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ARTICLES OF MERGER I

—

OF oLl
HCBF HOLDING COMPANY, INC. 7 OEC 29 A4 10 2
WITH AND INTO oo M1: 3%
CENTERSTATE BANK CORPORATION N

Pursuant to the provisions of the Florida Business Corporation Act, HCBY Holding
Company, inc. and CenterState Bank Corporation do hereby adopt the following Articles of Mcrger
for the purposc of merging HCBF Holding Company, Inc. with and into CenterState Bank
Corporation.

FIRST: ‘The names of the corporations which are partics to the merger (the “Merger™)
contcmplated by these Articles of Merger are HCBYF Holding Company, Inc., a Florida corporation,
and CenterState Bank Corporation, a Florida corporation. The surviving corporation in the Mcrger is
CenterState Bank Corporation, which shall continue to conduct its business following effectivencss
of the Merger under the name “CenterState Bank Corporation.”

SECOND: The Plan of Merger is set forth in the Plan of Merger dated as of August 12,
2017, by and between CenterState Bank Corporation and HCBF Holding Company, Inc. (the “Plan
of Merger”). A copy of the Plan of Merger is attached hereto as Exhibit A and made & part hereof by
reference as if fully set forth herein,

THIRD: The Merger shall become effective at 12:01 a.m., Eastern Time, on January 1,
2018.

FOURTH;: The Plan of Merger was adopted by the sharcholders of HCBF Holding
Company, Inc., on December 13, 2017 and by the sharcholders of CenterState Bank Corporation on
December 13, 2017,

FIFTH: The Articies of Incorporation of CenterState Bank Corporation shall serve as

the Articles of Incorporation of the surviving corporation, until amended thereafter in accordance
with applicable law.

{Signature page follows]
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IN WITNESS WHEREOQF, the parties have caused these Articles of Merger to be executed
effective as of December <€ 2017,

HCBF HOLDING COMPANY, INC. CENTERSTATE BANK
CORPORATION
By: WM4 By:
Michacl J. Brovéf, Sr. John C. Corbett

Chairman and Chief Execulive Officer President and Chief Executive Officer



IN WITNESS WHEREQF, the parties have caused these Adicles of Merger to be executed
cffective as of December ?_8_ 2017,

HCBF HOLDING COMPANY, INC, CENTERSTATE BANK
CORPORATION

v
By: By ,/M éZﬂé

Michael J. Brown. Sr. John ¢{. Corben
Chairman and Chief Executive Officer I’Prcsi ent and Chief Exccutive Officer
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EXHIBIT A

PLAN OF MERGER
HCB¥ HOLDING COMPANY, INC,
with and into
CENTERSTATE BANK CORPORATION

Pursuant to this Plan of Merger dated as of August 12, 2017, HCBF Holding Company,
Inc., a Florida corporation (“HCBE"), shall be merged with and into CenterState Bank
Corporation, a Florida corporation (“CenterState™).

SECTION |
DEFINITIONS

1.1 Etfective Time. “Effective Time” shall mean the date and time on which the
Merger contemplated by this Plan of Merger becomes effective pursuant to the laws of the State
of Florida, as determined in accordance with Scction 2.2 of this Plan of Merger.

£.2 Merger. “Merger” shall refer to the merger of HCBF with and into CenterState, as
provided in Section 2.1 of this Plan of Merger.

SECTION 2
TERMS OF MERGER

2.1 Merger. Subject to the terms and conditions set forth in this Plan of Merger, at the
Effective Time, HCBF shall be merged with and into CenterState in accordance with the Florida
Business Corporation Act. CenterState shall be the surviving corporation resulting from the
Merger (the “Surviving Entity”) and shall continue to exist and to be governed by the laws of the
State of Florida under the corporate name “CenterState Bank Corporation” The Surviving Entity
shall assume all of the liabilities of HCBF.

22 Effective Time. The Merger contemplated by this Plan of Merger shall be
effective upon the later of (1) the date and time of the filing of the Articles of Merger with the
Secretary of State of Florida (the “Articles of Merger™), or (ii) the date and time when the Merger
becomes effective as sct forth in the Articles of Merger.

