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OFFICE OF FINANCIAL
REGULATION

INTEROFFICE
COMMUNICATION

DATE: July 18, 2007

TO: Karon Beyer, Department of State
Division of Corporations - Bureau of Commercial Recordings

FROM:  Joseph Matthews, Licensing and Chartering
SUBJ: Vision Bank, Gulf Shores, Baldwin County, Alabama, and Vision Bank,

Panama City, Bay County, Florida
(Merger - resulting institution Vision Bank)

Please file the attached Merger Plan and Agreement and other documents related to the
transaction for the above-referenced institution, using July 20, 2007, as the effective
date.

Please make the following distribution of copies:

(1) One copy to: Joseph Matthews

(Certified) Office of Financial Regulation
Licensing & Chartering
200 East Gaines Street
Tallahassee, FL, 32399-0371

(1) One copy to: Ms. Jenny MeCain
(Certified) Balch & Bingham LLP
P.O. Box 306

Birmingham, Alabama 35201-0306

Also attached is a check that represents payment of the filing fees and certified copies, If
you have any questions, please call 410-9504,
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Having been approved by the Commissioner of the Office of Financial Regulation on

June 22, 2007, to merge Vision Bank, Gulf Shores, Baldwin County, Alahama, and Vision Bank,

Panama City, Bay County, Florida, and being satisfied that the conditions of approval have been
met, | hereby approve for filing with the Department of State, the attached "Agreement and Plan
of Merger" which contains the Articles of Incorporation and ail amendments to the Articles of

Incorporation of Vision Bank {the resulting bank), so that effective on July 20, 2007, they shat
read as stated herein.

Signed on this ‘ Et — dayof

July 2007,

O ST

Director, Division of Financial Institutions




of Section 658.40 through 658.45, Florida Statutes, witnesseth as follows:
SECTION 1.

Vision Bank (AL)

shall be merged inteo Vision Bank (FL)
under the charter of Vision Bank (FL)
SECTION 2.
The name §f the Resulting Financial Institution shall be " Vigion
Bank " ." The Resulting Financial

Institution will exaercise trust powers.

SECTION 3.
The business of the Resulting Financial Institution shall be that of a
general commercial banking, trust company, or association [Select appropriate
one] business. The business shall be conducted by the Resulting Financial

Institution at ita [May be submitted as an exhibit, if preferred.] main office

which shall be located at 2200 Stanford Road, Panama City, Florida 32405 P
and at each existing and proposed branch office.

SECTION 4.
The amount of Total Capital Accounts of the Resulting Financial Institution

shall be §_ 116,000, divided into 23,200 shares of Capital Stock, FL

each with $ 5.00 par value, and at the time the mergaer shall become
effective, the Resulting Financial Institution shall have a Surplus of
$49,610,588 , and Undivided Profite or Retained Earnings, which when combined
with the capital stock and surplus will equal to the combined total capital
accounts of all of the merging or constituent financial institutions as stated
in the preamble of this agreement, adjusted, however for normal earnings and

axpenses between January 1 + 2007, and the effective time of

the merger.
SECTION 5,

All asgets of Vision Bank (AL) ($407,546,309) ;, as they exist

901864.1



at the effective time of the marger shall pass to and vest in the Resulting
Financial Institution without any conveyance or other transfer; and the
Resulting Financial Institution shall be considered the same business and
corporate entity as each constituent financial institution with all the
rights, powars, and duties of each constituent financial institution and tha
Resulting Financial Institution shall be responsible for all the liabilities
of every kind and description, including liabilities arising out of the
operation of a Trust Department, of each of the financial institutions
existing as of the effective time of the merger.

SECTION 6.

