, in the sams manner and 1o the same extent
s such cights, Fanchises, and intorests were held or spjoved by TRWNC-Flovlds srd TBNC,

rexgeutively, on the Effective Date,

10y Ligbilities Exceptas may be otherwise provided for herein, on the
Effective Date, the Resiting Corporstion shail be Eabie for alf lahilitles of TBNC-Fhorida and
of TBNC, md sl deposits, dabis, labilithes, obligutions, and contrasts of TBNC-Fiorida and
TBNC, rospectively. matured and wmatured, whether accrued, absolute, contingentor
otharwise, and whether or not reflected or reserved agpinst on balance sheets, books of ascount
or reconds of TBNC-Floeida or TBNGC, and such lnbilitier shail be those of the Rieswiting
Covporaticn and shail not be released or imtpaired by the Merger; and 25l vights of weditors and
other albligzes and all licns on peoperty of Sither TANC-Florida or TENC shall be preserved

trinpaired.
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3. Ve h

(w Sonversionnf LRNC.Florida Stack. ©On the Effective Date, sach shame of
TRNC-Florids cammon stock sutganding shail be canceled.

b)  IBNC Singk. The shares of comman stock of TBNC beved and
outstunding imvmediarety Before the Effative Date (all of which are held by Bank) shall continge

10 be issuexd and ontstanding sheres of the Resulting Corporation.

. articles of lngarparstion and Bylaws. O %o Effective Dabe, the aricles of
incorporation and bylaws of the Resalting Corpormtion shell be the articles of Ingorparatian and
bylaws of THING ax they exist Immedistely bufore the Effective Dobe.

t e
5. Additional Teons ofMerger.

{s)  Resiting Corporation’s Qfficars aad Bemd. The beard of directors and
the offieers of the Resulting Corporation on the Effective Drgs shull consist of those persons
serving i such capacities of THNC imneadisely befors the Effective Date.

()  Shamebolder Aparovat. This Agreement shafl be submitted to Bank, as the
sole sharcholder of both THNC-Florida and TRMC, as promprly as pracﬂimh le comsisuant wit

the satisfaction of the conditions set forth in tha Sgreement.
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¢y Konditions to fhe Obligations of the Porties. The corsummarkor: of thle
Agreament is comdiioned on £1) natification o or approval of all appropriats regulsdoty
aucherities, ncluding the expiration of eoy mamdatory waiting periods. and (i} approval of the

sharchalder of TEWC-Florida and TEBNC.

¢dy  Texminatiow. This Apreement may be terminaied at any time prior o the
Effective Date whether before or after setion ihereon by the sharsholder of TBNC-Florida and
TRNC for sy reason and, it addition, by the mutua) comsent of the respective beards of
direstors of TBNC-Florida 2nd TBNC. In the evont of the teuginaion 2nd abandonment of this
Agrecment pursuant to the provisions of this Section, the same shall be of no further force or
cffect and there shall be no Dability by reagcn of this Agreement or the termination thereof on the
part of TBWNC-Flarida or TBNC, or their vespestive directors, officere. smiployees, ageuts, or
stockholdars.

&7 TFocther Asts, (€ of any time after the Effective Date. the Besufting
Carparation ahail consider or e advised thet sy further sasignments o assurances in law oy any
other gorg are necessary or desivabls (13 w0 vest, perfect, confivm, or record, in the Resuiting
Corposation. tife o end possession of suy property or right of TBNC-Florids or TBNC, acguired
as 2 result of the Mernger, o (i) otherwise to camry ont the purposes of thiy sgreement, TENC-
Tiorida and TBHC and {feir respective officers and Arectors shall axecure and deliver all such
proper deeds, assignments, and assurances in law and do all scty pecessary or proper bo vest,
perfect, or confirm, thle to, 3nd possession of, such praperty oF rights in the Resnliiag
Corporation and ctherwise to catey aut the purposes of tis Agreement; and ihe proper officers
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end direciors of the Resulting Corporstion. are Rifly autherized i the name of TENC-Florida ot

THNLC, or otherwise, o take any aad ail sucl sction.

O} Counterpasts. This Agreement may be ewecyizd in a aomber of identical
counterparts, each of witieh, for all porposes s desmed an original. and ail of which shail

canstilnte collectively one {1} agmemaht,

2  Cloving Deve mod Bffective Date. The “Closing Date™ shudl aceur bn such
date upon which TENC-Floride ond TBNC may mutsally agree as soos as prasticable after e
comditions. precedan 1o the obligoriong W cnsurnmara wnder Section $(c) hereof are gatisfied.
Subject (0 i tenms of all reguirements of law and the condisiond specified in this Agresment,
the Merger dunll beeome effective an the date the acticles of mevger ars (led with the Secretary
of Btate of the State of Alsbarna or a5 otherwise specilfied therein (sueh time being herein caligd

iz “Efteciive Duie™

{h}  Entice Aprscmcot This Agresment coniaing the entire agrecment benween
the parties hereto with caspect to the matters described berein. This Agreementmay be
amended. modifed, of supplecrented onky by an instempent in writing executed by e party

against which eafareement of gy smendment, modificution, or stigptement iz soughr.

- -
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IN WITNESS WHEREQF, TBNC-Florida and TENC have caused this Agrecment 1o

be cuecwiod lay their duly anthovized officers a5 of the date sbove Sirsy written.

TBMC GF FLORIDA FINANCEAL MANAGEMENT, INC.

il

By: Tom kmg ]
lix: Pregident, Socretary, & Treasurer

TBNC FINANCIAL MANAGEMENT, INC.

By: Tom jung |
Jts: President, Secrstary, & UFET




