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Ms. Diane Cushing
Administrator
Amendment Scetion

Florida Ihivision of Corporations
Post Otfice Box 6327
Tallahassee. Floeida 32314-6327

Re: Merger of Crows Bank & Trust. Arcadia. DeSoto County. Florida, Charlotte State Bank & Trust, Port
Charlotie. Charlotte County. Florida, and Englewood Bank & Trust, Englewood, Charlotte Couniy.
Florida with and inte Wauchula Stwe Bank, Wauchula, Hardee County, Florida with Wauchula State
Bank, Wauchula, Hardee County, Florida: and Asticles of Amendment to Artictes of Incorporation ot
Wauchula State Bank. Wauchula, Hardee County, Florida

Drear Ms. Cushing and Timothy Burch:

Please file the attached documents for the above-reference entities w be filed in the following order:

+  Crews Bank & Trust, Arcadia, DeSoto County, Florida, Charlotte State Bank & Trast. Port Charlotte,
Charlotte County, Florda. and Englewood Bank & Trust. Englewood. Charlotte Coumy. Florida with
and into Wauchula State Bank., Wauchula, Hardee County, Florida with Wauchula State Bank.
Wauchula, Hardee County, Florida (etfective 6:01 9m, Eastern Time on Friday, September 22, 2023);
and

Anticles of Amendment to Articles of Tncorporation of Wauchula State Bank. Wauchula. Hardec
County. Florida (effective 6:02 pm. Eastern Time on Fridayv, September 22,2023 );

ra
LEnclosed is a check payvable to the Flonda Division of Corporations representing payvment !ur-l[ﬁ’z filaad
fee of the Articles of Incorporation and two certified copics. ' . -

l

S
il =
Cheek Nos. Amount —
# 296247 5210.00 v
e
The distribution ol the certified copics should be as foilows: -
(oW}
. - R . . =1
{1} One copy Ottice of Financial Regulation

Division of Financial Institutions
200 East Gaines Street
Tallahassee. Florkda 323990371

{2 One copies 1 David 1. Mack

WWW FLOFR GO
HH Fast Gaings Street, Tullahassee, Florida 32300.037

N
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Shumaker

H0 Jackson Street
Toledo, Ohto 43604 5573
Office (4191 321-1396

[t vou have any guestions., please do not hesitate o contact Terry Hughes at Terny Hugheseaflofr.gov or
(850} 410-9574 or David 1. Mack at dmack(@dshumaker.com or {(419) 3121-1394|.

Sincerely,

a2 A ——

Jason M. Guevara
IFinancial Administrator
Division of Financial Institutions
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ARTICLES OF MERGER (R IO
OF AT )
CHARLOTTE STATE BANK & TRUST ” EXRW
CREWS BANK & TRUST L T
AND i “
ENGLEWOOD BANK & TRUST
WITH AND INTO
WAUCHULA STATE BANK

The following Articles of Merger, dated September 19, 2023, are submitted in accordance
with the applicable Florida Statutes in connection with the merger (the “Merger”) of
Charlotte State Bank & Trust (“Charlotte Bank”), a Florida state-chartered bank
headquartered in Port Charlotte, Florida, Crews Bank & Trust (“Crews Bank™), a Florida
state-chartered bank headquartered in Arcadia, Florida, Englewood Bank & Trust
(“Englewood Bank™), a Florida state-chartered bank headquartered in Englewood, Florida,

with and into Wauchula State Bank, a Florida state-chartered bank headquartered in
Wauchula, Florida.

FIRST: The name and jurisdiction of the surviving entity type:

Name: Jurisdiction: Entity Type: Document Number:

Wauchula State Bank Florida corporation (18085

SECOND: The name and jurisdiction of each merging eligible entity:

Name: Jurisdiction: Entity Type: Document Number:
Charlotte State Bank & Trust  Florida corporation J81300

Crews Bank & Trust Florida corporation 429194

Englewood Bank & Trust Florida corporation PO4000007564

THIRD: An Agrecement and Plan of Merger (the “Merger Agreement™), dated as of
September 19, 2023, by and among Charlotte Bank, Crews Bank, Englewood Bank and
Wauchula State Bank (each a “Constituent Bank™) has been duly approved and adopted by
the directors and shareholders of each Constituent Bank. A copy of the Merger Agreement
is attached hereto as Exhibit A and made a part hereof by reference as if fully set forth
herein.



FOURTH: The Merger shall be effective at 6:01 p.m., Eastern Time, on September 22,
2023, :

FIFTH: The Merger Agreement was approved and adopted by the sole shareholder of
each Constituent Bank on June 9, 2022.

SIXTH: Articles of Amendment to the Articles of Incorporation of Wauchula State Bank
(the "Articles of Amendment”), duly approved and adopted by the directors and
shareholders thereof, are attached hereto as Exhibit B and made a part hereof by reference
as if fully set forth herein. The Articles of Amendment shall be effective at 6:02 p.m.,
Eastern Time, on September 22, 2023.

(Signature Page to Follow]



IN WITNESS WHEREOF, the undersigned entities have caused these Articles of
Merger to be executed by their duly authorized representatives this 19* day of September
2023.

MERGED CORPORATIONS:
CREWS BANK & TRUST

By; Jamas W Criewrs N (Sep 19, 2027 1524 EDT)

James W. Crews IV, CEO

CHARLOTTE STATE BANK & TRUST

By; James W Crows ¥V {Sep 19, 2013 15 24 €£DT)

James W. Crews IV, CEQ

ENGLEWOOD BANK & TRUST

By: Jarmas W Crews [V (Sep 19, 2023 15 74 £DT)

James W. Crews IV, CEQ

SURVIVING CORFPO TON:
WAUCHULA STATE BANK

By; Jamves W Crews IV [Sep 19, 2033 15 24 £07)

James W. Crews IV, CEO




EXHIBIT A



PLAN OF MERGER AND MERGER AGREEMENT

CREWS BANK & TRUST
CHARLOTTE STATE BANK & TRUST

And
ENGLEWOOD BANK & TRUST
With, into and under the charter of
WAUCHULA STATE BANK
under the title of

CREWS BANK & TRUST
{Resulting Financial Institution)

This AGREEMENT made between Wauchula State Bank (hereinafter referred 1o as either “Wauchula” or “Resulting
Financial Institution™) a financial institution organized under the laws of the State of Florida, with its main office
localed at 106 East Main Street, Wauchula, Florida 33873 (and operating an additional five full-service branch offices
in Bowling Green, Lake Placid, Sebring, Lakeland and Winter Haven, Florida) with Paid-In Capital Accounts of $1.0
million, divided into 100,000 shares of Common Stock, each with $10.00 par value, Surplus of $1.5 million, and
Retained Earnings of $99.9 million as of June 30, 2023, and

