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ARTICLES OF MERGER s
OF J0
UNITED LEGACY BANK P & 1000 e
WITH AND INTO
NATIONAL BANK OF COMMERCE

Pursuant 1o {he provisions of the Florida Business Corporation Act (the “Florida Act™)
and the National Bank Act, National Bank of Commerce, a national banking association, and
United Legacy Bank, a Florida banking corporation, da hereby adopt the [oltowing Anticles of
Merger for the purpose of merging United Legacy Bank with and into National Bank of
Commerce:

FIRST: The names of the corporations which are parties to the merger (the
“Merger”) contemplated by these Articles of Merger are National Bank of Commerce and United
Legacy Bank. The surviving corporation in the Merger is Nalional Bank of Commerce.

SECOND:  The Plan of Merger is set forth in the Plan of Merger and Merger
Agreement by and between National Bank of Commerce and United Legacy Bank dated as of
Junc 19, 2014 (the *Merger Agrcement™), A copy of the Moerger Agreement is attached herelo as
Exhibit A and made a part hereof by reference as if fully sct forth herein.

THIRD: The Merger shall become cffective at 5:00 p.mn., Eastern Time, on
February 28, 2015, in accordance with the provisions of the Flerida Act and the National Bank
Act,

FOURTH:  The Metger Agreement was adopted by the sole shareholder of United
Legacy Bank pursuant to the applicable provisions of the Florida Act and the Florida Financial
Institutions Codes on April 6, 2014, The Merger Agreement was adopted by the sole
shareholder of Wational Bank of Commerce on June 19, 2014, pursuant t0 the applicable
provisions of the Naticnal Bank Act,

FIFTH: The oddress of National Bank of Commerce is 813 Shades Creek
Parkway, Suite 100, Birmingham, Alabama 35209,

SIXTH: National Bank of Comunerce is deemed to have appoiuted the Florida
Secrctary of State as its agent for service of process in u proceeding to enforce any obligation or
the righls of dissenting shareholders of United Legacy Bank.

SEVENTH: WMational Bank of Commerce has agreed to prompily pay to the dissenting
shareholders of Uniled Legacy Bank the smount, if any, to which they are entitled under Section
607.1302 of the Florida Act.

[Signature page follows}
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N WITNESS WHEREOQF, the patties have caused thesc Articles of Merger to be
executed by a duly authorized officer. _

NATIONAL BANK OT COMMIRCE

ByzmM‘%@J

Richard Murfay, TV
President and Chief Executive Officer President and Chief Executive Officer

031236954
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PLAN OF MERGER AND MERGER AGREEMENT

UNITED LEGACY BANK
with and into
NATIONAL BANK OF COMMERCE
under the charter of
NATIONAL BANK OF COMMERCE
: mnder the title of
“NATIONAL BANK OF COMMERCE”

THIS PLAN OF MERGER AND MERGER AGREEMENT (this “Agrecment™) is
made this 19" day of June, 2014, between National Bank of Commerce {hercinafter referred to
as “NBC™), a national banking association, with its main office located at 813 Shades Creek
Parkway, Suite 100, Birmingham, Alabama 35209; and United Legacy Bank (herelnafier
referved to as “United Legacy Bank™ and, together with NBC, the “Banks”), a Florida banking
corporation, with its main office located at 425 U, 8, Highway 17-92 South, Longwood, Florida
32750,

WHERREAS, at leust a majority of the cntire Board of Directors of NBC has approved
this Agreement and authorized its execution pursuant to the avthority given by and in accordance
willt the provisions of the Nalional Bank Act (the “Act™);

WHERFEAS, ual least a inajority of the entire Board of Directors of Uniled Legacy Bank
has approved this Agrecment and authorized ils exzcution in accordance with Ilorida Statutes
§658.41 and the Act;

WHEREAS, National Commerce Corporation, which owns all of the outstanding shares
of NBC, and United Group Banking Company of Florida, Inc., which owns all of the outstanding
shares of Uniled Lepacy Dank, have entered into an Agreement and Plan of Merger (the “Plan of
Merger) which, among other things, conlemplales the merger of Uniled Group Banking
Company of Florida, Inc. with and into National Commerce Corporation, all subject to the terms
and conditions of such Plan of Merger (the *BRC Merger™); and

WHEREAS, cach of (he Banks is entering this Agreemicnt to provide for the merger of
United Legacy Bank with and into WBC, with NBC being the surviving association of such
merger transaction (such surviving association is hercinafier referred to as the *Resulting Bank™)
subject to, and as soon as practicable following, the closing of the BHC Merger.

