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ARTICLES OF MERGER 2 A\
OF %,
NATIONAL COMMERCE CORPORATION o ’%p {'
WITH AND INTO s S {“-\
CENTERSTATE BANK CORPORATION (< e p <
“:’:‘;;r/' . /5:/
e
AT . . o Y s
Pursuant to the provisions of the Florida Business Corporation Act. National Commerce . (,‘c';;
Corporation and CemerState Bank Corparation do hereby adapt the following Articles ot Morger for %

the purpose of merging National Commerce Corporation with and into CenterState Bank
Corporation.

FIRST: The names ofthe corporations which are parties Lo the merger (the "Merger™)
contemplated by these Articles of Merger are National Commerce Corporation. a Delaware
corporation. and CenterState Bank Corporation, a Florida corporation. The surviving corporation in
the Merger is CenterState Bank Corporation. which shall continue io conduct its business following
eflectiveness 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 November
23, 2018, by and between CenterState Bank Corporation and National Commerce Corporation (the
“Plan of Mcerger™). A copy of the Plan of Merger is attached hereto as Exhibit A and made a part
hereof by reterence as if fully set forth hercin.

THIRD: The Merger shall become effective at 12:01 aum.. Eastern Time, on April 1.
2019.
FOURTH: The Plan of Merger was adopted by the stockholders of National Commerce

Corporation on March 7. 2019, The Plan of Merger was adopted by the sharcholders of CenterState
Bank Corporation on March 7. 2019,

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

the Articles of Incorporation of the surviving corporation. until amended thereafier in accordance
with applicable Taw.

| Stgnature page follows)



IN WITNESS WHEREQF, the parties have caused these Articles off Merger to be
executed as of March 26, 2019,

AE BANK CORPORATION

( ld

ame: Jahn C. Corbeu
Title: President and Chief Fxecutive
fticer

NATIONAL COMMERCE CORTORATION CENTERST:

By: By:
Name: Richard Murray, IV
Title: Chairman and Chiel Exccunive Officer

[Signature Page w Articles of Merger/



IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be exccuted
as of March 26, 2019.

NATIONAL COMMERCE CORPORATION CENTERSTATE BANK CORPORATION

Name: Richard Murray, ] Name:
Title: Chairman and Chief Executive Officer Title:

[Signature Page to Articles of Merger]



EXHIBIT A

PLLAN OF MERGFER
NATIONAL COMMERCE CORPORATION
with and into
CENTERSTATE BANK CORPORATION

Pursuant o this Plan of Merger dated as of Nevember 23, 2018, National Commerce Corporation. a
Delaware corporation (" NCCT), shall be wmerged with and inte CenterState Bank Corporation, a Florida
corporation (" CenterState”).

SECTION |
DEFINTTIONS

.1 Lffective Time. “Effecrive 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 States of Florida and
Delaware. as determined in accordance with Scetion 2.2 of this Plan of Merger.

1.2 Merper, “Aerger” shall refer to the merger of NCC with and into CenterStaie. as provided in
Section 2.1 of this Plan of Merger.

SECTION 2
TERMS OF MERGIER

21 Merger. Subject o the tenns and conditions set forth in this Plan of Merger, at the Effective
Time, NCC shall be merged with and into CenterStaie in accordance with the Florida Business Corporation Act
and the Delaware General Corporation Law. CenterState shall be the surviving corporation resulting from the
Merger (the “Surviving Corporarion’) and shall continue o exist and (o be governed by the laws of the State of
Florida under the corporate name ~CenterState Bank Corporation.” The Surviving Comporation shall assume ail of

the hiabilities of NCC.

22 Eftective Time. The Merger contemplated by this Plan of Merger shall be eftective at the later of
(1} the latest effective date and time of filing of the {(A) Articles of Merger hled with the Secretary of State of
Florida and (13} the Certiticate of Merger filed with the Division of Corporations in the Department of State of
Delaware. or (1) the date and time set forth in the Articles ol Merger filed with the Secretary of State of Florida
and the Certificate of Merger filed with the Division of Corporations in the Bepartment ot State of Delaware.

