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ARTICLES OF SHARE EXCHANCGE
OF
U.S. CENTURY BANK
AND
USCB FINANCIAL HOLDINGS, INC.

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act
(the “Act™), U.S. Century Bank, a Florida banking corporation. and USCB Financial Holdings,
Inc., a Florida corporation, do hereby adopt the following Articles of Share Exchange:

FIRST: The names of'the corporations which are parties to the share exchange (the “Share
Exchange™) contemplated by these Articles of Share Exchange are U.S. Century Bank. a Florida
i ation. The acquiring

banking&corporation. and USCB Financial Holdings, inc., a Florida corporation
corporation in the Share Exchange is USCB Financial Holdings, Inc. The acquired corporation in

the Share Exchange is U.S. Century Bank.
SECOND: The Plan of Share Exchange related 1o the Share Exchange is set {orth in the
Agreement and Plan of Sharc Exchange between U.S. Century Bank and USCB Financial
Holdings. Inc.. a copy of which is atiached hereto and made a part hereof by reference as if fully

set forth herein,
THIRD: The Share Exchange shall become effective at 12:01 a.m., Miami, Florida time

on December 30. 2021,
lhe Agreement and Plan of Share Exchange was duly approved by the

FOURTH: T ore
sharcholders of U.S. Century Bank by the required vote of each class or series of shares included
in the exchange on December 20, 2021, and duly approved by the shareholders of USCB Financial
Holdings. Inc. by the required vote of cach class or scries of shares included in the exchange on

December 23, 2021.
IN WITNESS WHEREOQF, the parties have caused these Articles of Share Exchange to be

December 27, 2021,
HOLDINGS. INC. Us.C wﬂz7

executed cffective as

USCBf-
3y
Name: Ji\f))’Shchadeh Namc Jal 1 Shehadeh
Title: Senior Vice President, General Counsel  Title: Sunor Vice President, General Counsci
and Secretary and Secretary L rL:),’
R
LI T
SEYL
- B A B
-:'."’ = ~J »
re g e
G ® I
- ‘)
e
— o
m



AGREEMENT AND PLAN OF SHARE EXCHANGI:
BETWEEN
U.S. CENTURY BANK
AND

USCB FINANCIAL HOLDINGS. INC.
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AGREEMENT AND PLAN OF SHARE EXCHANGE
BETWEEN
U.S. CENTURY BANK
AND

USCB FINANCIAL HOLDINGS, INC.

This Agreement and Plan of Share Exchange (the “Agreement”) is dated as of December
27. 2021, by and between U.S. Century Bank, a Florida chartered. non-Federal Reserve Svstem
member commercial bank (the “Bank ™). and USCB Financial Floldings. Inc.. a Florida corporation
(the “Company™).

BACKGROUND
The respective boards of directors of the Bank and the Company deem it in the best interests
of the Bank and the Company. respectively. that the Company acquires by operation of law all of
the issued and outstanding capital stock of the Bank pursuant to this Agrecment. and the respective
boards of directors of the Bank and the Company have approved this Agreement and the Share

Exchange (as defined below).

NOW. THEREFORE. in consideration of the premises and the mutual covenants.
representations, warranties and agreements herein contained, the partics agree as {ollows:

ARTICLE 1
THE SHARF. EXCHANGE

Section 1.1 Consummation of Share Exchange; Closing Date.

{a) Subject to the provisions hereof, all of the issued and outstanding shares of
capital stock of the Bank shall be acquired by the Company (which shall hereinafter be referred to
as the “Share Exchanege”™) pursuant to Sections 607.1102 through 607.1 106 of the Florida Business
Corporation Act and Section 658.30 of the Florida Financial Institutions Code, and the existence
of the Bank shatl continue after the Effective Time (as defined below). The Share Exchange shall
hecome elfective on the date and at the time on which any necessary approvals by any Regulatory
Authoritics (as defined below) have been obtained and appropriate Articles of Share Exchange
have been filed with the appropriate authorities or as otherwise specified in the Articles of Share
Exchange (such time is hereinatier referred 1o as the “Effective Time™). Subject to the terms and
conditions hereof, unless otherwise agreed upon by the 13ank and the Company. the EfTective Time
shall occur as soon as practicable following the later to oceur of (i) the effective date (including
the expiration of any applicable waiting period) of the Tast required Consent (as defined below) off
anv Regulatory Authority having authority over the transactions contemplated pursuant to this
Agreement. (i) the date on which the sharcholders of the Bank approve the transactions