Vision Bank (AL) , shall contribute to the

Resulting Financial Institution acceptable assets having a book value, over

and above its liability to its creditors, of at least $ 41,992,805 ’

having an estimated fair wvalue as shown on the books of the financial
institution over and above its liability to its creditors, of at least

8 41,892,805 ;, or 100 % of the estimated fair value of the excess

acceptable assets, over and above liabilities to creditors, of the Resulting
Financial Institution, adjusted, however, for normal earnings and expenses
between _January 1, 2007, and the effective time of the merger, and for

allowance ©of cash payments, if any, permitted under this agreement, The

difference betwaen the book value and the estimated fair value of assets to ba

contributed by Vision Bank (AL) is made up as follows: 100% of fair

value. At the effective time of the merger, Vision Bank (FL}

shall have on hand acceptable assets having a book value of at least
$26,243,331 , over and above its liability to its creditors, and having a
fair value, over and above ita liability to its creditors, of at least

$ 26,243,331, or_100 % of the estimated fair value of excess acceptable

assets, over and above liabilities tc creditors, of the Resulting Financial

Institution, adjusted, however, for normal earnings and expenses between

901864.1




January 1 . 2007, and the effective time of the merger, and for

allowance of cash payments, if any, permitted under this agreement. The
difference between the book and fair value of excess acceptable assets, as sat
forth above, is mada up as followe: 100% of fair value,

SECTION 7.
Of the capital stock of the Rasulting Financial Institutieon, the presently

outstanding 23,200 shares of capital stock of _ Vision Bank (FL)

each of § 5.00 par value, shall remain cutstanding as 23,200

shares of the Resulting Financial Institution, each of $ 5.00 par
value, and the holders thereof shall retain their present rights therein; and

the shareholders of Vision Bank (AL) , in exchange for the excess

acceptable assets contributed by their financial institution to Resulting
Financial Institution, shall be entitled to receive no shares

of capital stock of the Reauiting Finanecial Institution. No fracticns of a
share of the Resulting Financial Institution shall be issued and the
shareholders of the Other Financial Institutions who, except for this
provision, would be entitled to raceive a fraction of a share shall be paid in
cash the fair value thereof in accordance with provisions relating thereto
hereinafter set out.

SECTION 8.

There are no dissenting shareholders of constituent financial institutions.

SECTION 9.
Tha owners of shares which voted against the approval of the maerger shall
be entitled to raeceive their value in cash, if and when the merger becomes
effective. The value of such shares of the above named constituent state
financial institutions shall be determined in accordance with Section 658.44,

Florida Statutas,.

901864.1



SECTION 10.
Naeither of the financial institutions shall declare or pay any dividend to its
sharehclders between the date of this agreement and the time at which the
merger shall become effective, nor dispose of any of its assets in any other

manner except in the normal course of business and for adequate value.

SECTION 11.
The following named persons shall serve as the Beoard of Directors and
exacutive officers of the Rasulting Finanecial Institution until the next
annual meeting of shareholders or until such time as théir successors have
been alected and have qualified:
Directors - William E. Blackmon, James D. Campbell, Al Cathey, George Cora, C,
Daniel DeLawder, Kim Styles DiBacco, Jerry Gaskin, Joey W. Ginn, Carolyn
Husband, Charles 8. Isler, Patrick Michael Koehnemann, Lana Jane Lewis-Brent,
Robert S. McKean, Jimmy Theo Patronis, Jack Prescott, Sr., John Rcbbins, J.
Daniel Sizemore (Chairman), George W. Skipper, III, Jerry W. Bowell, Jr.,
James Michael Strohmenger and Michael Lee Walker;

Executive Officers - J. Daniel Sizemore, Chief Executive Officer; Joey W.

Ginn, President; Frank A. Hali, Executive Vice President and Regional
President; William P. Lloyd, Executive Vice President and Senior lLender; Diane
Andersen, Executive Vice President and Regional Prasident; William E.
Blackmon, Execqtive Vice President and Regional President; and Andrew W.

Braswell, Executive Vice Praesident and Senior Credit Officar.

SECTION 12,
This agreement may be terminated by the unilateral action of the Board of
Diraectors of any constituent financial institution prior to the appro§a1 of
the stockholders of the said constituent financial institution or by the
mutual consent of the Board of all conatituent finaneial institutions after

the shareholders of the constituent financial institution have ratified this

901864.1




agreament and approved the merger. Since time is of the assence to this
agreement, if for any reason the transaction shall not have been consummated

by Decembaer 31, 2007, this agreement shall terminate automatically as

of that date unless extended in writing prior to said date by mutual action of
the Boards of Directors of the constituent financial institutions.

