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ARTICLES OF SHARE EXCHANGE
for
PERRY BANKING COMYANY
. and
THE CITIZENS BANK OF PERRY

Peary Banking Compzny, a valid and legally formed Florida corporation (the "Acquiring
Corporation”), and The Citizens Bank of Parry, & valid and legally formed Florida banking
corporation (the “Bank™), each having adopted en Agreerent and Plan of Share Bxchange (the
"Plan of Share Exchange*), hercby submit these Articles of Share Exchange pursuant to Section
607.1105 of the Florida Business Corporation Act:

1, The Plzn of Share Exchange is sttached hereto a3 Exkibit A,

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

3. The sharcholders of the Acquiring Corporation approved the Plen of Share
Exchange on November 14, 1996, by unanimous written consent.

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

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

THE CITIZENS BANK OF FERRY,

DOCTPERAYIA1 AL T 03041010 | LAXAL S | IMME] 1 201/9 2710

Prepered by:

Jeffroy M. MoFarfand

Fln. Ber, No.: 61999

Foley & Lacdner

200 Lzuma St Jackeonville, F1, 32202
(904) 359-2000
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EXHIBIT A e mowoon:

AGREEMENT AND ¥LAN OF SHARE EXCHANGE,

PERRY BANKING COMPANY (the "Acquiring Corparation”), a Florida corporation,
and THE CITIZENS BANK OF PERRY (the "Bank®), & Florida banking corporation, enter into

the following Agreement and Plan of Share Exchange (the “Plan”) pursuant to Section 607.1102,
Florida Statutes:

WHEREAS, the Bank desires to form a one-bank holding company and the Acquiring
Corporation has been incorporated to setve as said bolding company for the Bank;

WHEREAS, to accomplish the formation of 2 one-bank holding company, the Bank and
the Aequiring Corporation have determined to effect a shars 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(2)(1)(B) and Section 351(a) of the Internal
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 directed that this Plan be submitted to the sharsholders of the

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

NOW THEREFORE, in consideration of the mutual covenants, agveements,
representations and warranties contained hercin, the Bank and the Acquiring Corporation hereby
agree as follows:

1. Effective Date. The effective date of the Share Exchange shall be Januwy 1,

1997 ormcdateofﬁﬁngofthaArﬁclmofShamExchsngcwimthc Secretary of State of
Florida, whichever is later (the "Effective Date"),

2. §hare Bxchange. On the Effective Date, the Acquiring Corporation will acquire-
all of the issued and outstanding capital stock of the Bank. Simulaneously, the Acquiring
CorporaﬂonwillissuemeachnharcholderofmeBankummmberofshamofcommnnstxxk
of the Acquiring Carporation as is equal ta the number of shares of common stock of the Bank
acquired by the Acquiring Corporation from such sharsholder,

Notwithstanding anything in this Agreement to the contrary, sharcholders who exercisa
dissenters’ rights pursuant to Sections 607.1301, 607.1302 and 607.1320, Florida Statutes, shall
be entitled only to receive the fair valus of their shares as prescribed in such statutas. Shares
subject to dissenters’ rights shall not be exchanged for common stock of the Acquiring
Corporation.

Fax Audit No. HO6000000040 1
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3. Delivery of Certificates. As soon a3 practicabls afier the Effective Date 2nd upon
surrender by the Bank’s sharcholders of the certificates representing the common stock thereof,
the Acquiring Corporation shall deliver to the Bank’s shareholders certificates for the number
of shares of common stock of the Acquiring Corporation to which they are entitled under this
Plan. Untl so 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 Cotporation to which they are entitled.

4. Transfer Restrictions. The shares issued by the Acquiring Corparation purseant
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 maintaining the Acquiring
Corporation’s status as an S corporation, as defined in Section 1361 of the Internal Revenus

Code of 1986, as amended. The certificates evidencing such shares will bear logends reflecting
the transfer restrictions described herein.

The shareholders of the Bank, upon approval of this Plan in accordance with
Florida law, will be deemed to have acknowledged and accepted the transfer restrictions
described above. A copy of Article 5 of the Articles of Incorporation of the Acquiring
Corporation will be furnished by the Acquiring Corporation to any sharcholder upon request.

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 accomplith the Share
Exchange, inciuding 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. TheBankandmeAcquiringCurporation&chshaﬂtakballnmatyand
appropriate action to comply with applicable laws, rules and regulations of regulatory authoritiss
in connection with the formation of a one-bank hoiding 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 Finanes,

6 2epre: jong an T2

warrants (0 the Acquiring Corpomtion a1 fs:

. That the Bank i3 a banking corporation duly organized, validly existing and.
in good standing under the laws of the State of Florida, and has full power and authority to cacry
an its business a3 it is now being conducted.

b. The authorized capitalization of the Bank is 18,000 shares of common
stock, par value 510 per share, of which 17,300 shares are presently outstanding, All of the
issued and outstanding shares of the Bank have been validly issued, fully paid and nonassessable.