contemplated by this Agreement, and (i) the date of the satisfaction or waiver of all other
conditions precedent to the transactions contemplated by this Agreement. As used in this
Agreement. “Consent”™ shall mean a consent. approval. authorization. waiver. clearance,
exemption or similar affirmation by any person pursuant 1o any contract. permit, law, regulation
or order. and “Reputatory Authorities™ shall mean. collectively. the Florida Office of Financial
Regulation. the Federal Reserve Bank of Atlanta and the Federal Deposit Insurance Corporation.

(b) The closing of the Share Exchange {the ~Closing™) shall take place at the
principal offices of the Bank at 10:00 a.m. local time on the day that the Effective Time occurs. or
such other time as the parties may agree (the “Closing Date™). Subject to the provisions of this
Agreement. at the Closing there shall be delivered o cach of the parties hereto the opinions,
certificates and other documents and instruments required to be so delivered pursuant to this
Agreement.

Section 1.2 Effect of Share Exchange. From and after the Effective Time of the Share
[:xchanee:

(o) All issued and outstanding shares of capital stock of the Bank shall
immediately. by operation of law, and without any conveyance or transfer, become the property
of the Company.

(b) The business presemly conducted by the Bank shall, subject to the actions
of the board of dircctors and officers ot the Bank. continue to be conducted by the Bank as a
wholly-owned subsidiary of the Company.

(c) The Bank shall continue to have all the rights. privileges. immunitics and
powers and shall be subject to all the dutics and liabilities of a banking corporation organized under
the laws of Florida, as the Bank had immediately prior 1o the Effective Time of the Share
Fxchange. No rights or obligations of the Bank shall be affected or impaired by the Share
Exchange.

(<) The sharcholders ol the Bank as of the Effcctive Time of the Share
I'xchange shall have the rights set forth in Article 1 hereof.

Section 1.3 Directors and Officers. From and after the Effective Time and until their
resignation. death, or removal. (a) the directors and officers of the Bank shall be those individuals
who were serving in such capacitics immediately prior to the Effective Time. and (b) the directors
and officers of the Company shall be those individuals who were serving as the direetors and
officers of the Bank immediately prior to the Eifective Time.

Section 1.4 Articles ol Incorporation and Bvlaws. The Articles of Incorporation and
Bvlaws under which the Bank will operate following the Effective Time shall be those Articles of
Incorporation and Bylaws under which the Bank operated immediately prior to the Effective Time.
The Articles of Incorporation and Bylaws under which the Company will operate following the
I fTective Time shall be those Articles of Incorporation and Bylaws under which the Company
operated immediately prior to the Effective Time.
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ARTICLE I
CONVERSION OF BANK SHARES

Section 2.1 Manner of Conversion of the Bank Shares. Subject to the provisions hereof
and by virtue of the Share Fxchange and without any convevance or transfer:

(a) At the EfTective Time, (i) each share of the Bank's Class A Voting Common
Stock, par value $1.00 per share (the “Bank Class A Common Stock™). issued and outstanding
immediately prior to the Effective Time will, without any action on the part of the holder thereof,
convert into one share of the Company's Class A Voting Comon Stock. par value $1.00 per share
(the “Company Class A Common Stock™). which will thereupon be issued and outstanding and
fully paid and non-assessable, with the effect that the number of issued and outstanding sharcs of
Company Class A Common Stock will, after taking into account the transaction described in
Scction 2.3 hercol, be the same as the number of issucd and outstanding shares of Bank Class A
Common Stock immediately prior to the Effective Time, and (i) each holder of Bank Class A
Common Stock shall cease 1o be a stockholder of the Bank and the ownership of all shares of the
issucd and outstanding Bank Class A Common Stock shall thercupon automatically vest in the
Company.