Crews Bank & Trust (hereinafier referred as “Target 17), a financial institution organized under the laws of
the State of Florida, with its main office located at 400 North Brevard Avenue, Arcadia, Florida 34266, (and
operating an additional two full-service branch offices in Arcadia and Sarasota, Florida) with Paid-In Capital
Accounts of $570 thousand, divided into 57,000 shares of Common Stock, each with $10.00 par value,
Surplus of $2.6 million, and Retained Earnings of $16.2 million as of June 30, 2023, and

Charlotte State Bank & Trust (hereinafter referred as “Target 2"), a financial instituticn organized under the
laws of the Siale of Florida, with its main office located at | 100 Tamiami Trail, Port Charlotte, Florida 33953,
(and operating an additional five full-service branch offices in Port Charlotie, Punta Gorda and North Port.
Florida) with Paid-In Capital Accounts of $1.1 million, divided into 275,418 shares of Common Stock, each
with $4.00 par value, Surplus of $10.1 million, and Retained Earnings of $41.9 million as of June 30, 2023,
and

Englewood Bank & Trust (hereinafier referred as “Target 3™), a financial institution organized under the
laws of the Siate of Florida, with its main office located at 1111 South McCall Road, Englewood, Florida
34223, (and cperaling an additional four full-service branch offices in Placida, Port Charlotte, Boca Grande
and Venice, Florida) with Paid-In Capital Accounts of $13.1 million, divided into 130,500 shares of Common
Stock, each with $100.00 par value, Surplus of $19.4 million, and Retained Earnings of $14.3 million as of
June 30, 2023,

each acting pursuant to a resolution of its Board of Directors, adopted by the vote of a majority of its directors, pursuant
to the authority given in accordance with the provisions of Section 658.40 through 658.45, Florida Statutes, witnesseth
as follows:

SECTION 1.
At the effective time of the merger, Target 1, Target 2 and Target 3 (collectively, the “Target Institutions™), each of

which along with Wauchula is the wholly-owned subsidiary of Crews Banking Corporation, a registered bank holding
company, shall be merged with and into Wauchula under the charter of Wauchula. Except as otherwise provided in



SECTION 2 of this Agreement, the Articles of Incorporation and Bylaws of Wauchula, as in effect immediately prior
to the effective time of the merger, shall be the Articles of Incorporation and Bylaws of the Resulting Financial
Institution.

SECTION 2.

The Articles of Incorporation of Wauchula shall be amended in connection with the consummation of the merger to
change the name of the Resulting Financial Institution 1o “Crews Bank & Trust.”

The Articles of Incorporation of Wauchula wil also be amended to provide that the Resulting Financial Institution
will exercise the rust powers currentiy held by Target 1, Target 2 and Targel 3.

SECTION 3.

The business of the Resulting Financial Institution shall be that of a general commercial banking business with trust
powers. The business shall be conducted by the Resuliing Financial Institution at its main office which shall be located
at 106 East Main Strect, Wauchula, Florida 33873, and al cach existing and proposed branch office and trust service
office as follows:

WAUCHULA EXISTING BRANCH SCHEDULE

BOWLING GREEN BRANCH 4821 US HWY 17 N, BOWLING GREEN, FL. UNITED STATES
INTERLAKE BOULEVARD BRANCH 102 E INTERLAKE BLVD, LAKE PLACID. FL, UNITED STATES
LAKELAND EAST MAIN STREET 221 EAST MAIN STREET, LAKELAND. FL. UNITED STATES

BRANCH

SEBRING AT FAIRMONT BRANCH 3900 US 27 NORTH. SEBRING, FL. UNITED STATES

SEBRING AT LAKE JACKSON BRANCH 1385 US HIGHWAY 27 SOUTH, SEBRING, FL. UNITED STATES

WH CENTRAL PARK BRANCH 347 WEST CENTRAL AVENUE. WINTER HAVEN, FL, UNITED STATES

TARGET ] BRANCH SCHEDULE

FORMER MAIN OFFICE 400 NORTH BREVARD AVENUE. FL, UNITED STATES
EAST ARCADIA BRANCH 2747 SOUTHEAST HIGHWAY 70, ARCADIA, FL. UNITED STATES
SARASCTA OFFICE 15 SOUTH PALM AYENUE, SARASQTA, FL. UNITED STATES

TARGET 2 BRANCH SCHEDULE




FORMER MAIN OFFICE 1100 TAMIAMI TRAIL, PORT CHARLOTTE, FL, UNITED STATES

NORTH PORT BRANCH 4300 ATDEN LANE, NORTH PORT. FL, UNITED STATES

PARKSIDE BRANCH K02 TAMIAMI TRAIL, PORT CHARLOTTE. FL. UNITED STATES

PEACHLAND OFFICE 24163 PEACHLAND BOULEVARD, PORT CHARLOTTE, EL, UNITED STATES
PUNTA GORDA BRANCH 2331 TAMIAMI TRAIL, PUNTA GORDA. FL, UNITED STATES

WESTCHESTER BRANCH 23023 WESTCHESTER BOULEVARD, PORT CHARLOTTE, FL. UNITED STATES

TARGET 3 BRANCH SCHEDULE

FORMER MAIN OFFICE HITE SOUTH MCCALL ROAD, ENGLEWOOD, FL, UNITED STATES

BOCA GRANDE BRANCH 301 PARK AYENUE, BOCA GRANDE, FL, UNITED STATES

GULF COVE BRANCH 12651 SOUTH MCCALL ROAD, PORT CHARLOTTE, FL. UNITED STATES

ROTONDA CAPE HAZE BRANCH 8725 PLACIDA ROAD NO 10, PLACIDA, FL, UNITED STATES

VENICE OFFICE 207 SOUTH TAMIAMI TRAIL, VENICE, FL. UNITED STATES
SECTION 4.

The amount of Total Capital Accounts of the Resulting Financial Institution shall be $1.0 million, divided into
130,000 shares of Common Slock, each with $10.00 par value, and at the time the merger shall become effective, the
Resulting Financial Institution shall have a Surplus of $48.3 million, and Undivided Profits 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 constitueni financial institutions as stated in the preamble of this agreement, adjusted, however for normal
earnings and expenses between June 30, 2023, and the effective time of the merger, less any board approved dividends
paid.

SECTION 5.

All assets of Target 1. Target 2 and Targel 3, as they cxist at the effective time of the merger shall pass to and vest in
the Resulting Financial Institution without any conveyance or other transfer; and the Resulting Financial Institution
shail be considered the same business and corporale entity as each constituent financial institution with all the rights,
powers, and duties of each constituent financial institution and the 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.

Of the capital stock of the Resulting Financial Institution, the presently outstanding 100,000 shares of capital stock of
Wauchula each of $10.00 par value, shall remain outstanding as 100,000 shares of the Resuliing Financial Institution,
each of $10.00 par value, and the sole shareholder thereof shall retain its present rights therein; and Crews Banking
Corporation, the sole shareholder of each of Wauchula, Target [, Target 2 and Target 3, shall receive no financial
consideration in exchange for its shares of Common Stock of each of the Target Institutions. At the effective time of
the merger, the separale corparate identity of each of the Target Institutions shall cease and all outstanding shares of
the Target Institutions will be canceled and retired and no shares of common stock or other form of consideration will
be delivered in exchange for such shares.

