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ARTICLES OF INCORPORATION

_,.' . g?.
OF s
FERRY BANKING COMPANY N

o -
The undexsigned, for the purpose of forming a corpo

; ration for profit under the laga o
Florida, adopts the following Articles of Incorporation, e 1

il
.

)
f
(43 ]
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ARTICLE 1

NAMHE AND) ADDRESS
Section 1.1

Name. The name of the corporation is Perry Banking Cowpany,
Section 1,2

Address ol Princinal Office. The address of the principal offico of the
carporation is 100 N. Orange Stree!, Pesry, Florida 32347-2741.

Section 1.3 Malllng Address. The mailing address of the cotporation is P.O,
Box 1247, Perry, Florida 32348-1247,

ARTICLE 2

DURATION
Section 2.1 Duration. This corporation shall exist perpetually, Corporate existence
shall commence on the date these Articles are executed, except that if they are not filed by the

Department of State of Florida within five business days after they are executed, corporate
existence shall commence upon filing by the Department of State.

ARTICLE 3

PURPOSES

Section 3.1

Purposes. This corporation is organized for the purposes of transacting
any or all lawful busiress permitted under the laws of the United States and of the State of
Florida.

Linda Y. Kalso, Fla. Bar No. 298662
Foley & Lardnes

200 Laxum Strest, Jacksonville, FL 32202
904/359-2000
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CAPITAL

Section 4.1  Axthoxized Capltal. The maximum number of shares of stock which this
corporation is authorized to have outstanding at any one time is 100,000 shares of voting
common stock having a par value of $.01 per share,

ARTICLE 5
TRANSFER RESTRICTIONS ON STOCK

Section 5.1 Tyansfer Restrictions, The shares of stock of this corporation are subject
to the following transfer restriction: No sharehoider shall transfer, and no person shall acquire,
actual, beneficial or constructive ownership of any shares of stock of this corporation if such
transfer or acquisition would cavse the termination of the corporation’s status as an §
Corporation, as defined in Section 1361 of the Intemal Revenue Code of 1986, as amended.
Certificates evidencing the shares will bear legends reflecting the transfer reatrictions described
her~in.

Any transfer in violation of this Axticle 5 shall be vold gb jnitio and the intended
transferee shall acquire no rights In the stock of this corporation by mesns of the intended
transfer, Any purported transferce of shares acquired in violation of this Section 5.1 shall be
decmed to have actod as agent on behalf of this corporation in holding the shares and shail be
deemed to hold such shares in trust on behalf of and for the benefit of this corporation. The
intended transferee’s sole right with respect to such shares shall be the remedies set forth in
Section 5,2 below,

For purposes of this Articls 5, the term "transfer® means the salc, transfer, assignment,
pledge, gift, devise or other disposition of the shares, vuluntarily or involuntarily, including
transfers made by operation of law and including the granting of any option cr entering into of
any agrecment for the sale, transfer or other disposition of the shares or the right to vote or
recelve dividends on the shares; and the term “person” means any natural person, firm, joint
venture, partnership, association, corporation, trust, estate, unincorporated organization, public
body, ageacy or political subdivision thereof, or any other similar entity.

Section 5.2 Remedies for Trunsfers i Violation of Section 5.1, Within six months
after receiving notice of a transfer or acquisition that violates the transfer restrictions in Scetion
5.1, the board of directors of this corporation shall, in its zole and absolute discretion (subject
to the requirements of Florida law applicable to redemptions), either (i) direct the intended
transferee of such shares to sell all shares held in trust for this corporation for cash in such
manner a8 the board of directors directs or (ii) redeem such shares for cash at a prica equal to
the lower of {x) the price paid by the transferee from whom shares are being redeemed and w
the price determined in good faith by the board of directors of thig corporation as the fair market
value of such stock on the relevont date. If the board of directors of this corporation directs the

Fax Audit No. H56000016297 9
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holder to sell the shares, the holder shall receive such proceeds as the trustee for this corporation
and pay the corporation out of the proceeds of such sale (A) all expenses incurred by this
corporation in connectlon with such sale, plus (B) any remaining amount of such proceeds that
exceeds the amount paid by the holder for the shares, and the holder shall be entitled to retain
only the amount of such procceds in cxcess of the amount required to be paid to this
corporation.

Section 3.3 Notlce of Restricted Tranafer. Any person who transfers or attempts or
intends to transfer or who acquires or attempts or intends to acquire shares in violation of this

Article 5 shall immediately give written notice to this corporation of such event and shall provide
to this corporation suoh othe: information ns this corporation may request in order to determine
the effect, if any, of such transfer, attempted transfer or intended transfer, on this corporation’s
status as an S Corporation.