(b) At the Effective Time. (i) cach share of the Bank’s Class B Non-Voting
Common Stock. par value $1.00 per share (the “Bank Class B Common Stock™ and. together with
the Bank Class A Common Stock. the "Bank Shares™), issued and outstanding immcediately prior
to the Bifective Time will. without any action on the part of the holder thereof. convert into the
right to receive one share of the Company’s Class 13 Non-Voting Common Stock, par value $1.00
per share (the “Company Class B Common Stock™ and. together with the Company Class A
Common Stock. the “Company Shares™). which will thercupon be issued and outstanding and fully
paid and non-assessable. with the effect that the number of issued and outstanding shares of
Company Class B Common Stock will be the same as the number of issued and outstanding shares
of Bank Class 3 Common Stock immediately prior 1o the Effeetive Time. and (i) each holder of
Bank Class B Common Stock shall ceasce to be a stockholder of the Bank and the ownership of all
shares of the issued and outstanding Bank Class B Common Stock shall thercupon automatically
vest in the Company,

(¢) From and after the Effective Time, physical certificates. il any. representing
shares of Bank Class A Common Stock and Bank Class B Common Stock outstanding at the
Effective Time (the “Bank Share Certificates™) will automatically represent the same number of
shares of Company Class A Common Stock and Company Class B Common Stock. respeetively.
and will evidence the right of the registered holder thereot to receive. and may be exchanged for.
certificates or book-entry shares of Company Class A Common Stock and Company Class B
Common Stock into which such shares of Bank Class A Common Stock and Bank Class B
Common Stock converted in accordance with Scction 2.1(a) and (b). respectively. After the
Effective Time. (i) as and when Bank Share Certificates are presented for transfer, either new
certificates bearing the Company's name will be issued or the Company Shares represented by
such old certificates of Bank Shares will be converted ino book-entry form. and (i1) sharcholders
ol record of the Bank immediately prior 1o the Effective Time may surrender their centificates of

tad



Bank Shares in exchange for new certificates of corresponding Company Shares, or corresponding
Company Shares in book-entry form. at any time.

(d) From and after the Effective Time. any shares of Bank Class A Common
Stock and Bank Class B Common Stock held for stockholders in book-entry form will
automatically represent the same number of shares of Company Class A Common Stock and
Company Class 3 Common Stock. respectively.

Section 2.2 The Bank Stock Options and Related Matters. At the Effective Time by
virtue of the Share Exchange, the Company shall assume the stock options and all other employee
benefit plans of the Bank. Fach outstanding and unexercised stock option or other right 1o
purchase. or security convertible into, securities in the Bank shall by virtue of the Share Lixchange
become a stock option. or right to purchase, or a security convertible into securities in the Company
on the basis of one share of Company Class A Common Stock and Company Class 3 Connnon
Stock for cach share of Bank Class A Common Stock and Bank Class B Common Stock.
respectively, issuable pursuant w0 any such stock opilon or stock purchase right or convertible
security. on the same terms and conditions and at an exercise or conversion price per share equal
10 the exercise or conversion price per share applicable to any such Bank stock option. stock
purchase right or other convertible security at the Effective Time. A number of shares of Company
Class A Common Stock and Company Class B Common Stock shall be reserved for issuance upon
the exercise of stock options, stock purchase rights and convertible securities equal to the number
of shares of Bank Class A Common Stock and Bank Class B Common Stock, respectively, so
reserved immediately prior to the Effective Time. or as otherwise deemed necessary to cffect the
purposes of the Share Exchange.

Section 2.3 The Company Shares. The one share of Company Class A Common Stock
issued for organizational purposes and to facilitate the transaction authorized hereby and
outstanding at the Effective Time shall be cancelled and thus shall not be outstanding after the
Share ixchange.