2.3 Articles of Incorporation and Bylaws. At the Eftective Time, the articles of
incorporation of CenterState in cffect immediately prior to the Eftective Time shatl be the
articles of incorporation of the Surviving Entity untii thereafter amended in accordance with
applicable law. The amended and restated bylaws of CenterState in effect immediately prior to
the Effective Time shall be the amended and restated bylaws of the Surviving Entity until
thereafter amended in accordance with applicable law and the terms of such amended and
restated bylaws.
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2.5 Board of Directors. The directors of the Surviving Entity from and after the
Effective Time shall be increased by one (1) director and shall consist of the directors of
CenterState in oftice immediately prior to the Effective Time as well as one (1) current director
of HCBF sclected by HCBF in its sole and absolute discretion afier consultation with CenterState
(the “HCBF Designee™), who shall scrve as directors of the Surviving Entity until the next annual
mecting of the Surviving Entity’s sharcholders and until their respective successors are duly
elected, appointed or qualified or until their carlier death, resignation or removal in accordance
with the articles of incorporation and amended and restated bylaws of the Surviving Entity.
Following the Effective Time, CenterState shall nominate the HCBF Designee at the next annual
meeting of the Surviving Entity’s sharcholders (o serve as a director of the Surviving Entity in
accordance with the articles of incorporation and bylaws of the Surviving Entity.

2.6 Officers. The officers of CenterState shall, from and after the Effective Time,
continue as the officers of the Surviving Entity until their successors shall have been duly
clected, appointed or qualified or until their carlicr death, resignation or removal in accordance
with the articles of incorporation and amended and restated bylaws of the Surviving Entity.

SECTION 3
MANNER OF CONVERTING SHARIS

E:ach share of common stock of CenterState issued and outstanding immediately prior to the
Eftective Time shall remain outstanding following the Effective Time and shall be unchanged by the
Merger.

Ezach share of comman stock of HCBF owned dircctly by CenterState, HCBF or any of their
respective subsidiaries (other than shares in trust aceounts, managed accounts and the like for the
benefit of customers or shares held as collateral for outstanding debt previously contracted)
immediately prior to the Effective Time shall be cancelled and retived at the Effective Time without
any conversion thereol, and no payment shall be made with respect thereto.

Lach sharce of common stock of HCBE issued and outstanding immediately prior to the
Effective Time (other than dissenting shares, treasury stock and shares described in the immediately
preceding paragraph), shall be converted into the right to receive (i) 0.675 shares of CenterState
common stock, and (i1) a cash amount cqual to $1.925 plus any cash dividends payable with respect
to shares of the CenterState common stock that are payable to CenterState sharcholders of record as
of any datc on or afler the closing of the Merger, regardless of the issuance of certificates for shares
of CenterState common stock to the former holders of HCBF commion stock, and any cash inlicu of
fractional shares,

Zach option to purchase shares of common stock of HCBF that is outstanding immediately
prior to the Effective Time shall automaticalty and without any action on the part of the holder
thereof, become fully vested and be converted into and become an option to purchase that number of
sharcs of common stock of CenterState as shall equal the product obtained by multiplying 0.75x (the
“Option Lixchange Ratio™) by that number of shares of common stock of HCBF which such HCRBF
option entitled the holder thereof to purchase (rounded down to the nearest whole share), and at an
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exercisc price equal to the quotient obtained by dividing the exercise price per sharc of the HCBF
option by the Option xchange Ratio (rounded up to the nearest whole cent), subject to certain anti-
dilution adjustments.

SECTION 4
MISCELLANLEOUS

4.1 Further Assurances. Each party to this Plan of Merger agrees 1o do such things as
may be reasonably requested by the other party in order 10 more effectively consummate or
document the transactions contemplated by this Plan of Mcrger.

[Signatures on Following Page]

L2xhibit A-3



N WITNESS WHERLEOF, the undersigned corporations have caused this Plan of Merger
to be executed by their duly authorized officers as of the date first above written,

HCBF HOLDING COMPANY, INC,
By: /s/ Michael J. Brown, Sr.

Mame: Michael 1. Brown, Sr.
Title: Chairman and Chief Executive Officer

CENTERSTATE BANK CORPORATION

By: /s/John C. Corbett
Name: John C. Corbett
Title: President and Chief Exccutive Officer

[Signature Page to Plan of Merger|



