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ARTICLES OF SHARE EXCHANGE
BETWEEN
PROFESSIONAL HOLDING CORP.
AND
PROFESSIONAL BANK

Pursuant to the provisions of Section 607.1105 of the Florida Business Corparstion Act,
the undersigned corporationg adopt and the below corporations deliver for filing the following
Articles of Share Prchange:

(1)  The neme and state of incorporation of the corporation whose stock is to be acquireid ig
Professional Bank, a Florida-chariered commercial bank (“Back™), and the name and
state of incorporation of the corporation aequiring such stock is Professional Holding
Corp., a Florida corporation (Holding™),

(2)  The Agreement and Plan of Share Exchange is set forth ag Exhibit A attached hersto, and
is incorporated herein by reference.

(3)  The Board of Directors of Holding approved the share exchange on Janusry 24, 2014,
and the Board of Directors of Bank approved the share exchange on January 24, 2014,
The sharcholders of Bank approved the share exchunpe on April 11, 2014, The
shareholders of Holding were not sequired to approve the share exchange.

(4)  The effective daic of the share exchange shall be July I, 2014,

IN WITNESS WHEREDF, each constituent corporation has caused thess Articles of
Share Exchange to be signed by each such corporation’s duly authorized officer, as of the 20™
dey of June, 2014,

PROFESSIONAL HOLDING CORP.

Byt :
Danicl R. Sheehan, Chairmsn and President

PROFESSPGINAL BANK

B

¥ {
@J Valdes-Fauli, Chief Executive Officer
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AGREEMENT AND PLAN OF SHARE EXCHANGE

THIS AGREEMENT AND PLAN OF SHARE EXCHANGE (this “Agreement™) is
made and cntered into as of January 24, 2014 by and between Professional Holding Corp., a
Florida corporation (“Holding'™"), and Professiona] Bank, a Florida-chartersd commercinl bank
(the “Bank™).

RECITALS

A.  WHEREAS, Holding desires to become a financial holding company registered
under the Bank Holding Company Act of 1956 ‘and acquire all of the jsqued and outstanding
shares of the Bank, and the Bank desires to become a wholly owncd subgidiary of Holding (the

“Holding Company Formation™); and

B. WHEREAS, Holding and the Back intend to effectuate the Holding Compamy
Formation by means of a share exchange, whereby the issued and outstanding shares of Bank
common stock, par value 85.00 per share (“Bank Common Stock™), will be wransferred to
Holding in exchange for shares of Holding Class A voting common stack, par value $0.01 per
share (“Holding Clasg A Common Stock™), in accordanee with this Agreement and the laws of
the State of Florida (the “Share Exchange™), and upon consummation of the Share Exchange, the
Bank shall becoms a wholly owned subsidiary of Holding; and

C WHEREAS, the transactions contemplated by this Agreement have beven
approved by the respective Boards of Directors of the Bank and Holding.

NOW, THEREFORE, the parties, in congideration of the mutual covenants, agreements
and provisions hereinafter contained, do hereby proscribe the terms and conditions of said Share
Exchange and mode of carrying the same into effect as follows:

L. & Exch tween Holding and nk. Upon the terms and subject to
the conditions set forth in th:s Agreement, on the Effective Time (as defined in Section 3),
Holding shall acquire all of the issued and outstanding shares of Bank Common Stock. It is the
intention of the parties to this Agreement that the Share Eachange for federal incoms tax
purposes shall qualify as a “reorganization” within the meaning of Section 351 of the Internal
Revenue Code and result in a tax-free exchange. If the Holding Company Formation, for any
reason, results in the transaction being a taxable reorganization, the parties deem this to be an
unintended and inadvertent consequence, In such an event, the terms of this Agreement shall be
interpreted in the broadest sense to have the reorgrnization deemed to be a tax-free exchange.

2, Bffect re Exchapge. The Share Exchange shall, from and after the
Effective Time, have all the effects provided by the Florida Business Corporation Act (the
“FBCA"). If at any time after the Bffective Time, Holding shall consider or be advised that any
further conveyances, assignments or assuranees in law or any other acts are necessary, desirable
or proper to cause all of the Bank Common Stock to be transferred to Holding by reason of, or as

a result of, the Share Exchange, or otherwise to carry out the purposes of this Agreement, the
Bank agrees that Holding and its proper officers and dircctors shall execute and deliver all such

WBB_ACTIVE 569384173
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conveyanoes, assignments and sssurances in law and do all things necessary, desirable or proper
to vest, perfect or confirm title to such Bank Common Stock in Holding and otherwise to carry
out the purposes of this Agreement, and that the proper officers and directors of Holding are
fully authorized in the name of the Bank or otherwise to take any and all such action.