ARTICLE 6
INITIAL REGISTERED OFFICE ANT} AGENT
Section 6.1 Naoe and Address. The street address of the initial registered office of
thiy corparation is 100 N. Orange Aveaue, Perry, Florida 32347-2741, and the name of the
initial registered agent of this corporation at that address is Jerry D, Dickert.
ARTICLE 7
DIRECTORS
Section 7.1 Number. This corporation shall have six (6) director(s) initially. The
number of directors may be increased or diminished from time to ime pursuant to the bylaws,
but shall never be less than ona.

Section 7.2 Initial Directory. The name and address of the members of the first board
of directors of the corporation are:

NAME ADDRESS

Jerry D, Dicker; 100 N. Oranpe Street
Perry, Florida 32347-2741

A. Marshall Hicks 100 N. Orange Street
Perry, Florida 32347-2741

Mark Dickert 100 N. Orange Street
Perry, Florida 32347-2741

3
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100 N. Orange Strest
Perry, Florida 32347-2741

100 N. Orange Stroet
Perry, Florida 32347-2741

100 N. Orange Street
Perry, Florida 32347-2741
ARYTICLE 8

BYLAWS
Section 8.1 Byluws. The initial bylaws of this corporation shall be adopted by the
board of directors. Bylaws may be amended or repealed from time 10 time by either the hoard
of directors or the shareholders, but the board of directors shall not alter, amend or repeal any
bylaw adopted by the shareholders if the shareholders specifically provide that such bylaw is not
subject to amendment or repeal by the board of directors.
ARTICLE 9

INCORPORATOR

Section 9.1 Ngme and Address. The name and street address of the Incorpomtor of
this corporation is:

NAME ADDRESS

Jerry D. Dickert 100 N. Crange Street
Perry, FL 32347-2741

ARTICLE 10
INDEMNIFICATION
Section 10.1 Indemnification;. Ths board of directors is hereby specifically authorized

to make provision for indemnification of directars, officers, employees and agents to the full
extent permitted by law.

Fux Audit No, H¥6000016297 8
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ARTICLE 11
AMENDMENT

Section 11.1 Amendment. This corporation reserves the right to amend or repeal any
pravision contained in thess Articles of Incorporation, and any righc conferred upon the
shareholders is subject to this reservation.

IN WITNESS WHEREOF:, the incorporator has exccuted these Articles on November

14, 1996,
,;/,

- W

ic

\DOCEPEARNMOLDING ART (0388400101 IAXA I | IMME %] 11858 §:54m
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ACCEPTANCE BY REGISTERED AGENT

Having been named to accept service of process for ihe above stated corporation, at the
place designated in the above Articles of Incorporation, I hereby agree to act in this capacity,
and I further agree to comply with the provisions of all statutes reiative to the proper and
complete performance of my dutics. T am familiar with and 1 accept the obligations of a

registered agent.
/j;ry D. Dickert

Date: November 14, 1924

Pax Audit No, Ho6000016297 9
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ARTICLES OF SHARE EXCHANGE
for
PERRY BANKING COMPANY
. and
THE CITIZENS BANK OF PERRY

Pexry Banking Company, a valid and legally formed Florida corporation (the "Acquiring
Corporation”), and The Citizens Bank of Perry, a valid and legally ‘ormed Florida banking
corporation (the "Bank"), each having adopted an Agreement and Plan of Share Exchange (the
"Plan of Share Fixchange*), hercby submit these Articles of Share Exchange pursuant to Section
607.1105 of the Florida Business Corporation Act:

1. The Plan of Share Exchange is attached hereto ay Exhibit A.

2. The effective date of the Share Exchange shall be January 1, 1997 or the date of
filing these: Articles of Share Exchange with the Secretary of State of Florida, whichever i latez,

3 The shareholders of the Acquiring Comporation approved the Plan of Share
Exchange on November 14, 1996, by unanimoua written consent.

4. The shareholders of the Bank approved the Plan of Share Exchange on December &
26, 1596, by a majority of all the votes entitled to ba cast on the plan,

IN WITNESS WHEREOF, these Articles of Share Exchange have been éxecuted by the
Acquiring Corporation and the Bank this second day of January, 1997.