NOW, THEREFORY, for and in consideration of the premiscs and the mutual promises
and egreements herein contained, the pnrties herelo agree as follows:

02833338

( 5/11 )




/2015 14:35:19 From: To: 8506176380

N—

SECTION 1

( 6/11 )

Subject (o the terms and conditions of this Agreement and the closing of the BHC .

Merger, at the Effective Time (s defincd below) and pursuant to the Act, United Logacy Bank
shall be merped with and inlo NBC (the “Merger'). Upon consummation of the Merger, NBC
shall continuc its oxistence as the surviving association and Resulting Bank under the charter of
NBC as in effect inunediately prior to the Effective Time, and the separate corporate existence of
United Legacy Bank shall cease, The closing of the Merger shall become effective at the tine
specified in the certificate of merger issued by the Office of the Comptroller of the Currency (the
“OCC™ in connection with the Merger (such tlme when the Merger becomes effective, the

“Effective Time™),

SECTION 2

The name of the Resulting Bunk shall be *National Benk of Commerce.” Tho Resulting
Bank will not exercise irust powers as of the Effective Time.

SECTION3
The business of the Resulting Bank shall be that of a national banking assoclation. This

business Initially shall be conducted by the Resuniling Bank at {ts main office, which shall be
located at 813 Shades Creek Parkway, Suite 100, Birmingham, Alabama 35209, as well as all of

the banking offices of NBC and the banking offices of United Legacy Bank that are acquired in -

the Merger (which such banking offices arc set forth on Exhibit A 1o this Agreemnent and shall
continue {u conduct operations afier the closing of the Merger as branch offices of the Resulting
Bank). The savings accounts of the Resulting Bank will be Jssued by the Resulting Bank in
accordance with the Act.

SECTION 4

Upon the Effoctive Timo, the amount of issued and outstanding capital stock of the
Resulting Bank shall be the amount of capital stock of NBC issued and outstanding immediately
prior to tho Effoctive Time. Preferred stock shall not be issued by the Resulting Bank,

SECTION 5

All assets of United Legacy Bank and NBC, gs they exist at the Effective Time, shall pass
to and vest in the Resulting Bank without any conveyance or other transfer, and the Resulting
Bank shall be considered the same business and corporate entity as each constituent bank with all
the rights, powers and dutics of cach constituent bank, and the Resulting Bank shall be
respongiblie for all the Habilitles of every kind and desctiption of each of United Legacy Bank
and NBC existing as of the Effective Time, all in accordance with the provisions of 1he Act,

23EXIER3 y)
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SECTION 6

NBC amxd Unfted Legacy Bank shall contribute 1o the Resulting Bank acceptable assets
having a book value, over and above liability to its creditors, in such amounts as set forth on the
books of NBC and United Legacy Bank at the Effective Time,

SECTION 7

Upon the Effective Time, cach outstanding share of capital stock of United Legacy Bank
and ail outstanding certificates representing such shares shall be cancelled wilh no consideration
being paid therefor.

TION &

Upon the Eflective Time, the then-outstanding shares of common stock of NBC shall
continue to remain outstanding shares of comimon stock of the Resulting Bank, all of which shall
continue to be owned by National Commerce Corperation.

SECTION &

NBC shall take eny and all steps required under its Articlez of Association and Bylaws to
increase the size of the NBC board of directors as of the consummation of the BHC Merger and
to appoint the United Legacy Bank Designee (us defined in the Plan of Merger), effective as of
the consummation of the BHC Merger, to fill such vacancy. Therealfter, NBC or the Resulting

Bank, as the case may be, shall include the United Legacy Bank Designee in its recommended

slate of nominees for clection as a director at each of its first and second annuval mectings of
stockholders following the consummation of the BIIC Merger. Nothing in this Section 9 shall
require NBC or the Resulting Bunk to ¢lect, vore in favor of, appoint, nominate or recommend
the United Legacy Bank Designee for election to the board of directors of NBC or the Resulting
Bank, as the case may be, if he or she shall become the subject of a Disquelification (as defined
in the Plan of Merger). The direclors of the Resulting Bank following the Effective Time shall
consist of those directors of NBC as of the Effective Time (including the United Legacy Bank
Designee), who shall serve until thejr respective successors are duly elected or appointed and
qualificd or uniil their earlicr death, resignation or removal. The executive officers of the
Resulting Bank following the Effective Time shall consist of those execulive officers of NBC as
of the Bffective Time, who shall serve until their respective successors are duly clected or
appointed and qualified or until their ¢arlicr death, resignation or removal.