3 Effective Time. The Share Exchange shall become effective a5 to Holding and the
Bank on the date that properly executed Articles of Share Exchange conforming to the
requirements of the FBCA shall be filed with the Secretary of State of Florida or at such other
time ag may be specified in such Articles of Share Exchange (the “Effective Time").

4. Coaversion of Shares: Consideration. Except as provided in Section 5, by virtue
of the Share Exchange and without any further action on the part of any sharsholder of the Baak,

each one (1) share of Bank Common Stock (or fraction thereof) then outstanding shall be
converted at the Effective Time into the right to receive from Holding onc (1) share (or fraction
thereof) of Holding Class A Common Stock,

5. Dissenter’s Shares, No share of Bank Common Stock as to which dissenters’
rights have been validly exercised and perfected and for which cash is payable pursuant to
Florida law, including but not limited to shares voted 2gainst the upproval and adoption of this
Agreement a.nd the Share Exchange (“Diasenting Shares™), shall be exchanged for Holding Class
A Common Stock. In lieu thereof, a holder of Dissenting Shares shall be entitled to a cash
payment for such Dissenting Shares in accordance with the applicable provisions of the Florida
Statutes, If any holder of Dissenting Shares shall effectively withdraw or lose his or her
dissenters’ rights under applicable taw, such Dissenting Shares shall then be axchanged for
Holding Class A Common Stock in accordance with the provisions of this Agreement.
Dissenting Sharcs acquired by Holding by cash payment under applicable taw shall be held by
Holding as authorized, issued and outstanding shares of Bank Common Stock.

6, Stock Qptions. At the Effective Time, each current Bank stock option plan shall
be adopted and assumed in its entirety by Holding. All options to purchase shares of Bunk
Common Stock outstanding immediately prior to the Effective Time shall, on the Effective
Time, by virtue of the Shate Exchange and without any action on the part of the holder thereof,
be automatically converted into and become options to purchasc 8 like number of shares of
Holding Class A Commen Stock on identical torms.

7. Board of Pirectors Approvals. The Board of Directors of Holding epproved this
Agreement and the filing of the Articles of Sharc Exchange and any other documents or
certificates relating to the Share Exchange by unanimous written consent in licu of a special
mecting of such Board of Directors, dated a3 of January 24, 2014, The Board of Directors of the
Bank spproved this Agreement and the filing of the Articles of Share Bxchange and any other
documents or certificates relating to the Share Exchange by unanimous written consent in lien of
a special meeting of such Board of Directors, dated as of January 17, 2014, and recommentled
the adoption and approval of this Agreement and the Shere Bxchange by the Bank's
shareholders,

8. Conditions 1o the Obligations of Bach Party. The respective obligations of cuch

party to perform this Agreement and consummate the Share Exchange and the other transactions

WPB_ACTIVE 56939413 2

FAX AUDIT NO..H14000156480.3 g




07/07/2074 11:05 FaX GUNSTER YDAKLEY [F005/008

FAX AURIT NO. H14000156480 3

contemplated hereby are subject to the satisfaction of the following cond:honl, unless waived by
both parties pursuant to Section 7:

(a)  Sharcholder Approval The shareholders of the Bank shall have approved
this Agreement, and the filing of the Articles of Share Exchange and any other documents or
certificates relating to the Share Exchange.

