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ARTICLES OF MERGER S

OF -

BROWARD BANK OF COMMERCE e

INTO N
CENTENNIAL BANK £
RS B e

Pursumnt to the provisions of Arkansas Code Annotatcd § 23-48-503, the Flc}r"ida
Business Corporation Act (the “Florida Acl'™), and Section 658.2953 of the Florida Statules,
Broward Bank of Commerce, Ft. Lauderdale, Florida, a Florida statc chartered bank
{“Broward™), and Centennial Bank, Conway, Arkansas, an Arkansas state chariercd banking
corporation (“Centennial™), adopt the following Articles of Merger for the purpose of merging
Broward with Centennial (the *Merger™) and do hereby certify as follows:

FIRST: The Agreement and Plan of Merger dated October 23, 2014, between Centennial
and Broward is attached herelo as Exhibit A and incorporated herein by reference (the
*Agreement and Plen of Merger™).

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

THIRD: Centennial shall be the banking corporation surviving the Merger (the
“Surviving Banking Corporation*). The Surviving Banking Corporation is to be governed by the
laws of (he siate of Arkansas. The Articles of Incorporation and bylaws of Centennial as they
shall exist at the time of the Merger shall be and remain the Articles of [ncorporation and bylaws
of the Surviving Banking Corporation,

FOURTH: As to Centennial and Broward, the respective nwnber of shares
owtstanding, and the designation and number of autstanding shares of cach class entitled to vate

as a class on the Agreement and Plan of Merger are as follows:
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Entitled 1o Voic
a3 & Clasy
Nuomber of
Shares Designation of Number
Name of the Corporation Outstanding Class of Shares
Centennial Bank 2,400 None None
Common
Broward Bank of Comnmerce 1,200,000 None None
Commoen

FIFTH: The Agreement and Plan of Mcrger was approved by Broward in accondance

with the applicable provisions of the Florida Act. The Agrcement and Plan of Merger was

approved by Centennial in accordance with the applicable laws of the State of Ackansas.

SIXTH: As to Centennial and Broward, the totat number of shares voted for and against

the Merger, respectively, ond as to each class entitled to vote thereon as a class, the number of

shares of such class voted for and against such Agreement and Plan of Merger, respeclively are

as set forth below:

Entltled to Votenan

Class
Total Total

Naine of the Voted Vatfed V;;ed I otled ‘
Corporation For Apainst r gIng
Centennial Bank 2,400 0 N/A N/A

Common Common

0 N/A N/A

Broward Bank of 1,200,000 Common
Commerce Common

authorized by Home BaneShares, [nc., the parent and sole sharehalder of Centennial and by

Broward Financial Holdings, Inc,, the parent and sole sharcholder of Broward on October 23,

( 3/13 )
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2014, in actions teken without requircment of holding a meeting by consenting to the action
taken and salving any notice required. As a result, (he actions of the sole shareholder of

Centenniaf and the sole sharcholder of Broward were Inwfully taken.

SEVENTH: Upon approval of these Articles of Merper by the Arkansas State Bank
Department, the merger shall be effective October 23, 2014 a1 the ¢lose of business of Broward

a5 determined by the Federal Reserve Bank.
NINTH: The address of Centennial is 620 Chestout St, Conway, AR 72032,

TENTH: Centennial is deemed to have appointed the Florida Secretary ol State as iis
agent for service of process in a procecding 1o enforce any obligation or the rights of dissenting

shareholders of Broward.