PERRY BA THE CITIZENS BANK OF PERRY,
i the

DOCTPIRYIA1 2.1 [ONMCACIO 10T LIAXAT | IS |1 273198 AARM

Prepared by;

Jeffroy M. MoFarlend

Fla. Bar. No.: 61990

Foley & Luedner

200 Laura St., Jscksonville, FL 32202
(504) 339-2000
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EXHIBIT A "oeomewono:

AGRIZIVENT AND PLAN OF SHARE EXCHANGE

PERRY BANKING COMPANY (the "Acquiring Corporation™), a Florida corporation,
and THE CITIZENS BANK OF PERRY (the "Bank*), a Florida banking corporation, enter into
the following Agreement wd Plan of Share Exchange (the "Plan") pursuant to Section 607.1102,
Florida Statutes;

WHEREAS, the Rank degires to form a one-bank holding company and the Acquiring
Corporation has been incorporated to sarve as said holding company for the Bang;

- HEREAS, to accomplish the rormation of a one-bank holding company, the Bank and
the Acquiring Corporation have determined to effect a share exchange under Section 607, 1102,
Florida Statutes (the *Share Exchange");

WHEREAS, the Bank and the Acquiring Corporation intend the Share Exchange to

qualify as a tax-free reorganization under Section 368(a)(1)(B) and Section 351(a) of the Internat
Revenue Code of 1986, as amended;

WHEREAS, this Plan sets forth the terms and conditions of the Share Exchange and the
manner and basis of exchanging shares; and

WHEREAS, the board of directors of each of the Bank and the Acquiring Corporation
have approved this Plan and have dirscted that this Plan be submitted to the shareholders of the

respective corporations for their approval and adoption in accordance with Section 607,1103,
Florida Statutes;

NOW THEREFORE, in congideration of the mutual covenants, agreements,
Iepresentations and warranties contained herein, the Bank and the Acquiring Corporation hereby
agree as follows;

1. Effective Date. The effective date of the Share Exchange shall be January 1,
1997 or the date of filing of the Articles of Share Exchange with the Secretary of State of
Florida, whichever is later (the *Effective Date"),

2. Share Exchange. On the Effective Date, the Acquiring Corporation will acquire-
all of the issued and outstanding capital stock of the Rank, Simultaneously, the Acquiring
Corporation will issue to each shareholder of the Bank that number of shares of common stock
of the Acquiring Corporation as is oqual to the number of shares of common stock of the Bank
acquired by the Acquiring Corporation from such shareholder,

Notwithstanding anything in this Agreement to the contrary, shareholders who ezercise
dissenters’ rights pursuant to Sections 607, 1301, 607.1302 and 607,1320, Flodda Statutes, shall
be endtled only to receive the fair value of their shares as prescribed in such statutes. Shares
subject to dissenters’ rights shall not be exchanged for common stock of the Acquiring
Corperation.

Fax Audit No. HO6000000049 1
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3. Delivery of Certificates. As soon as p..cticable after the Effec. . Date and upon
surrender by the Bank’s shareholders of the cerrificates representing the ¢common stock thereof,
the Acquiring Corporation shall deliver to the Bank’s shareholders certificates jor the number
of shares of common stock of the Acquiring Corporation to which they are entitled under this
Plan. Until o surrendered, each outstanding certificate representing the common stock of the
Bank shall be deemed for all purposes to evidence ownership of the respective shares of the
Acquiring Corporation to which they are entitled.

4, Transfer Restrictions. The shares issued by the Acquiring Corporation purant
to this Plan are subject to the transfer restrictions set forth in Article 5 of the Acquiring
Corporation’s Articles of Incorporation for the purpose of iuintaining the Acquiring
Corporation’s status as an S corporation, as deflned in Section 1361 of the Internal Revenue
Code of 1986, as amended, The certificates evidencing such shares will bear legends reflecting
the transfer restrictions described herein.

e sharehiolders of the Bank, upon approval of this Plan in accordance with
Florida lav  will be deeined to have acknowledged and accepted the transfer restrictions
describe”  sove. A copy of Article S of the Articles of Incorporation of the Acquiring
Corpor .un will be furnished by the Acquiring Corporation o any sharcholder upon request.