SECTION 7.

The owners of shares which voted against the approval of the merger shall be entitled to receive 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 Staiutes. The value of such shares of
constituent National or Federal Financia! Institutions shall be determined in accordance with 12 U.$.C. Section 214a.
and as provided in Section 658 .44, Florida Stauues.

SECTION 8.

None of the constituent financiatl institutions shall declare or pay any dividend (o its shareholders 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 and customary course of business and for adequate value.

SECTION 9.
The following named persons shall serve as the Board of Directors and executive officers of the Resuiting Financial

[nstitution until the next annual meeting of sharcholders or until such time as their successors have been elected and
have qualified.

I W CREWS JR.

VICE CHAIRMAN, DIRECTOR
106 E MAIN ST

WAUCHULA FL 33873

JAMES W CREWS IV
DIRECTOR, CHAIRMAN, CEQ
106 E MAIN ST

WAUCHULA FL. 33873

DENA ALOIAN CREWS
DIRECTOR

106 E MAIN ST
WACUCHULA FL 33873

W MARKUM CREWS
DIRECTOR

106 E MAIN ST
WACUCHULA FL 13873

EDMUND R KOMLODI
DIRECTOR

2910 SEQUOYAH CIRCLE
HAINES CITY FL 33844-8416

RAY FLISCHEL

DIRECTOR

75 N WOODWARD AVENUE, UNIT 86160
TALLAHASSEE FL 32313

EVERETTE A. GUIDRY
DIRECTOR

945 N ARCADIA AVENUE
ARCADIA FL 34266

SECTION 10.

This agreement may be terminated by the unilateral action of the Board of Direciors of any constituent financial
instiution prior to the approval of the sole stockholder of the said constituent financial institution or by the mutual
consent of the Board of all constituent financial institutions after the sole shareholder of the constituent financial
institution have ratified this agreement and approved the merger. Since time is of the essence 1o this agreement, if for



any reason the transaction shall not have been consummated by September 30, 2023, this agreement shall terminate
automatically as of that date unless extended in writing prior 10 said date by mutual action of the Boards of Directors
of the constituent financial institutions.

SECTION 11.

This agreement has been authorized, ratified and confirmed by the affirmative vote of Crews Banking Corporation, in
its capacily as the sole shareholder of each of the Target Instilutions, al a meeting held on the cali of the Directors or
as otherwise provided by the bylaws, and the merger shall become effective al the time specified in a Certificate 1o be
issued by the Director of the Office of Financial Regulation, in consultation with Wauchula, pursuant 1o Section
658.45, Florida Statutes, approving the merger.

SECTION 12,
This agreement is also subject 1o the following terms and conditions:

a. Officc of Financial Regulation shall have approved this Agreement and shall have issued all other necessary
authorizations and approvals for the merger, including a Certificate of Merger.

b. The Federal Deposit Insurance Corporation, the appropriate federal regulatory agency, 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.

SECTION 13.
This agreement may be cxecuted in one or more counterparts,

SECTION 14.
Effective as of the time this merger shall become cffective as specified in the Certificate of Merger to be issued by the
Office of Financial Regulation, the Articles of Incorporation of the Resulting Financial Institution, as amended to

change the name of the Resulting Institution io “Crews Bank & Trust,” shall read as provided under Exhibit 1 and
Exhibit 2 hereto.

[REMAINDER OF PAGE LEFT BLLANK INTENTIONALLY. SIGNATURE PAGES TO FOLLOW |



SIGNATURE
WITNESS the signatures of said constituent financial institutions this 19® day of September, 2023, each hereunto set
by its President or & Vice President pursuant to & resolution of its Board of Directors, acting by a majority thereof.

WAUCHULA STATE BANK
{Resulting Financial Institution}

By Jarmes W Crews IV (349 13, 2023 (3 24 EDT)

JAMES W CREWS 1v, CEO

CREWS BANK & TRUST
(Target 1)

By Sarmes W Crews IV (Sep 1%, 2023 15:24 EOT)

JAMES W CREWS IV, CEO

CHARLOTTE STATE BANK & TRUST
(Target 2}

By famesw Crtwa W (Sep 19, 2023 15°M EDT)
JAMES W CREWS IV, CEOQ

ENGLEWOOD BANK & TRUST
(Target 3)

By Jamoes W Crews ¥ {Sep 19, 2023 15 M EDT)

JAMES W CREWS IV, CEQ




Exhibit 1

Current Articles of Incorporation of Wauchula State Bank
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transferns fron remsarveq to aurelun or urdivigel e it (otiher than

transfers made Yo rofleot recaveries clvendy treated an oo earn.

inge), nhell ve cairelderrd :Tino enrnlngd ful the r=rnnective -~ari-lg

during whichn wick reccrerien oF trunul'ers aTe afleziad,




N 6, Anplivaties, ol Jofits,  Aw HaRe sz wld mnarud of Pige
o . .
’ forred 8toox are ouloblanttc,, e Ooy aflaz an sl e ety THIRL
' and angaiat tirat, sholl nenly tee nat casfite Gr Lha e Plan far
s ) thé naix montha' pé'r‘.r:d andtoy om The nest ¢oro o ailtng Daco CR Y )
June 0, nn tha chas moy te, 4 e T [ RN TR LI S I
1 om0 r A H
S0 2 WA S
Biolforoe St .o . ) ,
At el 1, one s
(32 Lo the caynent inbs 2o L Lo s lul g rat e
neat Pund (rafotrees tn o entn oL
Arttels JI2Y af o sran e e Lok e
muLndor, 10 oany, LF eaio oot 0 ol Lenut te
homawer, Lunl ' oonzpres e onLoant N
thy Preferred diavs Fallrezanl Yond i any np
yoor nead not wyend 5% 0 the wixiuun e~
Y value of the Frefarred Jdto ¢ al nny U] ze
oututnndt'n;;, cNab Ay 41 fab% an, w0l sl .t alinlld
hnve Cagn puanegusntty reitlcel A5 g o, e ute
psr yolud tharea! retared 0 oany sniner N o=
aver, praviled [oather ) ox-0es oAl gt ey
atua™liae =i LY, Tr ' L
Usrpora'ion oL, o A e Ly,
1t ahnll st bo regdrel v orne FP
tha Profutrmd Jlovre rtirament 4.0 L%eal o1 Vs
nat profita an mny save nooroed Promoand b o
Dagenbyr 71, 1935; nne
(3) to ouch lawful purpoden ar mny o~ deternined oy ing
H - b
Boﬁrd of Dlrgotorn, aupleatl, hLemaver, to tnp zro-
, vlnlgnu nf Geotian % and 7 af thin Arttels jll:
f pravgqu that nothing hareln contulued siall be held o nffeot the