(b)  Regulatory Approval. All consents of, filings and applications with, and,
notifications to the Board of Governors of the Federal Reserve System end any other appropriste
regulatory apencies, as are required for the Holding Company Formation shall have been
obtained or made and shall be in full forcs and effect and all waiting periods required by any
law, regulation or rule shall have expired. No Congent cbtained from the Board of Governars of
the Federal Reserve System or uny other appropriate regulatory agency that i3 necessary to
consummate the Holding Company Formntion shall bs conditioned or restricted in a manuer
(including requirements relating to the raising of additiona] capital) which in the reasonable
judgment of the Board of Directors of the Bank would so materially adversely affect the
economic or business benefits of the trapsactions contemplated by this Agreement that, had such
condftion or requirement been known, such party would not, in its reasonable judgment, have
entered into this Agresment,

(¢)  Dissenting Shares, The number of Dissenting Shares being paid out in
cash shall not exceed 5% of the total pumber of shares of Bank Commen Stock outstanding.

g. Asticles of Incornoration and Bylaws. The Articles of Incorporation and Bylaws

of edach of the Bank and Holding, as jn effect immediately prior to the Effective Time, shall
remain the Articles of Incorporation and Bylaws of each of the Bank and Holding, respectively,
as of the Effective Time, until thereafter changed or amended as provided therein or by
applicable faw. :

[0.  Represeptations and Warranties of the Bank, The Bank makes the following

representations and warranties to Holding:

(a)  The Bank is a Florida-chacrtered commercial bank duly organized and
validly existing under the laws of the State of Florida and its statug is active, The Bank has the
requisite corporate power and authority to own all of its assets and to carry on its business as
such business {s now being conducted.

The authorized capital stock of the Bank consists of fifeen million
(15,000,000) shares of common stock, $5.00 par value, of which 2,034,047 shares arc validly
issued and outstanding, fully paid and nonassessable.

(c}  The Bank has the pecessary corporate power and authority to execute and
deliver this Agreement and 1o consummate the transactions contemplated hereby. The execution
and delivery of this Agreement and the consummation of the tansactions contsmplated hereby
by the Bank have been duty and velidly autherized and approved by its Board of Directors and,
subject to the approva] of the sharcholders of the Bank holding s majority of the outstanding
voting sharcs of the Bank, no other corporate or shareholder peoceedings on the part of the Bank
are necessary to authorize ar approve this Agresment or to consummate the trensactions

WOB_ACTIVE 3653947, 3
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contemplated hereby. Except as provided in this Section, this Agreement has been duly executed
and delivercd by the Bank, and assuming the due authorization, execution and delivery by
Holding, constitutes the valid and binding obligation of the Bank, enforceable against the Bunk
in accordance with its terms except ag such enforceability may be limited by epplicable
bankruptey, insolvency, reorganization, moratorium or similar laws, gcneml principles of equity,
or principles applicable to creditors’ rights gencrally,

(d) None of the exccution and delivery of this Agreement by the Bank, the
consummation by the Bank of (he ransactions coatemplated hereby or compliance by the Bank
with any of the provisions hereof will, to the knowledge of the Bank, (i) conflict with or violate
the Articles of Incorporation or Bylaws of the Bank, (ii) result in a violation of any statute,
ordinance, nule, regulation, order, judgment or decree applicable to the Bank, or by which the
Bank or its respective properties or assets may be bound or affected, or (iif) resul in a violation
or breach of or constitute a default (or an event which with notice or lapse of time or both would
become a default) under, or give to others any rights of tumination, amendment, acceleration or
cancellation of, or result in the ¢reatlon of eay lien on any of the property or assets of the Bank
pursuant to, any note, bond, mortgage, indenture, conliract, agreement, lease, license, pormit,

_ franchise or other instrument or obligation to which the Bank is a party or by which the Bank or
its properties may be bound or effected.

1}, Representations and Warcanties of Holding. Hnlding makcs the follow:ng

represen(ations and warranties to the Bank:

{(8)  Holding is & corporation duly organized -and validly existing under the
laws of the State of Floridn and jts status i3 active. Holding has the requisite power and authority
to own all of its assets and to carry on its business ag such business is now beipg conducted.

(b)  The autharized capital stock of Holding consists of (i} fifty million
(50,000,000) shares of Class A voting common stock, $0.01 par value per share, (i) 10 million
(10,000,000) shares of Class B non-voting common stock, $0.01 par value per share, and (iii) ten
million (10,000,000) shares of authorized but undesignated preferted stock, the rights and
preferencey of which may be established by Holding's Board of Directors.