ARTICLE 111
CONDITIONS TO THE OBLIGATIONS OF THE BANK AND THE COMPANY
Section 3.1 Conditions w0 Obligation of the Company. The obligation of the Company

to consummate the transactions to be performed by it in connection with the Closing are subject
to satisfaction of the following conditions:

(@) This Agreement and the Share Fxchange shall have received the requisite
approval of the sharcholders of the Bank: and

(b) The partics shall have obtained all approvals. authorizations and Consents,
including but not limited to all necessary consents, authorizations and approvals of Regulatory
Authoritics which. with respect to those from the Regulatory Authoritics. shall nol contain
provisions which (i) unduly impair or restrict the operations. or would have a material adverse
effect on the condition. of the Company. or (i) render consummation of the Share Exchange



unduly burdensome, in cach case as determined in the reasonable discretion of the board of
directors of the Company.

The Company may waive any condition specified in this Section at or prior to the Closing.
Scction 3.2 Conditions to_Obligation ol _the Bank. The obligations of the Bank 1o

consummalte the iransactions to be performed by it in connection with the Closing are subject to
satisfaction of the following conditions:

(a) This Agreement and the Share Exchange shall have received the requisite
approval of the sharchulders of the Bank: and

(b) The Bank shall have obtained all of’ the third party approvals. authorizations
and Conscnts. including but not Timited to all necessary consents, authorizations and approvals of
Regulatory Authorities which, with respect to those from the Regulatory Authoritics. shall not
contain provisions which (i} unduly impair or restrict the operations. or would have a material
adverse cffect on the condition. of the Company. or (ii) render consummation of the Share
Iixchange unduly burdensome. in cach case as determined in the reasonable discretion of the board
of dircctors of the Bank.

The Bank mav waive anyv condition specified in this Section at or prior to the Closing.
ARTICLE 1V
TERMINATION

Section 4.1 Termination of Agreement. This Agreement may be terminated. in the sole
discretion of the Bank. at any time before the Effective Time il

(a) the number of shares of Bank Class A Common Stock or Bank Class B
Cominon Stock voted against the Share Exchange shall make consummation of the Share
Exchange unwise or imprudent in the business judgment of the Bank’s board of directors:

(b) any acl, suit, proceeding or claim relating to the Share Exchange has been
instituted or threatened before any court or administrative body: or

(¢) the Bank's board of directors subsequently determines that the Share
Exchange is inadvisable.

Section 4.2 Eltect of Termination. Upon termination by written hotice as provided in
this Article [V, this Agreement shall be void and of no further efieet. and there shall be no liability
by reason of this Agreement or the termination thercof on the part of either the Bank, the Company.
or the dircctors. officers. employees. agents or stockhelders of cither of them.




ARTICLE V
MISCELLANEOUS

Section 5.1 Survival. None of the representations, warranties, and covenants of the
partics (other than the provisions in Article 11 above conceming issuance o [ the Company Shares)
shall survive the Effective Time,

Section 5.2 No Third Party Beneficiaries. This Agreement shall not confer any rights or
remedics upon any person other than the parties and their respective successors and permitied
assigns: provided. however. that the provisions in Article [F above concerning issuance of the
Company Shares and the Company’s stock options. stock purchase rights and convertible
securities are intended for the benefit of the Bank's sharcholders and holders the Bank’s stock
options. stock purchase rights and convertible sceurities.

Section 5.3 Entire_Agrcement. This Agreement (including the Exhibits and the
documents referred to herein) constitutes the entire agreement between the partics and supersedes
anv prior understandings. agreements. or representations by or between the partics. writien or oral.
that mav have related in any way to the subject matter hereof.

Soction 5.4 Successors and Assigns. This Agreement shall be binding upon and mure
to the benelit of the parties named herein and their respective successors and permitted assigns.
No party mav assign cither this Agreement or any of its rights, interests, or obligations hereunder
without the prior written approval of the other parties.

Section 5.5 Counierparts. This Agreement may be executed in one or more
counterparts. cach of which shall be deemed an original but all of which together shall constitute
one and the same instrument.

Section 5.6 Headings. The section headings contained in this Agreement are inserted
for convenience only and shall not affect in any way the meaning or interpretation of this
Agreement.

Scction 5.7 Goveming Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Florida without regard to principles of conflict of
laws.