C futy o{;notd Bank tn Lnvodl spe<inll G 2udl Aot ararltn cemsinlng in
ox0ans 6f van parcant un lluaogsocgeile wrsilnl wiger, b Lallag coth
oobmnn whkedk nud Leafarcad otag:, woel dearintoeatd ynveatzente an To-

- auired bv Bagtlop BUI of the Brviay) dieseral Stototen | Flastds, oo

- nnéndfh by Ohnpler 11675 of tha Auin of J9R%,

HE L R T T N L e Y S L A P IR B |

LI Y o B N AT o

tren anlejebrent ot b, A e

tisn, And the retlraczont undw oYl 5 ) s P
3 fect to tre louw n0a Af nny ntuge Inpuana 1 0 L 0 0L -
tirewent) excasd 455,006,040 oy an aweun: i lensloed T W7

negosoary to affact nucn ratirazapnl, or aslers a.on reibgeeen o9l

have been approva’ by tha Cannt-.iler. o sanros o Frole - o0 b-
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iﬁ&l;'bo esllad pr purchnoad for retlrement uadess all adarued aividendn
' ('ﬁé‘h";- or nqt wamad or declared} to tha dividend payment datp next
éicp;ﬂng iho da%e of sush retlrement shall hsve besn paid on 81l shayes
uf Prefezred Btosk mt the time cutstandlng, ’
: -1 T b, BAtixbmany gt Prefetied 8icok By Pupohagp. S8ubjedt to the
’ proviafans of asation T .. tols deticle TH, wnenuver ti¢ calaunoe In
tos Preferrod Stool A-tira~ant Yna 3hall A+ inl to na zuzh ag 01000.00,
the Oorporation shall (unleos tiie Bonrd of Diractora shell elsot to use
the entire amount of sush balancs in the Preferred A.7ck Jotirgment
"Fupd for tne ratirement of Preferred Btook by oall .» provided 13 céo-
%’i&:’#‘g bereof) within ten days thoreafter mail, firet-olams postsge
p:i.panl, to all holders of rocord of Prafe;red 0tosk at thalt respioe
" 199  ndd¥eruss nr wnowa gn tha buoks of the Sorporetisn, a notipe -
apecifying the ba. noe in such fund snd stating that the saoe e avail.
oble for the purohwse fur ratireaent ~f Profarred Jtock nt the lowest
prices (not in eXxcesa of the nvar volue :heTesf grnd aocrued diridends
$héTaon; WhotheT or vot earnad or deslarsd, to the data of Purchasne)-
‘offored within twenty days after the date of sioh'notice. ‘At the ex-
ptration of such twenty 2ays, tbe clorponuun'ah.an apply sioh bslance
'to'th'egpk‘;mhau for retiresent of Prafarred Stock, if abtalnable, in
‘a0003danco with the terme of such notice. Within ten daya after suob
oxpitation, subjeot to the provislons of section 7 of this article 111,
the Gorpc:-tlon shall call for retirement 1o ths manner provided ip
leoﬂcﬁ 9'h¢rut, the largeet nmumber of shares of Praforrod 8took which
) m B‘i ntﬁ'bd fm the valande 1o suob Retiredent Fuid remsining a”ter
' :‘.' m‘rh“ﬁ:g $hat ﬁiuunt mid sr” to- be- paid for the purohaws for resirement
of Profsrred Btook as sforecaid, and ohall oot mside rim huch Retire.
zant Pund tha tum neceasary to effect ouch rotdrazent. 8Subje:t to th,
Frovisions of meotion 7 of thie krtiele III, at any time ana fi%ﬂ’gh
to Einme the Corpormtion 3ay make such lawitl tranafors’ fro 1?1‘%@_«.
Flue m/o:- umuvidd profits to the Proferred 8tock lllﬂ'renmt Fma
as the Boasd’ !H "Dises bo fo Ay devoratne: FA11 -hnﬁir ot H&Mﬁmk
robased for Nhﬂuont br the Oorporaé\lcn. 'Bb‘l?ét !x'c& %hg’ﬂ'tiﬂ_
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_peny. Tund o3 otbermise, anull o oundelled forthwith and shall net be

rq&jmm
3, BaMxament of Prafarred Jtook kY Qall, Subjedd to the provie

alone of wedtion 7 of this article 11X, tha Gorporation may at any tise,
Bl 4ve. gleotion as stpresvod Dy “~edlutlor of the Beard af Diredtors,
‘nman ths c;utnmaing Praferred At v .06 o vhale, or f-m tiny Lo flﬂe
L teii, fU Fata oF UY Lot 1 ALk agdlible manner ‘o OGFIT out ne
purposo of this scotisn 9 na fhe dord of Dlreotors of the Qorporoticn
in its diseration shall from tims to time detomine, by paying for saoh
shars %0 ba retired a rotiroment price equal to the por valuo thexso!
-plue all aooruad dividonds therson, shothar or not esarned or daolored,
gooTyed 40 the date of suob ratirement. At leant thirty daye' prior
writtua notics of overy such resiremeni, otating the retiremsnt dste and
the retirsmsut prics, and the plase of payasnt thorsef, shall be mailnd,
firet-class postage ‘Trpald, to the helder of revord of sach share to
38 retired, at thu ~ddreas of sudr L*lier yu A%awm on the books of the
‘Cérporxtion. Buoch notice having been so oailed, gach bolder of shares
80 oa‘lle" for rotireaent shmll be entitled to receive psymint of. the re-
‘I'L-:r“mmt price of euch shrras (without interest) upom -unondor"as the
&6rﬁontun. on or after the retirement dato, at the place decignated
i.n. &uch notl.qe, of the certifivate or certificates therefor in tranafer-
q.b).. forz and, 1f regquired, properly stsaped for trinafer. In o.se lass

than all of ths sharss represented by any suchk certificate are retired,

“l;n uoniﬂoaie shall oe lesued reprosenting the unretired shares,
l'xu a.nd nﬂu tha retl.romnt dnf.e (unleon the Oorporation ohall default
1.n. pnm ‘of-the nt:gamnt p:ioe), ‘a1l dividends jon shares o::u.d tor

nura;un oholl ceass to solrue, outh shareo lhan be duuod to be nn
1ong.ur outstanding, nnd nll righte of the holdere thoreof ns stookhelders
of the Corporatlon, exoept the right %0 racelve tho revirement prica,
shisll tsrminste. 411 shares so retired shall be oancelled :unhv“h and
lhu.ll mt bo retplu-od
10, 03 9 g 0 '
gte. By the lttlmtlva wote of the hollhr! veﬂng W ml!ii‘. Dﬁf

! leant $hres—ZouTths of the sharss of ssch olass of etoak at. ihh t]..g

E cutstending, and pot otherwise, and subjedt to sych Lpproval by the

R o ma - w e . .
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Oompt-oller and suok other . ni. tlons ao at thy tlno my be Tequited .
by ih - -t-‘,‘bn"p