SECTION 13.
This agreement shall be ratified and confirmed by the affirmative veote of
the shareholdars of each of the financial institutions owning at least a
majority of its capital stock outstanding, at a meeting to be held on the call
of tha Directors or as otherwise provided by the bylaws, and the merger shall
becoma effective at the time specified in a Certificate to be issued by the
Directer of the Office of Financial Regulation pursuant to €58.45, Florida
Statutes, approving the merger.

SECTION 14.
This agreement is also subject to the following terms and conditions:
(a) Office of Financial Regulation shall have approved this Agreament to Merge
and shall have issued all other necessary authorizations and approvals for the
merger, including a Certificate of Merger.
(b} The appropriate federal regulatoery agency(ies) shall have approved
the merger and shall have issued all other necessary authorizations and
approvals for the merger, and any statutory waiting period shall have

expired.

Q01864.1



S8ECTION 15.
Effective as of the timae this margar shall become effactive as specified in
the "Certificate of MB;ger" to be issued by the Office of Financial
Institutions and Securities Regulation, the Articles of Incorporation of the
Rasulting Financial Institution shall read as sat forth on Exhibit A.
WITNESS the signafures and seals of said constituent financial institutions

A
this 10O day of‘§&£é4 ; 2007} each hereunto set by its President or

a Vice President and attested by its Cashier / Secretary or ‘

pursuant to a resclution of its Board of Directors, acting by a majority
theraof, and witnaess the signaturaes hereto of a majority of each of said

Boards of Directors.

Attest: VIﬁlOM Bﬂg\\l(

(Financial Institution})

By./@.‘z\[‘ {n

./  President

«

- - -

Cashier / Secratary

(Seal of Financial
Institution)

Directors of \[L‘S N Wl gaal<

(Financial Institution)

+ S01B64.1



o ' : SECTION 15.
Iffective as of the time this merger shall become effective as specified in
tha "Certificate of Mexger" to bae issued by the Office of Financial

Ingtitutions and Securities Regulation, the Articles of Incorporation of the

Resulting Financial Institution shall read as get forth on Exhibit A.

WITNESS the signatures and seals of said constituent financial institutions

this 1;?* day of \B&Qid . 2007, each hareuntoc set by its President or

& Vice Prosident and attested by its Cashier / Secretary or

pursuant to a resolution of its Boaxd of Directors, acting by a majority
theraof, and witness the signatures hereto of a majority of each of said

Boards of Diraectors.

'j Attast:

(Financial Institution)

By

Prasident

Cashiar / Secretary

(8eal of Financial
Institution} - ’

; Directors of
! - (Finanecial Institution)




Effective as of the time this merger shall become effective as specified in
the "Certificate of Me;gaz" to be issued by thae Office of Financial
Institutions and Securities #agulation, the Articles of Incorporation of the
Resulting Financial Institution shall read as set forth on Exhibit A.

WITNESS the signatﬁres and seals of said constituent financial institutions
this Léyb\ day 05\338154 ; 2007 each hereunto set by its President or
a Vica President and attested by its Cashier / Sacreﬁary or
pursuant to a resolution of its Board of Directors, acting by a majority

thorecof, and witness tho signatures hereto of a majority of each of said

Boards of Directors.

Attest:

(Seal of Financial
Institution)

- POL86A.L

SECTION 15,

(Financial Institution)

By

President

Cashier / Secretary

i

Directors of

-{Financial Institution}

r




SECTION 15.

Effective as of the tima this merger shall become effective as specified in
tha "Cartificate of Me;ge:" to ba issued by the Office of Financial
Institutions and Securities Regulation, the Articles of Incorporation of the
Resulting Financial Institution shall read as set forth on Exhibit A.
WITNESS the aignaﬁures and eeals of said constituent financial institutions

this IO%\ day of‘sa%fq , 2007) each hereunto set by its President or

& Vice President and attested by its Cashier / SQGreEary or

r

pursuant to a resclution of its Board of Directors, acting by a majority

therecf, and witness tha signatures hereto of a majority of each of said

Boards of Directors.

