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ARTICLES OF MERGER & Py ».
OF ‘97
PREMIER BANK
INTO
CENTENNIAL BANK

Pursuant to the provisions of Arkansas Code Annotated § 23-48-503 and Section
658.2953 of the Florida Statutes, Premier Bank, Tallahassee, Florida, a Florida state chartered
bank (**Premier”) and Centennial Bank, Conway, Arkansas, an Arkansas staie chartered banking
corporation (“Centennial™), adopt the following Articles of Merger for the purpose of merging
Premier with Centennial (the “Merger™) and do hereby certify as [otlows:

FIRST: The Agreement and Plan of Merger dated December 4, 2012, between remier
and Centennial is sttached hereto as Exhibit A z;nd incorporated herein by reference (the
“Agreement and Plan of Merger”).

SECOND: The laws of the states of Arkansas and Florida permit the Merger, and
Premier and Centennial have complied with such laws in effecting the Merger, .

THIRD: Centennial shell be the banking corporation surviving the Merger (the

“‘Surviving Banking Corporation'). The Surviving Banking Corporation is to be poverned by the

iaws of the state of Arkansas. The Articles of Incorporation and bylaws of Centennial as they
shall exigt at the time of the Merger shall be and remain the Articles of Incorporation and bylaws
of the Surviving Banking Corporation. ' |

FOURTH: As to Centennial and Premier, the respective number of shares
outstanding, and the designation and number ovf outstanding shares of each class entitled to vote

as 4 class on the Agreement and Plan of Merger are as follows:
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Entitled to Vote

as a Class
Number of .
Shares Designation of Number
Name of ihe Corporation Qutstanding Class of Shares
Centennial Bank 2,400 None None
Common
Premier Bank 397,501 None Naone
Common

FIFTH: As to Centennial and Premier, the total number of shares voted for and against
the Merger, respectively, and as to each clags cntitled to volc thereon as a class, the number of
shares of such class voted for and apainst such Agreement and Plan of Merger, respectively are

as set forth below:

Number of Sharcs
Entitled {0 Vote as a Class

Total Total Voted
Name of the Vated Vaoted Yoi Voted Against
. ' or
Carporation Por Apainst
Centennial Bank 2,400 Q N/A N/A
Commoarn
397,501 0 NA N/A
Premier Bank Common

The Agreement and Plan of Merger was approved and the Merger was authorized by
HRI, the parent and sole shareholder of Centennisl and Premier on December 4, 2012, in an
action taken without requirement of holding a meeling by consenting o the action taken and
waiving any notice required. As a result, the actions of the sole sharcholder of Centennial was

lawfully taken.

[Signature page follows.}
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€. Randall Sims
President and Chief Executive Officer

PREMIER

By:

C. Randall Sifs \

President

CERTIFICATE

I, C. Randa)l Sims, being the duly clected President and Chief Executive Officer of
Centennial Bank (“Centennial™) do hereby certify that these Anicles of Merger and the
Agreement and Plan of Merger attached thereto were approved by the affirmative vote of 100%

day of December, 2012,
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af the holders of the outstanding capital stock of Centennial consisting of 2,400 shares of capital
stock pursuent 1o informal action or approval of the sole sharcholder lawfully taken on the 4th

CENTENNIAL BANK

By

C. Refndall Sirns N
President and Chicf Executive Officer
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STATE OF ARKANSAS )
' ) 3%
COUNTY OF FAULKNER )

C. Randall Sims, being the President and Chief Executive Officer of Centennial Bank,
and being duly sworn, deposes and says that the facts stated in the foregoing Articles of Merger
are true and corrpct,

President and Chiel Excoutive Officer

Sworn and subscribed to before me this 41l day of December, 2012,

My Commission Expires:

AN
1:444% %‘g HOLLY MCKENNA
Py Fedfknsr County
. ‘{ﬁ&xﬁé‘? Ay Comiasion Expiras
STATE OF ARKANSAS ) July 14, 2013 )
) ss
COUNTY OF FAULKNER )
C. Randall Sims, being the President of Premier Bank, and being duly swom, deposes
and says that the facts stated in the foregoing Articles of Merger are true and correct,
FREMIER
By .
C. Randall Sims
President
Sworn and subscribed ta before me this 4th day of December, 2012,
A

My Commission Expires:

101113
HOLLY MCKENNA, T8
Fauiknar Counly 3

My Commisaion Expres
Judy 14, 201 _ E
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plap of Marger (the *Agreement’) is made as of this 4th day of December,
2012, and entered into pussuant to Ark. Code Ann, § 23-48-503 and Scotion 658.2053 of the [lorida
Stetutes between Centennial Beank, an Arkansas stale chartered banking corporation (“Centennial™), with
its principul banking oftice located at 620 Chestunt Street, Conway, Arkansas 72032, and Premier Bank, 4
Florida stute chartered bank (“Fremier™), with its principal banking office located at 3110 Capital Circle,
Northeast, Tallahassee, FL, 32308,

WHERRAS, both of the constituent banking corporations desire to merge; and

WHEREAS, Premier has avthiorized capital stock of 800,000 shares of commeon stock, no par
valus, of which 397,501 shares of common stock are currently issued and ¢uistanding; and

WHEREA S, Home BancShares, Ine. (“HBI"} owns 100% of the owstanding capital stock of both
Centennial and Premier and hay suthorized and voted the eapital stock of Centennial and Premicr for this
metger;

NOW, THEREFORE, the banking corporations, paities to this Agreament, in consideration of the
mutual covenants, agreements and provisions hervinafier contained, do hereby preseribe the terms and
conditions of said merger and mode of cairying the same into effect us follows:

FIRST: Premier shail be and hereby i2 merged with and into Centennial, with Centennial
being the banking corperation surviving the merger,

SECOND: ‘The outstanding shares of common stock of Premicr shall not be converted into
shares of Centennial, but rather shall be cancelled as HBI already owns 100% of the outstanding shares of
capitul stock of Centennial and hes approved the merger. As a result, Ark. Code Ann. §23-48-506 is not
appliceble. No shares of capital stock of Centennial will be issued as part of the merger.

THIRD: ‘The terins and conditions of the merger are as follows:

24435102
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A. The Articles of Incorporation of Centennial shall be and remain the Articles of

Incarporation of Centennizl, until the sume is altered, amended or repealed as provided therein or

by law.

B, The bylaws of Centennial 4s il exists at the Effective Time shall be and remain
the bylaws of Centennial, until the same is aliered, amended or repealed as provided therein or by

law,

C. The directors and officers of Centennial in office immediatsly prior to the
Effective Thne shall continue m ofﬁcc.as directors and officers of Centennial until their

successors have been duly elected and qualified,

D. The principal bunking office of Centeunial shall continue to be located at 620

Chestnut Street, Conway, Arkansas 72032, after the Effective Time.

E. The necessary applications for state and federal regulatory approval of this

merger shall be filed following oxecution of this Agreement.

F. This merger shall becoms effective following the approval of the Articles of
Mergor by the Arkansas State Bank Commissioner and the Arkansag State Banking Board, upon

its being filed of record with the Arkansas State Bank Commissioner (the “Effective Time™).

G. (1) The assets and ligbilities of Centennial, including its charter and corporate
records ag they exist ot the Effective Time shall be and remain the assets and liabilities of

Centential following the Effective Tune.

(2} At the Effective Tune, 4ll the property, rights, privileges, franchises, patents,
trademarks, licenses, regis'tratiuns, and other assets of any and every kind and desoription of

Premier shall be transferred and allocated to, vested in and devolve upon Centennial without
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further act or deed, and all propery, rights, und every other interest of Premier shall be the
property of Centennial as they were of Premier. Premier hereby ugrees from time to time, as and
whoen requested by Centennial or by its successors or assiéns, to execute and deliver or cavse 10
bz execuled and delivered all such deeds and instruments and to take or ¢ause to be taken such
further or other actions as Centennial may decm necessury or desirable in order to allocate to, vest
in and confirm to Centennial title 1o and possession of any property of Premier acquired or to be
acquired by reuson of or as a result of the merger hercin provided for and otherwise carry out the
inent and purposcs hereof, and the proper officers und directors of Centennial are fully
authorized in the name of Premier or otherwise 1o take any and all such action. Likewise,
Centunnial does hereby assu&}e all obligations, debts, duties and liabilities of Premier which are
outstanding at the Effective Time.

IN WITNESS WHEREOY, the parties to this Agresment, pursuant to the appraval and nuthority

.duly given by resolutions adopted by their respective Boards of Direetors and by the Board of Directors

of HBI, as the sole sharcholder of both Centennial and Premier, have caused these presents to be executed

by the duly suthorized officer of each party hereto as of the date first written sbove.
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CENTENNIAL BA M
By: % /[/l / -

CRedndhSims, President and Chief Executive Officer

PREMIER BANK

By:

C. Rangdall Sirus, President -
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