{n) the gapital stock of the Taorporation may be inoreased
&t any tioe and fros time to time "rough lagsuing
sdditional abares ol Preferred Jtoc for Oomon
Btoock, and/or through tbe oreation of one ¢~ more
ndditional classes of stock; provided, zowaver, that
no vote of the holder of Protureﬂ 8toak shall be ze-
quired with reszect t2 any lerue of additioml shnres
of Qommen Stocy Af the ewilre srocesds of such isoue d
are to be used for the retirement ol shnres of Pre-.
fexrod tock;

(v} the capital stock of the Corporation way be decTemned
at any time and from tize to time to any ampunt pot
balow the amount at the time required by law; pro-
vided, however, thot no vote of the bolderg f stook
of nny Clasa shall be required with raspect to the
rotirament of Freferred 3took;

{¢) the name of the Oorporstion mod/or tbe place whe.s “d, .
ite nparatione of dlsc-unt and deposit Are to-De . - r.-ilgy) :
carriod on mMay be ohaunged; I

Mg g

{3} sble Ouartar aay be amended at any time and fros !

tize to tine 1o any other respect; PRSI

{s)} the Oorpormtion may incur indabte!ness maturing wore
thar nnes vexr from “he creatior thereof;

{f) the Corporatlocz =ny be concsliiaed or aerges iato or
with any other bant

{g) 8ll or substantinlly all of tho nosets and busipesn of
the Corporation may te wold or otherwise dloposed of; |

(b) the Corperntion may go lnto voluntezy liquidation; and
(1) an

ian of reorganization of the Jorvoration mxy be
ulrrfed inta effect;

provided, bowever, that, if and as long a&s the voting rights of the
Proferred 9took are increasmed in aocordancs with the pruvielono of
Feotion 12 or 13 of this irtio., 1II, aod of the sotions specified in
the fcTeguing pamgraphs (a) to (1}, mlmir’u, of this weztion 10
aay be-$aken by tha.affirantiye, rou or.:thr-.-roumu of tbrvotu to .
whigh the homn:- of all classes of stook, rottng as one tlau, u‘h
at the time entitled, and not otherwiee, exoopt that tha Cor,pofo%
£ay act be put iato voluntary ligquidation without the r;p'-brqu gf“g&,
Cogptroliez. ; e te 0¥ 'w-'i" Lol ﬂg‘?‘%
1%, Progdotiva Blihts. -In onie of any hormd ns‘.ﬂu ﬁa ‘&4 '
atook of the-Odrporstion of any clams . dtBar tham h?ﬁ'lg of & “&;

4ividerd,. tke now shares (unlees otharvice m&r tﬂ' o o

e
o




"'B.Wpﬂm %o Vhe holders of yvouord of all ehayes of gtoos (of ateyer
H\ﬂm 3% the bime oubsvanding, in peaparsien Yo the musber of shAPss
‘U"'lm abust {of whatavrnv alasg) held hy thew Peopentivyly, by n‘;';.'.
Aing, firsteclase roatage prajeid, tn suan nalders, tt theiy psspeative
"id'dnin'n ‘as ohown on Yhe books of the Zorporation, Lrwnafarsbls sl
seripvion warssnts sxeroinatle al any tlwe on or tafure thirty days
fzon the date of such mailing. If at Lhe erplrution of aush SUDEOY!pe
tion T1ghta, any of \bs new sl-.reo have not baen subsoribed fo.r; T

r Y

. ———

uh;?ru ou'y ba 1pousd and pold m¥ 2uch price, not lesa than the par
valos tharsof, to suoh personp nnd oh such Leres as the Board of .
- Difestaire way detepmine.
1P, Yollpg Righta- f(a) Rxoent aa otharwise provided ip eso . iaps

10 nud 13 of this Artiele LIl and Ao this aeodion 1B, sach haldor of
stock of any clcan ahall be entitled to vols on al)l matiera ane vade
fox ench share of ntook of anv alaan held by hia,

(o) Tn all electione of Jiractors, oach holler of stock of
" any olsss shall bave the right to vote the votes.allocable to the

pusbar vf staTes o-ped by hiw for As Bany pervons aa thors are di-

L

ﬁctn:u tolbe eleoted, or to cumulate puch votes and give one canti-
date as many votes as tke numbsr of directosrs multiplisd by the aumber
of votes allogsabls to hia shares ehall equal, or 3o distribute such
votes on the same principle among am many oapdidates as be shall think

Ins,

. L {0} Ip case ap many s twe eemi-ennual dirvidend payaents
tiif;; o:: pn: nmooqﬂp and whether oT.not warmed or declnred) on
""%‘ﬁ‘ﬂo’rﬁenﬁﬂ.‘ Btonk‘ .&]11\ in arrears, ﬁmp&nﬂ nptll 1ll sreeatrs

of dividemés upcn tha Prafsrred Stook ohall lun bacn pald and the

fall dividend cn the cutstanding Preferred Stock for the then uu.rmt
). . bdei-annual Sividend priod ehall have been Adedlared and hmd; .“ W
“"w}cﬂ 1&!- the puxnmt tbureof, the holdsre of Preferrad Btook at thg

' ‘H.hb éﬁiﬂmm stnll be enkitled, o o oluh to vota on all mathgry
' -'.;_'td.cp the- n-bgg o, the votﬂ .te whioh’ tp. np;aq, P} Soxmon. Btodt,

' n.i.;n. o&nc, l\gc at phe time ontitled, and m’;,ﬁum of Preforred
i; lWoot l!un “Ye- entitlel to a oTo rsta ohara of the votes 1y

LY

which nig
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{8) A% noy Sims while §he voles of Who Praferned hhutm !
Agorsaeed mp Dprovided in paragreph (u) of %uis sr “top A€ or LD Sud-
rayogph {8) of acetion 13 of $kis A:*iols I11, any ons of more &
the ddreators, afficera o) saployess of the Joiorstion may be repgved

A% “riv annual o spooial neebini of uicokholders, for or without o‘qun.,
a7 WedT . gessore olsotod, by the affirmstive vots of $yo-thizds of
-._tht Yotes to which 1he uoldors of all olabesea . f ohook, voting as one

olass, ars at the time ondizled.