ELEVENTH: Centennial has agreed to promptly pay to the dissenting sharcholders of

Broward the amount, il any, to which they are entltled under Sectlon 607.1302 of the Florida

Act,
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CENTENNI NK

Altpest; By:

C. Randall Sims Y
m President and Chief Executive Officer

Sccre
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BROWARD BANK OF Z MMERCE

By:
;6r . R’eim P. Cmﬂello
President and Chief Executive Dfficer

[signatures continue on following pages)
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CERTIFICATE

I, C. Randsll Sims, being the duly clected President and Chief Executive Officer of
Centenniat Bank {“Centennial™) do hercby certify that these Anticles of Merger and the
Agreement and Plan of Merger attached thereto were appraved by the affirmative volc of 100%
of the holders of the cutstanding capital stuck of Centennial, consisting of 2,400 shares of capital

stock, pursuant 1o informal action or approval of the sole sharcholder lawfully taken on October
23,2014,

CENTENNIAL BANK

By

C. Randall Sims !

President and Chief Executive Officer

(signatures continue on following pages]
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CERTIFICATE

1, Keith P. Costello, being the duly clected President and Chief Executive Officer of
Broward Bank of Commerce (“Broward”) do hereby cenify that these Articles of Merger and the
Agreement and Plan of Merger attached thereto were approved by the affirmative vote of 100%
of the holders of the outstending capital stock of Broward, consisting of 1,200,000 shares of

capital stock, pursuant to informal ection or epproval of the sole sharcholder lawfully 1aken on
October 23, 2014 '

BROWARI BANK OF COMMERCE

o L[ (ot

Keith P. Costetlo
Presldent & Chiefl Executive Officer

{acknowlsdgaments contirue on following pages) =
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STATE OF ARKANSAS )

) ss
COUNTY OF FAULKNER )

C. Randall Sims, belag the President and Chief Executive Officer of Centennial Bank,
and being duly sworn, deposcs and says thal the facts stated in the foregoing Artlcles of Mergor

are true and comect.
CENTW

C.*fandall Sims
President and Chiefl Exccut:vo Officer

Sworn end subscribed to before me this 23" day of October, 2014,

My Commisgion Expires:

St €, 808

[achnowledgements continue en following pagdl
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STATE OF FLORIDA )

)
COUNTY orfjnu |l{"| )

Keith P, Costello, heing the duly elected President and Chief Bxecutive Officer of
Broward Bank of Commerce, and being duly swom, deposes and says that the facts siated o the
forupoing Articles of Merger are true and correct.

BROWARD BANK OF COMMERCE

By: 7 - & 4
Kelth P. Costeilo
Titles: President snd Thief Exgeutive Officer

Swomn and subscribed to before me this 23" day of October, 2014.

\
My Commission Expires:

4. LINDSEY CORTHE
¢ NOTARY FUBLIC Lindsey Cortss
5 GTATE ORFLOMDA
Comme EEB10132 -
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EXHIBIT A S
AGREEMENT AND PLAN OF MERGER

o

02:2 Hd €z L
i

This Agreement and Plan of Merper (the "Agreement) is made as of this 23% day of October, 2014, and
cnlered into pursuant to the Arkansas Busincss Corporation Act, the Arkansas Ranking Code and the
Florida Statutes Annotated, between Centennial Bank, an Arkansas stafe chartered banking corporation
{"Centennial®), with ils principal banking office Jocaled at 620 Chestrut Strect, Conway, Arkansas 72032,
and Broward Bank of Commerce, n Florida siate chartercd benking corporation (“Broward™, with its

principal barking office located at 101 NE 3™ Ave Sic 2100, Pt. Lauderdale, Flarida 33301,
WHEREAS, both of the conalituent banking corporations desire to merge; and

WHEREAS, Broward hus authorized capltal steck of 20,000,000 shares of common stack, par

value $5 per share, of which 1,200,000 shares of common stock are cwrently [ssued and outstanding; and

WHEREAS, Centennial has authorized capital stock of 2,400 shares of common stock, par value

$25 per share, of which 2,400 sharcs of common sock are currently jssued and outstanding; and

WHEREAS, Home BancShares, Ing. {"HBI") owns 100% of the outstanding capital stock of

Centenninal and has authorized and voted the copital stock of Centennial for this meeper; and

WEHEREAS, Broward Financial Heldings, Inc. (“BFH™) owns 10095 of the outstanding capital

stock of Broward and bizs authorized ard voted the caplial stock of Broward for this merger; and
WHEREAS, HBI owns 100% of the outsianding capital stock of BFH;