25 Articles of Incorporiation and Bylaws. At the Effective Time. the articles of incorporation of
CenterStaie in effect immediately prior o the Effective Time shall be the articles of incorporation of the Surviving
Corporation until thereafter amended in accordance with applicable law. The amended and restated bylaws of
Centerstate in effect immediately prior to the Eftective Thme shall be the wminended and restated bylaws ol the
Surviving Corparation until ihereafter amended in accordance with applicable Taw and the terms of such wnended
and restated bylaws,

24 Board of Directors. Eilective as of the Effective Time the then-current directors of CenterState
(the “CenrerState Continuing Directors™) shall cominue in office and serve as directors of the Surviving
Corporation until their successors shall have been duly elected and qualified. Prior 10 the Effective Time. the
CenterState Coninuing Directors shall wke all actions necessary to appoint (effective as of the Eftective Thne)




three (33 of the directors of NCC as of immediately betore the Effective Time to serve as directors of the
Surviving Corporation.

35 Ofiticers. Eftective as of the Effective Tame. the ofticers of the Surviving Corporation shall be as
set forth on Iixhibit A to this Plan of Merger.
SECTION 3
MANNER OF CONVERTING SHARES

Each share of CenterState common stock that is issued and cutstanding immediately prior to the Eitective
Time shall remain outstanding foilowing the Eftective Time and shall be unchanged by the Merger.

Ezach share of common stock of NCC owned direetly by CemterState. NCC or any of their respective
subsicharies {other than shares in trust accounts. managed accounts and the tike for the benefit of customers or
shures held as collateral for outstanding debt previously contracted) immediately prior to the Effective Time shall
be cancelled and retired at the Effective Time without any conversion thereef. and no payment shall he made with
respect thereto.

Fzach share of commmon stock of NCC issued and outstanding immediately prior to the Effective Time
(other than shares described in the immediately preceding paragraph). shall be converted into the right 1o receive
1.65 sharcs (the "Exchange Ratio”™}) of CenterState common stock (the “Merger Consideration™) and cash in
lieu of any {ractional shares. CenterState shall pay or cause to be paid 1o each holder ol a fractional share of
CenterState common stock. rounded to the nearest one-hundredih of a share, an amownt of cash {without inierest
and rounded to the nearest whole ceniy determined by multiplving the fraciional share interest in CenterState
common slock o which such holder would otherwise be entitled by the average closing price of CenterState
commaon stock as reported on the NASIDAQ Stock Market for the twenty (20) consecutive trading dayvs ending on
the trading day immediately prior 1o the fater of (i) the dav on which the last required regulatary approval for
consunumation of the Merger 1s obtained without regard 10 any requisite waiting period. or (i1) the date on which
NCC stockholders approve the Merger (the CemterState Average Stock Price”).

[ the number of shares of CenterState common stock or NCC common stock issued and outstanding
prior 1o the Effective Time shall be inereased or decreased as a result of a stack split. stock combination. stock
dividend, recapitalization ur similur transaction. with respect Lo such stock, and the record date therefor shall be
prior to the Effective Time. the Merger Constderation shall be propertionately adjusted as necessary to preserve
the relative economic benefit to CenterState and NCC.

SECTION 4
STOCK-BASED AWARDS

tzach valid option to purchase shares of NCC common stock pursuant to the NCC equity plans (each an
“NCC Stock Option™), outstanding and unexercised immediately prior to the Effective Time, shail, by virtue of
the Merger, be assumed by CenterState. and auwtomatically and without any action on the part of the holder
ihereof. be converted into an option to purchase that number of shares of CenterState common siock as shall
egual the product obtained by multipiving the xchange Ratio by that number of shares of NCC common stock
which such NCC Stock Option entitled the holder thereof to purchase (rounded to the nearest whole share). and at
an exercise price equal to the guotient obtained by dividing the exercise price per share of the NCC Stock Option
by the Exchange Ratio {rounded 10 the nearest cent): provided, however. that in the event that the Merger
Consideration is modificd as a resull ol the application of the lust paragriaph of Scetion 3 or otherwise, then the

t



Exchange Raiio shull be appropriately adjusied in order 10 reflect the impact of such modification to the Merger
Consideration.

Each outstanding and unexercised warrant to purchase NCC comman stock immediately prior o the
Etiective Time (each, an “NCC Warrant™) shall. by virtue of the Merger. be assumed by CenterState, and
automatically and without any action on the part of the holder thereof. cease to represent a right to purchase
shares of NCC common stock and shall be converted into a right to purchase that number of shares of CenterState
common stock as shall equal the product obtained by mulkiplving the Exchange Ratio by that number of shares of
NCC common stack which such NCC Warrant entitled the holder thereof to purchase (rounded to the nearest
whele share). and at an exercise price equal to the quotient obtained by dividing the exercise price per share ol the
NCC Warrant by the Exchange Ratio (rounded ta the nearest cem): provided, however. that in the event that the
Morger Consideration is modified as a result of the application of the last paragraph of Section 3 or otherwise.
then the Exchange Ratio shall be appropriately adjusted in order 10 reflect the impact of such madification to the
Muerger Consideration.