13. Qther Vobtinz Rishte. 17 av any timg while the Rocapatyuotiasn
finaroo Oorporetion st.il hold uot leoa than PRE ol the total mumber ~°
‘- SBATes of Proferred 8vack al Mho Yime oulstanding;

(s} Tha Oorperatics ehall fall, on any February durusy
pay the semi-annual dividend oa "lo Pn!orm \wgf“nr bt

{v) TLe Qorporation shall fail 30 vay anmually on Februsey 1,
1937, and or eaoh February 1 btboreaftsr inta ths Pivrnr-
rod btoce Potirenant oas (roferred to in Seotin»
thia articls IJI], a £13 squal *o 5% Of ¢he maX.aum par
7aliue I the PFreferred Stack et any time »autr snding,
xhather or mot any cuob dtook shall have beeL sunpe-
-guently retire« ar the-aggregate par value thorsof ye~
diloed in eny manner whatsoever, r-ovided that the cor-
gontion shall be given oredit on sach February 1 for
he payment, if any, into the said Praferred 9tpck
Ratirement Fund zads on the prior dugust 1; or

(o) The fair value of the assets o: the Sorporation =e
dotermined by an exanination of the Corporation by the

. Reoopstruotion Finamoe Corporation (whioch may be mde
. by the Beconstraction Finanne Uorporation ongs in saoh

aalandar year if the Raconstruotion Pluonoe Qorpom‘ien

aball #o cleot) or as determined by the Comptrollaer,

ahall bs lese than an aspunt squal to all of ite

1iabilitlies, ipcluding all oapital stock outstanding; or

& (dhnd Oorporation saall violate or fmil to observe ony of
N8l e teyms, pYovipions or couditions of ite Charter or
"'i;l- -*fa-i'ﬁlll be in dafault in the dus obporvancs or fora
o anc'y' of .any 0OYSNaNt, agTeeaent or conditien. dn -the part

o:l, the Oozgoution somtrinad 1n the application to -
ion Flaonoe Corporation for nubsoription to
Pra:lorrod Stook; .

tnp dtsr -rxtt-n notics from Reconstruotion Fimanoos Oumuﬂos of
ﬂt mumn of any of aid ‘ognditions and s0 long. n ?”,ia\
ncuMGm;.ln (A). {b)., (o) and (4] ddboxe aqm.l oonuwn

£i and 1
= “:@*“:'o:.,.:::m ..:'?;.,:’:;:.

- 'f':." s itions as oy ba £3X . I
Cett g 1.11. oxity of the l‘ué!u nf Pn .3,:‘}‘ “m W-"* -
- atete’ oebutanding. H

e
P
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.._- “"L X % 5@5 ] gmtm‘lon Fimuay Go . .
- g ;-31;1 ths Qomptrcller, at nnmy t'.u‘gin % «
mtion that any duns; u’nn:: aF unhno .

y oo‘Oa milan an unsatigloc \oxy, atd xn
. tc-, offiser sr szployee is sy .un! X
+ -ptﬂoo , 1f 7equseted Dy Bacomsts wbion Fnapos
Ogrporation, raplacad with a digeotor, officar or em-
A g loyes pat'-factory 8o 1t) withio thirt; daye after

| X ' pnipt b .te Jorperation of auch nciloe, cten, and
PEA nd}l suoh rsmoval and Ioplagezsat shall bave Deex
oftoatnd, ths holdera of Frefarred Stook at the time .

tmnﬂ ns sball Le ensitied, xs a dlass, to vate OB .

gat’ ra twica tbe humber of “"a votee to whish Whe

._.*-:-_. . lﬁle of Comaoh 3icok, na 3 @lade, AT¢ a}.the u-a
; ]
\

and onah haldar of Preferrga Ftonk &b 11
Mlod %o a pro rata share of the votgs (o whigh-hbe
d),au is antitled,

(3) The Gor-oretion shall not diTocilv ox tpdireat ur-
das ohape or othaywise aogquirs ap; >-3) eswats for ive oyh .
V , er ),oueh::y roal eltat:t{:r 1:- own uas for a

rt oo yoar, w wt in eandh Daose
t!ﬂm ivo vote of the hpldets of 5 majority o!gﬁ.u

%u:rd §took at the time outstandicg, OT o WEASHE-.

Ar of voting rights 1o Zospedt thereto by &
1ders of ausn ujax.‘.t,i nrovided, howsvar, tut thyr
y

tatlon shall pot apply to aenl ankave &
y the provicions o Pnng‘r\phl 5e000nd and !hird of
Beotlon B137 of tie Ravicz? Jeneral Statutes -7 Florida,

ap aasnded.

| ey, A%, Bighte of Preforzed Biook of L. indnblof. be oveat ?
o v
%ﬁ&.mm gragervatership, liquidation, dinooﬁution‘o‘ﬂ&uding
whether voluntaXy or involuntary, be!ora*ihr

114

'r.&: wﬁho torpaxetion,

) ”nem or pther distrid-tionm, whelheX ix onsh, proparTty oF othatwise,

o? Cozmon Stotk, the holdere of Preferred

Jbu“l be pads to the bolders
M’vwh ‘shall be entiltled to reo
' then, an anmc:nt equal to the oY value, plus sT amount eouhl to all

M&hﬂlﬂs thereon, whether or DOV esThod br deolarbd, Rooruved
! W’t .ot aball not bs entitled to ruy othar or fur~

cive, for ssoh share of .uch stock deld

R.wﬂﬂl). num :ut tn- Uh.u'tu o! th.'u Co!"pomtlon n.
sxended by -u:ung ot mmz- ¥ o Luu-tmg o 1 u,. ,u,ﬁ.

ve. W und oonduoted by a Board of not 1uo that rgn nor nnh tban

)m fna businisy and tt!'url ar thu'c&mn;gm lmll '




T ’ptﬂl‘f ‘nbh»‘{o 'hlph €11 -s¥ookholders ard, av ihe Aindy; ;‘w-r
iy m by a-Rrosident’ mwa”u or m&‘ﬂ%&m‘lﬂﬂl. wp' &‘L a,'h‘\b
: wagth‘or Ane Board of Dirsstors: fral the Bonydiof. uﬁpt,,.‘ ’ %
Otﬂubx?' snd such Gther offigers and olerks ne tay be ﬂﬂ«l%bd W‘tﬁwﬁw

Ahe- businssa of the Oorporation; .nd, subject to the pnﬂ.su‘ﬂ) nr
i

rdéwapu ‘oné’and two of Be0tion 13 of Artiele II1 hreeof, \o.fia

the salarios %o be paid to thew and to aontinue them in 'affl#c, or. to

"- dlbnlu them, as Ln the opinion of a majority of the Board, Inversets t
""" oz the Oomnuon gay demand. Tho Board say designate s diresdoy in
.:l.;m .0f the Presidant to bs Obairmap of the B~ rd, who sball perfore
) ‘mh &atles AL tay he designated by the Board. The ofripe of "cl- e
M ' "P.ﬂrudqnt and Osshisr may be coobined in one and the sass poraon, -
) (b) Annual ¥eetipes, The annual neeting of the nocmlugu' ; :’.‘u_ ;:'"-

the eleotion >f saif Jcard of Direotors ohall be beld at the pmo'dt

businese of thim Cor.omtlon ir the City of ¥auotula, and Ceuaty of

Bcﬁou._ln the Btate [ Flori?s, on iie cecsn’ Trurany of Janaary ::.

o 1 b -
K ,mﬂh Jﬁg officers shall be.ealootod by o ; mq:g. —.:‘Rl 82270
o ‘k, m. place, on the mame day, and tmediately atter, m m"s‘t ;

”4.-\,- B J

Di;;eoton sball bs slsoted by the stockholders. .