SECTICN 10
This Agreement hns been approved by National Cominerce Corporation, which owns all

of the outstanding shares of WBC, und by United Group Banking Company of Florida, Inc,
which owns all of the outstanding shares of United Legacy Bank,

0248£388,3 k]
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SECTION 11
This Agreement is subject to the following additional terms und conditions:
(a} The BHC Merger shall have closed and become effective; and

(t)  The OCC shall have approved this Agreement and the Merger and shall have
issued all other necessary authorizations and approvals for the Merger, and any statutory weiting
period shall have expired.

SECTION 12

Each of the Bunks hereby invites and authorizes the OCC to examine each of such
Bank’s records in connection with the Merger.

SECTION 13

Upon the Cffective Time, the Asticles of Association and Bylaws of the Resulting Bank
shall consist of the Arlicles of Assnciation and Bylaws of NBC as in effect immediately prior to
the Effective Time,

SECTION 14

This Aglccment shall terminate automatically and immediately upon any termination of
the Plan of Marger prior to the Effective Time,

SECTION 15

This Agreement embodics the entire agreement and understanding of the Banks with
respeet to the transaclions contemplated hereby, and supersedes all other prior commitments,
arrangements or understandings, both oral and written, among the Banks with respect 10 the
subject matter hercof,

The provisions of this Agreement are intended to bo Interpreted and consirued in a
manner 50 as to make such provisions valid, binding and enforceable. In the event that any
provision of this Agreemont is determined 1o be partiaily or wholly invalid, illegal or
unenforceable, then such provision ghall be deemed to be modified or restricted to the extent
necessary to make such provision valid, binding and enforceable, o, if such provision cannot be
modified or restricted in a manner so as to make such provision vaiid, binding and enforceable,
then such provision shall be deemed to be excised from this Agreement and the validity, binding
effect and enfarceability of the remairing provisions of this Agreement shall not be affected or
impaired in any manner,

023383383 4
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* No waiver, amendment, modification or change of any provision of this Agreement shalt
be effective unless and until made in writing and signed by the Banks. No waiver, forbearance or
failure by any Bank of its rights to enforce any provision of this Agrcement shall constitute &
waiver or estoppel of such Banl’s righl 1o enforce any other provision of this Agreement or a
countinuing waiver by such Bank of compliunce with any provisicn hereof,

Except to the extent Federal law is applicable hereto, this Agreement shall be governed
by and construed and enforced in accordance with the laws of the State of Delaware without
repard to principles of conflicts of laws.

This Agreement will be binding upon, inure 10 the benefit of, and be enforceable by, the
Banks® respective successors end permitted assipns.

Unless olherwise expressly stated herein, this Agreement shall not benefit or create any
right of action in or on Lehalf of any person or entity other than the Banks.

This Agreement mny be exeguted in gounterparts (including by facsimile or optically-
scanned electronic mail attachmenl), each of which shall be deemed to be original, but al} of
which together shall conslitute onc and the same inslrument,

[Signature page follows.)
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IN WITNESS WHEREQF, tho undersigned have signed this Plan of Merger and Merger
Agresment effective as of the date and year first set forth above,

02818388.D

NATIO OF COMMERCE
Qo
By:

L

e Vice Chavrann = CFO

(10711 )
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EXHIBIT A

BANKING OFFICES OF THE RESULTING BANK'

Main Qfficc

813 Shades Creek Parkway, Suile 100

Birmingham, AL 35209
" Branches

English Village Branch
1919 Cahaba Road
Birmingham, AL 35223

Inverncss Branch
5 Inverness Cenler Parkway
Birmingham, AL 35242

Faithope Branch
457 Magnolia Avenue
Faithope, AL 36532

Gulf Shores Branch
1544 West 2™ Street, Suite | 14
Gulf Shores, AL 36542

Huntsville Branch
415 Meridian Streel
Huntsville, AL 35801

Madison Branch
8153 Highway 72 West
Madison, AL 35758

Opelika Branch
2443 Enterprise Drive
Opelika, AL 36801

Vero Beach Branch

2145 Indian River Boulevard, Suite A

Vero Beach, FL 32960

Kissimmee Korners Branch
1631 N. John Young Parkway
Kissiminee, FL 34741

Longwood Branch
425 Highway 17-92 South
Longwaod, FL 32750

Oviedo Branch
997 Weslt Broadway Sireet
Qviedo, FL. 32765

Winter Park Branch
401 South Scmoran Boulevard
Winter Park, FL 32792

College Park Branch
3822 Edgewater Drive
Orlando, FL 32804

Winter Park Village Branch
1250 Lee Road
Winter Park, FL 32789

! Updated as of February 27, 2015, toreflect the opening of the Vero Beach branch of National Bank of Commerce
and the Winter Pack Village Branch of United Legacy Bank,
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