B Attest:

(Financial Institution)

By

President

Caghier / SBecrotary

{Seal of Financial
Institution) -

Diregtorg of
J . ‘{Finanoial Institution)
3 : o
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o ' : SBECTION 15.

Effective as of the time this merger shall become effactive as specified in

the "Certificate of Merger" to be issued by tha Office of Financial

;E Instituticons and Securities hsgulation, the Articles of Incorporation of the
' Regulting Financial Institution shall read as got forth on Exhibit A.
WITNESS the aignatﬁras and seals of said constituent finanaial institutions

this ]!ﬂh day of\Sggéq + 20Q7) each hereunto set by its President or

a Vioce President and attested by its Cashier / Secretary or

purguant to a resolution of its Board of Directors, acting by a majority

: thereof, and witness the signatures hereto of a majority of each of said

Boards of Diractors. .

Attast:

(Financial Institution)

By

President

Cashiar / Secretary

L () e
oo o, rwestar ARV

o ' : Directora of
' (Financial Institution)

- 9018641 .



SECTION 15. _ |
|
Effective as of the time ;his merger shall become effective as specified in ‘
the "Certificate of Mh;ger" te ba issued by the Office of Financial
Insgtituticns and Securities Regulation, the Articlas of Incorporation of the
Resulting Financial Institution shall read as get forth on Exhibit A.
WITHESS the signaﬁures and seals of said constituent financial institutions

this lg?d\ day of ghigg A g 2007, each hereunto sat by its Presidant or

a Vice President and attested by its Cashier / Secretary or

I

pursuant to a resolution of its Board of Directors, acting by a majority
. thereof, and witnaes the signatures hereto of a majority of each of said

Boards of Directors.

Attest:

{Financial Tnstitution)

By

President

Cashiar / Secretary

{8eal of Financial
Institution)

PRI

Directors of
(Finanoial Institution)

$01364,1



S8ECTICN 15.
Effoctive as of the time this marger shall become effective as specified in
the '"Cartificate of Ma;ga:" to ba issued by tha Office of Financial
Ingtitutions and Securitias ﬁsgulation, tha Artjicles of Incorporetion of the
Rasulting Financial Institution shall read as set forth on BExhibit A.

WITNESS the signatures and seals of said constituent financial institutions

this ICSVM day of §§E§21E4 + 2007 each hereunto set by its President or

a Vice President and attasted by its Cashier / Secretary or

pursuant to a resclution of its Board of Directors, acting by a majority
therecf, and witnaeas thae signatures hereto of a majority of each of said

Boards of Directors.

Attast:

(Financial Institution)

BY

President

Cashiar / Secretary

{Seal of Financial
Institution) -

Directors of
‘(Financial Institutioen)

- 90IMALY




SECTION 15.
Effactive as of the time this merger shall become effective as specified in
tha "Certifiocate of Marger" to ba igsuad by tha 0ffice of Financial
Institutions and Securities kegulation, the Artiocles of Incorporation of the
Ragulting Financial Institution shall read as sot forth on Exhibit A.
WITNESS the aignatﬁras and seals of said constituent financial institutions

this lg?b\ day of‘&:gfq P ZOED, each hereunto set by its President or

a Vice President and attested by its Cashier / Secretary or

pursuant to a resolution of its Board of Directors, acting by a majority
theraof, and witness the signatures haereto of a majority of each of said

Boards of Directors.

Attest:

{Financial Institution)

By

President

Casghier / Secretary

{Beal of Financial
Ingtitution} - -

Directors of
{(Finanoial Institution)

< 901864




SECTION 15. \
Effactive as of the tims this marger shall become effactive as specified in |
tha "Cartificate of Mergar" to be issued by the Office of Financial
Institutions and Securities Regﬁlation, the Artiales of Incorporation of the
Regulting Financial Institution shall read as sot forth on Exhibit A.
WITNESS the aignatﬁres and seals of said constituent financial institutions

this le*‘ day of \kfééij + 2007} each hareunto set by its President or

a Vice President and attested by its Cashier / Secretary or

pursuant to a rasolution of its Board of Directors, acting by a majority
thereof, and witnass the signatures hereto of a majority of each of said

Boards of Directorsa.