- 4, ‘ (n} Ramexn of Boaxd of DAzeotors. The Soard of Duooton m‘n

oS 'llan: the 'pwox to define tho dutios of the cfficers and olc"tl of the

"Oorpontxon. to require bonde froa ihem, and to fix the pehnny “there-

to usuhta the manner in whioch eleotion of Direotors mu bo

uul teo nppolnt jungoa or the elcotions; to m.k- sll by-hn ihut
h{y_ .pm?lr fo3 theﬂ to mks, not inscusistent with lav and thie

LI
V

'S!or t’l:o h-nnnl fomat'on ot tho bunirdcsa of “the l?orym-ticn

and o e mnl.genent of ite affairi, aid ‘gena¥illy to do end perfom-ill
do and pnn‘o:gn

acts that it may ba lagnl for a Board of Directors ¢

moordmw to law and within the liaits of this Qharter,




. :.]!#Q} ﬁﬂﬂh tilﬂi&i t‘iiln¢~lhail e Olllcd by uaiiln;, o't lcﬂl 4ﬁﬁu

Veb dAYS bafore Vhe time Tiaed Fop dha aseting, o all” "nghh“”, “

‘. lﬂ?!ﬂ QMUJ.M b0 & vobe Wt wuah weobing, at binir ,-.wgptwg *@!ﬁh'

&A% WXOWD on the Dooke of the Covporabion, a Bokioa abating the N‘{.,
polc of !hc agating, @$uoh notide aay be wr.ved. in vwlstnc.-»

-

o
:
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owTrioary OF AKEmUDIIER: -“,.% “aﬂf-fr 5"%’@'
77D 19 GHASEER OP - . e Vi

Y YADDHULA OTArE sidx: ~. ° _— ,51‘ i ’

WATOHULA, FLOAIDA. o

¥R BERISY OIRTIFY That, at o motting of the -toano:ammx
uto Bn:k quohul.n Florida, hoeld gn the rourtb ?dny.lot*}'

. .”r D. 1936, five (%) daya®' notice of the proposed &uomm'
. ;Eg e glnm by ~egiatered mail, pursuant to-.actien ta.kqn,pw«u;n
ﬂolly‘cf 'Df’:ue.oro, a special meating of otvokhaldare o:h‘uti Ootwrh&

tinn mxlanl:ﬂ at 1¢ o'clook a.«m., January #th, 4. D, - 19}#,‘“'.31:””&,‘
t!oo ST vhe- Oozperation in the City of Wauchuln, Florids, st whtoh -

- ﬂo.ﬂng atqokholdnn holding moXe than four~fifths of ths stook; m
PTovest and s1zned 'a written consent Cherets -on the recora u:sznasﬂ“s-
ing., At a31d meeting the foregoing amsndoments to tha m:u'tn ot naid

LR
o&roze udup:od 9y & ¥oie of tureg-fourito O w1l the "obk,',
30'«}-\. . LE ot L
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8YATE OF FLORIDA
Oy 34T OF HARDEE

loforc B, 1he undersigasd, s Yotary Public is nﬂ
'Tp:' 'ﬂui@uto of Florida st large, and an officer sutborised by $he
f-ghs Btate of Florida to tuke soknovledgments of deeds, PeYSOn-

: od Jd. ¥, Orews, President of Wguohuls Biate Bupk, & NI'PBI'-I-
e, B o
ﬂ.o'ﬁ 'gad;ghxicn an, Onshier of saild corporation, eaid PRyesas ‘L

’hung “nnny well known t0o me a). kbnown by me to be the lﬂx;ﬂi-
ﬁdu.h m as such President and ae such Cnshier, exsouted ths a.linn

1
.

untu nuﬂtﬂuto on bohslf of sald corporation; and ha, tho q.ll
T t&q_f. acknowiedged ari deposs” that he subsoribed 1o esid oa}-
h'

te’ un and his name to said certifioats ou behalf ass by uﬁwﬂ
X utﬂ -iorponuen- and be, the eaid Oashier, acknowledged snd d:po.

‘&n be -‘tffnc the seal of aald corporation to eaid instrucent, d_ﬂ

P m«sﬁm“{r e

ntmu un @m0 and stbeoribed bis naws as Casbier of said dgpu;g— ”
tien on bom.f und by autbority of said corpamtion; and esoh e )
two peracus above named aoknowledged and doposed that the forsgoing J

>_‘ (o.t tﬂcl.te 1¢ truc and ocorrect, and tbat 1t was eu:utld by u:thoxltl
. i

,qghmu nZ said oorperation, und s the fres act and deed oF u.m L
omhon, and ench of ssid persons further acknowledgwd and dpposed
that Na knows the seal of $he vorporation, and that the seal xffized tp
salid instrument is the ssal of the corpomiion eforesaid,
1IN WITEESS WHEREDY, I have Bereunto sot ay bhand and affized

oy official seal $hia Sth dsy of Jazusry, 4- D. 193%, at Vavohuls, in

ol

e

the Btate-and County aforwmsid,

L 2 o W
‘m‘”.dm"b‘l"
wuuahﬁ.&-
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Batice 35 heredy given thal the mndarsigaed bumking aerpersiien
will qply o Emworadls Millawd F. Caldwel), Ooverner of the Pats of

. Florids, at bie offfce st the Stals Capitol, in the Oity of Tallshasses,
b Florida, o2 the BEnd 4ey of November ., o D, 1046 fer levters Patemy
. coveriog the following smendemts %o 1ts charter adoptel Wy the

stockholders at o mesling hald o3 Fovaabsr 12th , 1948, a3

shich nasling sere than feur—fifids of Lhe sutstanding espital steck
v was represmisd alther iz perwea sr by prexy, and Veing preset sigaet
a mtiften cosemt tharete on We Tecord of the sestiag, md veted
r thantwoualy to meod the charter of ¥amimla S¥ate Bk, Wsoctmla, Flerids =
v Tas Resslution edepted Xy the stockhelders being se fellewst

3N I'? EESOLTED, FIRGTM

That Articls III of thse presmt Charter of tlde
Benk be maandad, s0 that in JMeu of its present
language said irtiole shall reed as fellews:

ANTICLE J1]
T o
TN "The mmount of the capital c::k of eald
—— - Corperation shall be MYy
(W Tori ) VS follare ($20,000,00), whieh w’ﬁ:r-ua
' . . S fros time %o tims, aooording law, te
s divided in%o 000 shares of She par

valus of Ons Hundred Dollary ($100,00)
[

BE 17 RIBOLYED, ANOOEDY

That Artiale ¥V of the prescmt Charter of thic Pank
% smidsd s0 that in lieu of 148 preasnt lenguage
said Article shall read a:z follower

T T
S

¢ ARSICIR ¥,

e,

£ "fhs Wsiness nd affelrs of \hie Dospacy sball

te  managed and sondiwbed By o Bowrd of not lges
than Tive or more (s Swebty-five Directors whe

2y ahall bo elwited mmually %y the steckboldars of

o thias Conpary &t Abalr smxmal mesiing 3¢ bo beld
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35 It ABSOLYRD, tNTRIy

That the Obartey of 'Y Qagperatian bo

mm‘:'hz oiriking vab Arpiely g L .;',‘

Wenchals Bhasae B -
lmh}n. ﬂo;u:k'
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Yaoimls, FPlarida

L1 PRI ' 1944, .