Section 5.8 Amendments and Waivers. To the extent permitied by law. the partics may
amend any provision of this Agreement at any time prior to the Effective Time by a subsequent
writing signed by cach of the parties upon the approval of their respective boards of directors:
provided. however, that after approval of this Agreement by the Bank's sharcholders. there shall
be made no amendment in the consideration to be received in the Share Exchange for the Bank
Class A Common Stock or Bank Class B Common Stock without their further approval. No
amendment of any provision of this Agreement shall be valid unless the same shall be in writing
and signed by all of the parties. No waiver by any party of any default. misrepresentation. or breach
of warranty or covenant hereunder. whether intentional or not. shall be deemed to extend to any
prior or subsequent default, misrepresentation, or breach of warranty or covenant hereunder or
alfect in any wav any rights arising by virtue ol any prior or subscquent such occurrence.




Section 3.9 Severability. Anvy term or provision of this Agreement that is invalid or
unenforceable in any situation in any jurisdiction shall not affect the validity or entorceability of
ihe remaining terms and provisions hereof or the validity or enforceability of the remaining terms
and provision hercof or the validity or enforceability of the offending term or provision in any
other situation or in any other jurisdiction. I the final judgment of a court of comipetent jurisdiction
declares that any term or provision hereol is invalid or unenforceable. the partics agree that the
court making the determination of invalidity or unenforceability shall have the power to reduce
the scope. duration, or arca of the term or provision. to delete specific words or phrases, or 1o
replace anvy invalid or unenforceable term or provisions with a term or provisions that is vahd and
enforceable and that comes closest to expressing the intention of the invalid or unenforceable term
or provision. and this Agreement shall be enforceable as so modificd after the expiration of the
time within which the judgment may be appealed.

Section 5.10  Expenses. The Bank shall pay ail reasonable and necessary expenses
associated with the transaction contemplated herein.

Section 5.11  Construction. The Tanguage used in this Agreement shall be deemed to be
the language chosen by the parties hereto 1o express their mutual intent, and no rule of strict
construction shall be applicd against any party. Any reference to any federal. state, local or toreign
statute or law shall be deemed also to refer ta all rules and regulations promulgated thercunder.
unless the context otherwise requires.

Section 512 Jurisdiction and Venue. The parties acknowledge that a substantial portion
of negotiations and anticipated performance and exccution of this Agreement occurred or shall
oceur in Miami-Dade County. Florida. and that, therefore, without limiting the jurisdiction or
venue of any other federal or state courts. cach ol the parties irrevocably and unconditionally (a)
agrees that any suit. action or legal proceeding arising out ol or relating to this Agreement may be
broughi in a state or federal court of record in the Miami-Dade Countv. Florida; (b) consents to
the jurisdiction of such court in any suit. action or proceeding: {¢) waives any objection which 1t
mayv have to the layving of venue of any such suit. action or procecding in any of such courts; and
(¢) agrees that service of any court paper may be ¢ffected on such party by mail, as provided in
this Agreement. or in such other manner as may be provided under applicable laws or court rules
i Florida.

Section 5.13  Remedies Cumulative. Except as otherwise expressly provided herein, no
remedy herein conferred upon any party is intended to be exclusive of any other remedy. and cach
and cvery such remedy shall be cumulative and shall be in addition 1o every other remedy given
hercunder or now or hereafier existing at law or in equity or by statute or otherwise. No single or
pariial excreise by any party of any right, power or remedy hereander shall preclude any other or
further exercise thereol

[Signature Page Follows)



[N WITNESS WHEREOF. the parties hereto have exccuted this Agreement as of the date
first above written. cach by its authorized officer pursuant to a resolution of its board of directors.

USCB FINANCIAL HOLDINGS, INC. U.S. CENTURY BANK

By: /s/ Jalal Shehadeh Byv: /s/ Jalal Shehadeh

Name: Jalal Shehadeh Name: Jalal Shehadeh

Title: Senior Vice President, General Counse! Title: Senior Vice President. General Counsel
and Sceretary and Sceretary

[Signature Page 10 Agreement and Plan of Share Exchange|