Attest:

(Financial Institution)

BY

Prasident

Cashiar / Saecretaxy

Uty
\ /7
AN

/

(8eal ¢f Financial
Institution) :

Directors of
-{(Financial Institution)

- SDIBEA



SECTION 15.
Effegtive 28 of the time this merger shall become effective as spagified in
the “"Certificate of Merger" to be issued by the Office of Financial .
J . Institutions and Becurities ﬁegulation, the Articles of Incoxporation of the
Resulting Financial Institution shall read as sat forth on Exh;bit A.
WITNESS the aignafures and seals of said constituent financial institutions

this !§!\4N day of ﬁégl 4 ; 2007} each hereunto set by its President or

a Vice President and attested by its Cashier / Secxefary or ‘

pursuant to a resolution of its Board of Directors, acting by a majority
; i tharecf, and witness the signatures herete of a majority of each of said

Boards of Directors.

Attest:

(Financial Institution)

President

Cashier / Secretary

() J '

: (Seal of Finanaial
: Institution)

Directors of

‘(Finangial Ynstitution)

< OIBEAL -



BECTION 15.
Effective as of the time thia merger shall become effective as spacified in
the "Certificate of Merger" to be igsued by the Office of Financial .
Institutions and Securities ﬁegulation, the Articles of Incorporation of the
Resulting Financial Institution shall read as aet forth on Exhibit A.
WITNESS the siguuéures and gseals of said constituent financial institutions
this day of ¢ 20__, each hereunto set by its President or

a Vice President and attested by its Cashier / Secretary or

pursuant to a resolution of its Board of Direstors, acting by a majoxity
thereof, and witnesas the signatures hereto of a majority of each of said

Boards of Directors.

Attest:

{(Financial Institution)

By

President

Cashier / Secretary

/7

{Seal of Financial
Institution)

Directors of ___
o ' " -{Financial Institution}

- q01844.1 -




S8ECTION 15.
Effective as of the time this mexger shall become effective as specified in
the "Certificate of Mb;ger“ to be issued by the Office of Financial
Ingtitutions and Securitiaes ﬁegulation, the Artiolas of Incorporation of the
Rasulting Financial Institution shall read as get forth on Exhibit A.
WITNESS the signaéures and seals of said constituent financial institutions

S
'O day of 55&944 + 2007, each hereunto set by its President or

a Vice President and attested by its Cashier / Sacreﬁary or

this

pursuant to a resclution of its Board of Directors, acting by a majority

thereof, and witness the signatures hereto of a majority of each of said

Boards of Diractora,

Attest:

{Financial Institution)

By

Prasident

Cashiaer / Secraetary

(Beal of Financial
Institution})

Diregtors of
{Financial Institution)

- P01B6AL




SECTION 15,
Effective as of the time this merger shall beccme effective as specified in
the "Certificate of Merger" to be issued by the O0ffice of Financial .
Institutions and Securities .Regulation, the Articles of Incorporation of the
Resulting Financial Institution shell read as set forth on Exhibit A.
WITNESS the aignaﬁuras and seals of said constituent financial institutions

--
this _ | g%i day of '_,i!&g:g:( » 2007 each hersunto set by its President or

a Vice President and attested by its Cashier / Secratary or ,

pursuant to a resoclution of its Board of Directors, acting by a majority
thereof, and witness the signatures hereto of a majority of each of said

Beards of Directors.

Attest:

(Financisl Institution)

By

Presidant

Caghier / Secratary

{Seal of Financial
Institution)

Direato;s of

-(Financial Institution)

© S01M4L -
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SECTION 15. _

Lffective as of the time this marger shall become effoctiva as spalifiad in
tha "Cartificate of Merges" to be issued by the Office of Winancial .
Imstitutions 2nd Securities .Ragulatinn, the Articles of Incoxpozation of the
Resulting Financial Institution shall read as sut forth on EMt A
WITHESS the signatuves and seals of said constituant £ihancial institutions

this |OHA day of d & ' 209 oach hereunto set by its Preaident or

2 Vice Prasident and attasted by its Cashier / Secretary or '

puzguant to a resclution of its Board of Directors, aating by & madoxity

thezeof, and witness tho signatures haroto of & majority of each of said
i Boards of Directors.