NOW, THEREFORE, 1he banking corporations, partics to this Agresmen, in consideration of the
mutual covenants, agreements and provisions hereinafier contalned, do hereby prescribe the terins and

conditions of said merger and mode of corrying the same into effect as follows:
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FIRST: Broward shall be fnd liereby is merged with and into Centennial, with Centenniat”. &2
: : s PO~
being the banking corporatian surviving the merger. P ro
; )

SECOND: The oulstanding shares of commen stock of Broward shall not be converted .In.lo E;?

shares of Centennial, but raiher shall be cancelied as HOT already owns 100% of the outstanding sh_a;r:e:a'- of Y
i ,—r: (AW ]
capltal stock of Centennial end has approved the merger. As aresult, Ark. Code Ana. §‘.’.3-48-50§is not =

applicable. No shares of capltal stock of Centennial will be issued as part of the merger.
THIRD: The terms end conditions of the merger ere as follows:

A. The Articles of Incorporation of Centennial shall be and remain the Articles of Incorporation of
Centennial, until the same is altered, amended or repenled as provided therein of by law.,

B. The bylaws of Centennial as it exists at the Effective Time shall be and remain the bylaws of
Ceniennial, until the same is altered, amended or repealed as provided therein or by law.

C. The directors and officers of Centennial in office immediately prior to the Effective Time shalt
continue in office ns dircctors and officers of Centennial until their successors have been duly
elected end qualified.

D. The principal banking office of Centennial shall conlinue 1o be located at 620 Chesinut Street,
Convway, Arkansas 72032, afier the Effective Time.

E. This merger shall become effective following the approval of the Articles of Merger by the
Arkansas Stats Bank Commissioner and the Arkansas Siate Banking Board, at the date and tima
set forth in the Articles of Merper (the “Effective Time™),

F. (1) The assets and liabilities of Centennigl, Including {13 charter and corporate records as they
exist at the Effective Time shall be and remaln the assets and liabilities of Centennial following
the Effective Time.

{2) At the Bifeclive Time, oll the properly, rights, privileges, franchises, palents, (rademarks,
licenses, regisirations, and other asscts of any and every kind and description of Broward shall be
transferred and allocated to, vested in and devolye upon Centennlal without further act or deed,
and atl property, rights, and every other intesest of Broward shall be the property of Centennial as
they were of Broward, Broward hercby ngrees from time to time, as and when requested by
Centennial or by its successors or assigns, 1o execute and deliver or cause ko be executed and
detivered all such deeds and instruments and Io fake or cause 1o be taken such further or other
actions as Centennial may deem necessary or desirable in order 1o allocate to, vest in and confirm
to Centennial title 1o and possession of any property of Broward acquircd of to be acquired by
reason of or as & result of the merger hercin provided for and otherwise carry out the intent and
purposes hareof, and the proper officers and directors of Centennial are fully euthorized in the
name of Brownrd or otherwise to take any and all such action. Likewlse, Centennial docs hercby

(12/13 )
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{13713 )
assume all obligations, debis, dutles and liabilities of Broward which are oulstanding at the
Effective Tiime,
IN WITNESS WHEREQF, tho partics (a this Agreement, pursuant to the approval and uthority
duly given by resolutions adopted by Iheir respeciive Bonrds of Directors and by the Board of Directors
of HBI and BFH, a3 the sole sharcholders of Centennial and Broward, respectively, have caused these
prosents to be executed by the duly anthorized officer of cach pary hereto s of the date first written
above,
CENTENNIAL BANK ,i
i
LS
By 2
fay 1-
C. Randal] Siins, President and Chief Exgoutive Officer — .
s ™~ Y
o a1
Ty
BROWARD BANK OF COMMERCE s W
Ta T, ™2
i_i::rr\ <

By:

Keith P. CosteHo, President and Chief Executive Officer

iara