< mwmnmwmmmmﬂm

a. The Bank and the Acquiring Corporation each shall take all necessary and
appropriate action to comply with applicable laws of the State of Florida to accownplish the Share
Exchange, including the submission of this Plan to the shareholders of each corporation for their
approval, which approval each corporation shall use its best efforts to obtain,

b. The Bank and the Acquiring Corporation each shall ake all necessary and
appropriate action to comply with appiicable laws, rules and regulations of regulatory authorities
in connection with the formation of a one-bank holding company, including the laws, rules and
regulations of the Board of Governors of the Federal Reserve System, the Federal Deposit
Insurance Corporation and all state regulatory agencies having jurisdiction over the Bank and
the Acquiring Corporation, including the Florida Department of Banking and Finance,

6.  Representations and Warranties of the Bank. The Bank hereby represents and
warrants to the Acquiring Corporation as follows:

a. That the Bank i3 a banking corporation duiy Organized, validly existing and
in good standing under the laws of the State of Florida, and has full power and authority to carry
on its business as it i3 now being conducted.

b. The authorized capitalization of the Bank s 18,000 shares of common

stock, par value $10 per share, of which 17,300 shares are presenily outstanding. All of the
issued and outstanding shares of the Bank have been validly issued, fully paid and nonassessatle.

2
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There are no outstanding options, warrants, commitments, or other rights or instrumenty to
purchase or acquire any shares of capital stock of the Bank, or any securitiey or cights
convertible into or exchangcable for shares of capital stoc' of the Bank,

c. The Bank has full corporate power and authority to execute and deliver this
Plan and, subject to the approval of the shareholders of the Bank and any regulatory approvaly
Or conseaty, to consummate the transactions tontemplated hereby.

d.  None of the information relating to the Bank to be included in the Proxy
Statement which Is to be mailed to the shareholders of the Bank in connection with the
solicitation of their approval of this Plan will, at the time such Proxy Statement i3 mailed or at
the ime of the meeting of shareholders to which such Proxy Statement relates, be false or
misleading with respect to any material fact, or omit to stae any materinl fact, necessary in
order to make a statement therein not falsa or misleading.

7. Representations and Warmnties of the Acquiring Comoration. The Acquiring
Corporation hereby represents and warrants to the Bank ag follows:

a, That the Acquiring Corporation is a corpofation duly organizad, validly
existing and in good standing under the laws of the Suats of Florida, and has fynl corporate
Power and authority to carry on is business ag it is now being conducted,

Paid and nonassessable, There are no Outstuiding options, warrants, commitments, or other
tghts or instruments to purchase or acquire any shares of capital stock of the Acquiring
Corporation, or any securities or rights convertibie into or exchangeable for shares of capital
stock of the Acquiring Corporation.

c. The Acquiring Corporation has fyll corporate power and authority to
execute and deliver this Plan and, subject to the approval of the shareholders of the Acquiring
Corporation and any regulatory approvals Or consents, to consummate the transactions
contemplated hereby.

d. None of the information relaring solely to the Acquiring Corporation to
be included in the Prox. / Statement which i3 to be mailed to the shareholders of the Bank in
connection with the solicitation of their approval of this Plan will, at the time such
Statement iy mailed or at the time of the meeting of sharcholders to which such Proxy Statement
relates, be false or misleading with respect to any material fact, or omit to state any material

» iecesaary in order to make a statement therein not false op misleading.

8. Conditiony. The consummation of (he Share Excliznge is subject to the
fulfillment, or waiver, prior to or at the Effective Date, of sach of the following conditions:

Fax Audit No. H96000000049 |
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. All corporate and regulatory approvals relating to the Share Exchange and
the creation of o one-bank bolding company shall have been received by the Bank and the
Acquiring Corporition, as appropriate,

b. Not moce than 5% (865 shares) of the Bank’s stock i required by Florida
law to be purchased from shareholders of the Bank who have properly exercised dissenters’
rights pursuant to Sections 607.1301, 607.1302 and 607.1320, Florida Statutes.

. warranties and agreements of the Bank and the
Acquiring Corporatio: Plan shall be true and correct in all respects as of the
Effective Date.

10.  Amendment of Plan. Except as provided in Section 607.1103(8), Florida Statutes,
this Plan may be amended by the board of directors of the Bank and the Acquiring Corporetion
at any time prior to the filing of the Articles of Share Exchange, without shareholder approval.

11, Ingemtion. This Plan - “odies the entire agrsement between the Bank and the
Acquiring Corporation. There have -an Mo agreements, covenants, representations or
warranties other than those expreasly provided for herein,

. Severability. Ifanypmvisionofthisl’lan,ortheapplimtionofapmvimmto
any person or circumstance, is held invalid, the remainder of this Plan, ¢r the application of
such provision to persons or circumstances other than those to which it is held invalid, will not
be affected thereby,

Fax Audit No, Ho6000000049 1
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