3

Attest:

{Finanaisl Institution)
By

Prasidant

' Cmshier / Seooretary

=

(PR ; —

{Beal of Financiml
Inotitution)

; : " Directoxs of
."1 . ’ - .o S ‘(Financial Inatitution)

- M0IMe]
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SECTION 15.
Effectiva as of the time thias merger shall become effective as specified in
the "Certificate of Margez" to be issued by the Office of Financial .
Ingtitutions and Securities Regulation, the Artigles of Incorporation of the
Resulting Financial Institution shall read as set forth on Exh#bit A.
WITNESS the aignaﬁuras and goals of sald constituent financial institutions

this lcyi“-day of E)QAQ¢4 . 2007, each heraunto set by its President or

a Vice President and attested bf its Cashier / Secreﬁary or ‘

pursuant te a resolution of its Board of Directors, acting by a majority
theraof, and witness the signatures hereto of = majority of each of said

Boards of Directors.

Attast:

(Financial Institution)

By

Presidant

Caghior / Seczretary

re——

(8eal of Financial
Ingtitution)

Plrectoxs of

‘(Financial Institution)

- K0las41 -



SECTION 15.
Effective as of the time this merger shall become effeotive as spocified in
the "Certificate of Marger" to be issgued by the Office of Financial .
Institutions and Becurities ﬁagulation, the Articles of Incorporation of the
Rasulting Financial Institution shall read as set forth on Exh;hit A.

WITRESS the signatures and seals ¢f said constituent finangial institutions

this !{?k day of &)Eé%ﬁq . 20_D) each hereunto set by its Prosident or

a Vice President and attested by its Cashier / Secrafary or

pursuant to a resolution of its Board of Directors, acting by a majority
theraecf, and witness the signatures hereto of 8 majority of each of said

Boards of Directors.

Attest:

(Financial Institution)

By

Frasident

Cashier / Secratary

{Seal of Financial
Institution)

Directors of
o ) " {Finanoial Institution)

- S0IBSLL -
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SRCTION 15.
Effeqtive as of the time this merger shall bacome effective as apecified in
the “Certificate of Merger" to ba issuad by tha Office of Financial .
Institutions and Becurities -Regulat:l.on, the Articles of Incorporation of the
Rasulting Financial Institution shall read as set forth on Exh.i:hit A.
WITHEBS the signatures and seals of said constituent financial institutions

this “)% day of _\ &9.*:\ . 2007 each hereunto set by its Presidant or

a Vioca Prosident and attested by its Cashier / Secretary or

pursunnt to a rasolution of its Board of Direstors, acting by s majoerity
thereof, and witnesa thg gignatures hereto of a majority of each of sald

Boards of Directors.

Attast:

(Finencial Institution)

President

Cashier / Baecretary

(Seal of Financial
Institution)

Directors of
: : ' " {Financial Institution)

- POIESLY



AN ACTION BY WRITTEN CONSENT OF THE SOLE STOCKHOLDER
OF

VISION BANK
(a Florida state-chartered bank)

WITHOUT A MEETING

The undersigned, being the sole stockholder of Vision Bank, a Florida state-
chartered bank with its main office located in Panama City, Florida (“Vision Florida™), hereby
authorizes, takes, approves and consents to the actions expressed in the following recitals and
resolutions, without a meeting:

Approval of Plan of Merger and Merger Agreement with
Vision Bank (Gulf Shores, Alabama)

WHEREAS, Park National Corporation, an Ohio corporation
(“Park™), is the sole stockholder of each of Vision Florida and
Vision Bank, an Alabama state-chartered bank with its main office
located in Gulf Shores, Alabama (*"Vision Alabama™); and

WHEREAS, the directors of Park have determined that it is in the
best interest of Vision Florida to consolidate its banking operations
with those of Vision Alabama under a single charter through the
merger of Vision Alabama with and into Vision Florida under the
charter of Vision Florida (the “Vision Bank Merger”); and

WHEREAS, the Board of Directors of Vision Florida has approved
that certain Plan of Merger and Merger Agreement between Vision
Alabama and Vision Florida, in the form attached hereto as