Atthe Effective Time, the deferrals of NCC common stock representing equity awards and director fees
credited 1o pariicipant accounts under the National Comimerce Corporation Deferral of Compensation Plan (1he
“NCC Deferred Shares™) shull be converied into the right Lo receive, within ten (10) davs following the Effeetive
Fime, the Merger Consideration in respect of cach such NCC Deferred Share. subject to applicable tax
withholding.

All outstanding performance share awards with respect 1o shares of NCC common stock for the four-vear
performance period ending on December 31, 2018 (the “ 2013 Performance Stare Awardys™} shall, in accordance
with the applicable NCC equity plan and award agreements, vest and be issued by NCC as soon as reasonahiy
practicable after the following dates: (A) for time-based awards. December 31, 2018, and (B) for performance-
bused awards, the date of certification by the Compensation Committee of the NCC board of directors und
confirmation by NCC's independent public accountants, of the extent 10 which the performance criteria
underlying such awards have been achieved. in accordance with the applicable award agreements. and in no event
luter than March 135, 2019. Such sharcs, to the extent that they become NCC Deferred Shares. shall be entitled to
receive the Merger Consideration in accordance with the preceding paragraph, and to the extent they are instead
issued as shares of NCC common stock and do nat become NCC Deferred Shares. shall be included in the NCC
common stock issued and outstanding immediately prior 1o the Effective Time and shall be entitled to receive the
Merger Consideration in accordance with Section 3. In the event that the Effective Time 1akes place prior to the
certification described above. such 201 3 Performance Share Awards shall be treated in a manner identical to the
2016-2018 Performance Share Awards. as deseribed below.,

Immediately prior 10 the Effective Time. the oumstanding performance share awards with respect to shares
ol NCC common stock tor the four-year performinee periods ending on December 31,2019, 2020 and 2021 . all
of whichare to be measured over u performance period thut will not be completed prior 1o the Effective Tine (the
“2016-2018 Performance Share Awards”), shall vest as specilied in the applicable award agreements (it being
undersiood that the determination of the number of perfonmance shares carned under the applicable wward
agreements. and the exient 1o which the performance goals have been achieved for the partial performance period.,
shull be conclusively deiermined. in good faith. by the Compensation Committee ot the NCC board of directors.
in accordance with the change in control provisions in the applicable NCC equity plans and award agreements. as
soonas reasonably praciicable prior to the Closing. which determination shall be final and binding on the Parties).
Lach ofthe 2016-2018 Performance Share Awards shall be cancelled at the Effective Time in exchange for the
right to receive. within ten (10) davs following the Effective Time. the Merger Consideration in respect of each
share of NCC common stock underlving such 2016-2018 Performance Share Awards as deiermined pursuant to
this Section, subject o applicable tax withholding.

(™



SECTION 3
MISCELLANBEOUS

3. Further Assurances.  Each party to this Plan of Merger agrees 1o do such things as may he

reasonably requested by the other party in order to more effectively consunumate or document the transactions
contemplated by this Plan of Merger.

[Signature puage jollows|



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

NATIONAL COMMERCE CORPORATION

By:

Richard Murray, IV
Chairman and Chief Executive Officer

CENTERSTATE BANK CORPORATION

o Lo Lk

orbeu
re‘ilde and Chief Executive Office

[SIGNATURE PAGE TO PLAN OF MERGER ]




IN WITNESS WHEREOF, the undersigned corporations have caused this Plan of Merger to be
execuled by their duly authorized officers as of the date first above written.

NATIONAL COMMERCE CORPORATION

By: @A@\/\m,ﬁ—

Richard Murray, [V
Chairman and Chicf [..\c_c,ulwe Officer

CENTERSTATE BANK CORPORATION

By:

John C. Corbett
President and Chiet Executive Officer

[SIGNATURE PAGE TO P1LAN OF MERGER |



Exhibit A

OfMicers
John C. Corbett President and Chief Executive Officer
William E. Matthews, V Chief Financial Olficer
Stephen D. Young Chiefl Operating Officer
Ienntfer 1., Tdell Chief Administrative Officer
1Danicl Bockhorst Chief Credit Officer
Beth S, DeSimone Chief Risk Officer and General Counsel