2
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There are no outstanding options, warrants, commitments, or other rights or instruments to
purchase or acquire any shares of capital stock of the Bank, or any securities or rights
convertible into or exchangeable for shares of capital stock 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 sharcholders of the Bank and any regulatory approvals
Or consents, to consummate the transactions contemplated hereby.

d. None of the information relating to the Bank to be included in the Proxy
Statement which is to be mailed to the sharsholders of the Bank in connection with the
salicitation of their approval of this Plan will, ot the time such Proxy Statement is mailed or at
the ime of the meeting of shareholders to which such Proxy Statement relates, be falss of
misleading with respect to any material fact, or oniit to state any materiaj fact, necessary in
order to make a statement therein not false or misleading.

7. cpresentations and i . The Acquiring
Carporation hereby represents and

a That the Acquiring Corporation is a corporation duly organized, validly
existing and in good standing under the laws of the State of Florida, and has full corporate
power and muthority to caxry on its business as it is now being conducted,

b.  The authorized capitalization of the Acquiring Corparation ig 100,000
shares of common stock, par value $.01 per share, of which 1 share is presently outstanding,
The issued and outstanding share of the Acquiring Corporation hat been velidly issued, fully
paid and nonassessable. There are no outstanding options, warrants, commitments, or other
rights or instruments to purchase or acquire eny shares of capital stock of the Acquiring
Corporation, or any securities or rights convertible into or exchangeable for shares of capital
stock of the Acquiring Corporation.

¢ The Acquiring Corporation has full corporate power and authority to
execute and deliver this Plan and, subject to the approval of the shareholders of the Acqniring

Corporation and any regulatory approvals or consents, to consummate the transzctions
contemplated hereby.

d. None of the information relating solely to the Acquiring Corporation to
be included in the Proxy Statement which is to bs 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 is mailed or at the time of the meeting of sharcholders to which such Proxy Statement
relates, be false or misleading with respect to any materiat fact, or omit to state any material
fact, necessary in order to make a statement therein not falss or misleading.

8. Conditions. The consummation of the Share Exchange is subject to the
fulfillment, or waiver, prior to or at the Effective Date, of each of the following conditions:

Pax Audit No. HOS000000049 1
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a Allcorpommandmgulmryapprova]sre!aﬂngmtthhareEmhangeand
the creation of a one-bank holding company shall have been received by the Bank and the
Acquiring Corporation, as appropriats.

b. Not more than 5% (865 shares) of the Bank's stock is required by Florida
1aw to be purchased from sharcholders of the Bank who have properly exercised dissenters’ .
rights pursuant to Sections 607.1301, 607.1302 and 607 .1320, Florida Statutes. .

c. The tepresentations, wartanties and agreements of the Bank and the

Acquiring Corporation contained in this Plan shall be true and correct in all respects a3 of the
Effective Date.

9. Termination and Abandonyent, Anything in this Plan notwithstanding, the Share
Exchange may be terminated and abandoned at any time prior to the filing of the Articley of
Share Exchange if the board of directors of either the Bank or the Acquiting Corporation so

determine, and no shareholder” approval shall be required for the Share Exchange to be s
terminated and abandoned.

10.  AmendmentofPlan. Except as provided in Section 607.1103(8), Florida Statutes,
this Plan may be ameaded by the board of directors of the Bank and the Acquiring Corporation

at any time prior to the filing of the Articles of Share Exchange, without sharelioldar approvat,

I1. Integration. This Plan embodies the entire agreement between the Bank and the
Acquidng Corporation, There have been no agrecments, covenants, representations or
warranties other than those expressly provided for herein,

12.  Severability. HanfpmviaionofthisP!au, or ths application of a provision to
any persan ot circumstance, is held invalid, the remainder of this Plan, or the applisation of

such provision to persons or circumstances other than those to which itis held invalid, will not
be affected thereby.

Fax Audit No. HS6000000049 §
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13.  Goveming Iaw. ’m.sPIanwmbegovemsdandeonmedandeufomedin
accordanmwiﬂxﬂmlnwsofthesmmﬁmnddawiﬂmutmgammmﬂ!mdlawpﬁndplﬂ
therennder.

II'KWI'I‘NBSSWHEREOP.thilPlanhmbeenduIyadopmdand

agreed to
auttwﬂmdofﬁmoﬂheBankandlhaAcquhingCorpomﬁunasofﬂm 14 day of N
1996.

by the

PERRY BANKING COMPANY . THE CTTIZENS BANK OF PERRY,
the g Corporation tha

By: By
Ro k3, President/CEO Roger’Brooks, President/CEQ

mmmmuumummmimmm|mrmurn-
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