Exhibit A (the “Vision Bank Merger Agreement”), providing for
the Vision Bank Merger; and

WHEREAS, the Board of Directors of Vision Florida has
submitted to Park, for Park’s ratification and approval in Park’s
capacity as the sole stockholder of Vision Florida, the Vision Bank
Merger Agreement; and

WHEREAS, Park has determined that the Vision Bank Merger is
desirable;



NOW, THEREFORE, BE IT:

RESOLVED, that the actions expressed in the following
resolutions be authorized, taken, approved and consented to by
Park, in its capacity as the sole stockholder of Vision Florida, by
written consent without a meeting and that, to the extent permitted
by applicable law, notice to Park in respect thereof be waived; and

FURTHER RESOLVED, that the Vision Bank Merger Agreement
be, and the same hereby is, ratified and approved, and

FURTHER RESOLVED, that the Vision Bank Merger as
contemplated by the Vision Bank Merger Agreement be, and the
same hereby is, approved; and

FURTHER RESOLVED, that the officers of Vision Florida be,
and each of them hereby 1s, authorized, empowered and directed,
for, on behalf of and in the name of Vision Florida, to prepare,
execute, deliver and file, and to take any other necessary action
with respect to, any and all applications and notices which are
required to be filed with or furnished to the Board of Governors of
the Federal Reserve System, the Federal Deposit [nsurance
Corporation, the Alabama State Banking Department, the Florida
Office of Financial Regulation and/or any other federal or state
regulatory authority or other governmental body in connection with
the Vision Bank Merger; and

FURTHER RESOLVED, that the officers of Vision Florida be,
and each of them hereby is, authorized, empowered and directed,
for, on behalf of and in the name of Vision Florida, to prepare and
execute any and all certificates, affidavits, instruments and other
documents, and to cause the same to be filed with any and all
appropriate state and federal regulatory authorities and other
governmental bodies, and to do any and all acts and things
whatsoever which may be necessary, desirable or appropriate to
cause the Vision Bank Merger to be completed in accordance with
the terms of the Vision Bank Merger Agreement; and

FURTHER RESOLVED, that the officers of Vision Florida be,
and each of them hereby is, authorized to take (or cause to be
taken), for, on behalf of and in the name of Vision Florida, any and
all actions necessary, desirable or appropriate to carry out and give
effect to the transactions contemplated by the foregoing
resolutions, including without limitation the execution,
acknowledgment and delivery, for, on behalf of and in the name of
Vision Florida, of such documents, certificates, statements,



agreements and instruments as may be necessary, desirable or
appropriate in connection therewith; and the execution by any such
officer of any such document, certificate, statement, agreement or
instrument or the taking by any such officer of any such action
shall conclusively evidence the exercise by such officer of the
discretionary authority herein conferred; and

FURTHER RESOLVED, that any and all actions heretofore taken
by any one or more of the officers of Vision Florida and/or any
person or persons designated and authorized to act by any officer
of Vision Florida, which actions would have been authorized by
the foregoing resolutions, but for the fact that such actions were
taken prior to the adoption of the foregoing resolutions, be, and
each such action hereby is, ratified, approved, confirmed and
adopted as an action taken for, on behalf of and in the name of
Vision Florida; and '

FURTHER RESOLVED, that this Action by Written Consent
Without a Meeting be filed in the minute book of Vision Florida.

[Remainder of page intentionally left blank;
signatures on following page.]



IN WITNESS WHEREOF, the undersigned, being the sole stockholder of Vision
Bank, a Florida state-chartered bank, hereby indicates in writing its authorization and approval
of, and consent to, the foregoing actions and resolutions, without a meeting, and caused this
Action by Written Consent Without a Meeting to be executed by its duly authorized officers, on
July 11, 2007.