(¢}  Holdivg has the necessacy power and authority to execite and deliver this
Agreement and to consummate the transactions contemplated hereby. The extcution and delivery
of this ‘Agreement and the consummation of the transactions contemplated hereby by Helding
have been duly and validly authorized and approved by its Board of Directors, and no olher
corporate or sharcholder procecdings on the part of Holding are nccessary to authorize or
approve this Agreement or to consummate the transactions contemplated hereby. This
Agreement has becn duly exccuted and delivercd by Holding, and assuming the due
authorization, execution and delivery by the Bank, constitutes the valid and binding obligation of
Holding, enforceable aguinst it in accordance with its terms except as such enforceability may be
limited by applicable bsnkruptcy, insolvemcy, reorganization, muratorium or similar laws,
general principles of equity, or principles applicable to creditors’ ¢ights generally,

WPR_ACTIVE 56939473 4
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()  The Holding Class A Common Stock to be issued to the Bank’s
shareholders pursuant to the Share Exchange, shall be, upon issuance, duly and validly issued,
fully paid and nonassessable,

12,  Tenmingtign. Notwithstanding any other provision of this Agreement end
notwithstanding the approval of this Agreement by the shareholders of the Bank, this Agreement
may be terminated and the Share Exchange abandoned at any time prior to the Effective Time:

(a) By mutual consent of Holding and the Bank; or

() By cither party in the ovent that the Share Exchange shall not have been
conswanmated by August 31, 2014, if the failuro to consummate the transactions contemplated
bereby on or before such date i3 not caused by any breach of this Agreement by the party
¢lecting to terminate pursuant to this Section.

13,  Further Assuranees. The parties hereby agree from time to time to execute and
deliver such further and other transfers, asgignments and documents and do all matters and things
which may bc convenient or necessary to more effectively and completely carry out the
inteations of this Agreement.

14,  Binding Effect. All of the terms and pravisions of this Agreement shall be binding
upon, imure to the benefit of, and be enforceable by the parties and their respective successors
and permitted assigns, whether 80 expressed or not,

15.  Moficey. All notices and pther communications required or permitted under this
Agreement shall be in writing and shall be (as elected by the person giving such notice} hand
delivered by messenger or courier setvice, transmitted by fax, or mailed by registered or certified
mail (postage prepaid), return receipt requested, to the receiving party at the address appearing
on the records of the party sending the notice (which address may be chapged by a notice
complying with the foregoing). Bech communication shall be deemed to have been delivered (a)
on the date delivered, if by messenger or courier servics; (b} on the date of the confirmation of
receipl, if by fax; and (¢) cither upon the date of receipt or refuisal of delivery, if mailed.

16.  Waiyers. The failure or delay of any party at any time to require performance by
another party of any provision of this Agreement, even if known, shall not affect the right of
such party to require performance of that provision or to exercise eny right, power or remedy
under this Apgreement, Any waiver by eny party of any breach of any provision of this
Agreement should not be construed s a waiver of any contimiing or succeeding breach of such
pravision, a waiver of the provision itself, or a waiver of any right, power or remedy under this
Agreement. No notice to or demand on eny party in any eircumstance shall, of itself, entitic such
pacty to any other or further notice or demand in similar or other circumstances,

17.  Goveming Low. This Agreement and all transactions confemplated by this
Agresmaent shall be governed by, and construed and enforeed in accordance with, the laws of the
. State of Florida, without regard to principles of conflicts of Law.

WPR_ACTIVE 56939473 5
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8. _A_;nm. The provisions of this Agreement may not be amended,
supplemented, waived or changed orally, but only by a writing signed by all parties making
specific reference to this Agreement,

19.  Entire Agreement. This Agreement and the exhibit attached to this Agresment,
represent the entire understanding and sgreement between the parties with respect to the subject
mstter of this Agreement, and supersedes all other negotiations, understandings und

| : representations (if any) whether oral or written, made by and betweea such parties.

[Signature Page Follows)

WPS_ACTIVE 36935473 6
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IN WITNESS WHEREOF, the parties to this Agreement and Plan of Share Exchange,
pursuant to the approval and authority duly given by resolutions adopted by their respective’
Boards of Directors have caused these presents to be duly executed as of the date first above

written,

WEFB_ACTIVE 56535473
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PROFESSIONAL HOLDING CORP.

DAL

Daniel R. Sheehan
Chairman and President

PROFESSIO BANK

)
e
By: 4
31} Valdes-Fauli
/Chief Executive Officer
/
{
7