PARK NATIONAL CORPORATION

By: GQ&AM@/K&%UL

C. Daniel Del.awder
Chairman of the Board and
Chief Executive Officer

N qu - an\%w

Dav1d L. Trautman
President and Secretary
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Given under my hand and the

,:@CE Great Seal of the State of Florida
9'%1 at Tallahassee, the Capitol, this the

Nineteenth day of April, 2007
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FILED

ARTICLES OF AMENDMENT TO 07 PR 18 MIT 53
CHARTER OF VISION BANK o LTATE
\\l{ i Gl ud __‘-\\ )
' - . AL ASSEE, <L ORIDA
Pursuant to Section 607.1006, Florida Statutes, the Charter, which constibitebitfie Articles
of Incorporation of Vision Bank, a Florida banking corporation, formerly known as BankTrust of
Florida, is hereby amended as follows: '

FIRST:

Article 2 of the Charter is herecby amended by deleting the text thereof in its entirety and
substituting the following in lieu thereof:

The general nature of the business to be transacted by this corporation shall be that of a
general banking business, with the right and authority to engage in the trust business, and
} act as a fiduciary. The Corporation shall be authorized 1o engage in the business to the
1 fullest extent permitied by, and with all the rights, powers and privileges granted and
| conferred by the Florida Financial Institution Codes regulating the organization, powers,
and management of banking corporations.

. SECOND

The foregoing amendment was adopted by the holder of all the outstanding shares of common
stock of the corporation, being the sole voting group entitled to vote on the amendments affected
hereby, by written consent of the shareholders of the corporation dated fanuary 18, 2007 and the
number of votes cast for said amendment was sufficient for approval by the holders of common
stock.

5 IN WITNESS WHEREOF, the undersigned has caused these Articles of Amendment to the
Charter of Vision Bank to be executed and attested to by duly authorized officer as of the 2/ 3 '
day of March, 2007.

VISION BANK

[ts: CEQ & Chairman

The foregoing amendment to the Articles of Incorporation of "Yision

Bank is hereby approved by the Division of Fimancial I i i .
i : nstitutions of
of Financial Regulation of the State of Florida. of the Office

Done at Tallahassee, Florida, this - 16th  day of April » 2007

LINDA B. CHARITY, Director }



STATE OF FLORIDA
COUNTY OF k;a,y;f

The foregoing instrument was acknowledged before me this 22)5-. /-~ day of March, 2007, by
I. Daniel Sizemore as CEO and Chairman of the Board of Directors of Vision Bank, a Florida banking
corporation, on behalf of the corporation , who: (notary must check applicable line)

is personally known 1o me.

produced a current Elorida driver’s license as identification.

(SEAL) “Notary Public -

5 SHARON STANLEY
: e COMMISSION 4 DD 198043

5 EXPIRES: April 27, 2007
i frniced Thry Notary Pubic: Urderwnlers

OFR-U-15
Vision Bank SUPPLEMENTED Exhibis




AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
VISION BANK

ARTICLE I

The name of the corporation shall be Vision Bank and its initial place of business shall be
at 2200 Stanford Road, Panama City, Bay County, Florida 32405.

ARTICLE 11

The general nature of the business to be transacted by this corporation shall be that of a
general and commercial banking business with all the rights, powers and privileges granted and
conferred by the Florida Financial Institutions Code, regulating the organization, powers, and
management of banking corporations.

ARTICLE III
The total number of shares authorized to be issued by the corporation shall be 50,000.
Such shares shall be of a single class and shall have a par value of $5.00 per share. The
corporation shall begin business with at least $116,000 in paid-in capital stock to be divided into
23,200 shares. The amount of capital of the corporation shall not be less than the amount
required by applicable Florida laws and regulations.
ARTICLE IV
The term for which said corporation shall exist shall be perpetual unless terminated
pursuant to the Florida Financial Institutions Code.

ARTICLE V

The number of directors shall not be fewer than five (5). The name and addresses of the
directors of the corporation at the time of this amendment and restatement are as listed below:

J. Daniel Sizemore Joey W. Ginn Jerald D. Gaskin
Carolyn M. Husband Witliam A. Cathy
Lana Jane Lewis-Brent William E. Blackmon Robert S. McKean

James D. Campbell Charles S. Isler, I1I George W. Skipper, HI




Patrick M. Koehnemann
Jack B. Prescott

James M. Strohmenger

John S. Robbins

Kim Styles-DiBacco

Jimmy T. Patronis, Jr.
Jerry W. Sowell

C. Daniel Del.awder