[

Tallsbasses, Flsrida,

Ths foregeing cmiamis ATs haredy
.Mtl. taie _/XM_ dy o
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VO EGW 1Y WAt GO NN, QRN baby

Fho unferaigned sffinare of \he Veuohyly Feare Jopk, )
Fagelile, Plosida, # hersdy sarbify Vhat o iae Al g .o,‘.
Beumkal & Dy 1848, b & nesbiog of Vha yaocxhalieyy of
$o14 Baplt bald o) VRe offiss of sald Bask ub ahiak woriing e Mldery
F 0T R fifihy 4f all the sutqtanding eteck of gaid bk vere -
Proasnt, sibhar (p persen a7 Wy proRy, and blug pioamit phgned o
writhen sanemy $bereds ab Lhe record of Yhy mestiag, \he Tellemiag
Fooalnbian o amend the Ukartss of said Beal was upaoleonely ot
& eaid sbanihaidesnt

LIRLE Y ] A ]

Thad Arbiale 11i of the prosent Ohaster of 24
Haak t: meided, so thal 1x lies of l:u pu;hqi '
loajiage satd aritnle shai} read wa fo |l liwtj

MROks £}

*Tha wamual of the arpiial sinpk of sald v
Onl?onlln\ shall e Pify Faoosmmd

Dellars ($00,0600.00), shiakh may b in-

orsased fren Vlme to btluwe, asoerdisg b .
law, te ba divided Lave 800 shares of the R
par valus of One Bundred Dellars (§330,00) . )_é

3R IT AR T LIGOWDY

Tast arciule ¥ of Sha presens Oharter of gpy¢ Jmk
be manded w0 that iz lism of L4 presest lengange
sald Article shall read as fallown

ANPIOLK Y,

*The Yosinese and affaiys of this Qorpeny aball
e nanaged md coafnated by & Beard of set laes
then five or mere thm leemip=five Direoery wiw
shall %o alethsl aenvally ths shetkiwlisrs of

this Oompmmy et Ahelr aimmal meating.%o be held
s the » of Yusipess ol t2ip'0 ) Ao the
044y of Emxhala; "in $he OgusdF.of: and Biate

of Flarida, "during the;fizsd fiftem'dige in
Jazuary of asdh year afier thie Compaay shall da
fally mtherised t¢ sommnos busingsa)] and by a
Proecidend xnd one or ware ViaenPresidmte and
Oagitler win shall ¥+ sleshed by, the Beard of

m-ng._-,q_. sme plade, on the sms day and
smnediat dly "atban, sald Dowrd of; Divestoin dial) be
: ‘She Doard: of

dested Yy the

Fon o= e




3E IT SXSOLYED, WIam

That ths Chaster of thie Corpormtion »a

nanded by surikiag ot Article X of satd
Gharver,

BE IT ERSOLYET, FOURYE:

That the officers of khis Nank farthwigh naky
know the abave Frepossd smmdamts te the
Prepsr Stats Officials wd take such supe
axd do such Lhings ae alght be Teqired by
lax to effectuaty sald -ie,

P

Attent;
.~
e/ o~
-"‘f-?}"_'# DRRIRE L
..m-*{ Caahisr

noy 121845

.-."3.’.-’-"""5'-'424"'"’}?.-,"-? 5
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_NOTISE OF IKTENTICY 3% AFFLY Fult LEVVKkhs FALENT

Notlos 1s hereby given that the undersiyned Lanking
oorporation will apply (¢ Honorable Fuller Warren, Govarnor of the
state of Florida, at his offloe in the Stats Capliol, in the Qity
of Tallahassse, Plorida, on the J4gh day of appyy A. D, 1880,

for Latters Patont covering the following Amendment to its Charter

adopted by the atockholdors at & Besting of Lic stozhiinldsis of

sald bank hald &t the office of axld bani in Weuchula, Florida, on

Apel |l 4th 1950, at whith maeting the holders of mofe than

foar-f!riks of all trhe outstanding caplial stook of sald Bank were
prassnot elther in perscn or by proxy, &nd dbeing prosant signasd a
written consent thereto on the record of the seeting, and voted
unanimously to amend the Chartsr of sald bank inoreasing the capitml
stock froc 850,000.00 to §100,000,00.

The Aesolution adepted b~ the stockholdera being a

’
. [ %]
follows: ;‘E E
FE L. o=
BE IT RESOLVED that Article IIJ of vhe presont E; = g
Charter of this Bank be sponded, e0 that in liew s mx ) m
of its prosent language said Articls shall read ﬁ—'- o
ae follows: e -
L
ARTICLE III SL = ©
8x ®
*The asgunt of the Capital Stock aof said m

Qorpormtion shall be Cns Hunired Thousand
Dollars (#100,000,00) which may bs l.oreased
or decremsed from time to time, aocording

to lav, to be divided into One Thousand Shares

of the par value of Ona Hundred Dollars ($100.00)
each!

YAUCAULA BTATE BANK
WAUCHULA, FLOURIDA

Date N
‘——\'_#- Tallahagssea, Florida




TO WHOLM IT MAY CONCEMN, ONEETIHUA:

The underaipgned orficera of the Wasuochula State Bank,
Wauchule, Florids, 40 hereby certlfy thal on the 4th day of
. April . h. D, 1950, at r meatling of ths stookXholdsrs of
said Bank held st tke office of said Bank in Wauohula, Florids,
at which oeeting the holders of ovor four-fifthe of wll Lhe oul-
standing stock of mald Sank were trcac eliher Lo persoh or by
proxy and belng presecl slyned a writien conseni Lheretoc on tha
regord of the weetling, the follovwing Resclutlion was uninimously
passed by gald swcekholders smending the Charter and lncresslng
the capital stock from £52,000.00 to $100,000,.00:

BE IT RESOLVED ihat Article III of the present
Charter of this Bank be amended, so thet in liew
of ita present langusys sbid Article ahall resd
as follows;

ARTICLE 111

"The amount of the Carltal SBtock of asld
Corporation atall bo One “Yundred Thousand
Dollars {£100,000.00) which @msy be incroaaed

or deoreased frogc time to tlee, aucordl.ng

tc law, to be divided intoc One Thousand Bhares
of the par value of Cne Sundred Dollars (8100.00)
eaoh!

BE IT FURIAER 'RESCLVED that the Cfficers of this Bank
foerthwith pake known the aborve proposed Anendoent

to the proper Btate Officials and take guch steps am
do such things as might br required by law to effectvate
sald Anendnent.

Attast:

Date April 4th, 1950
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fleass file and asend certified copy to: SECAETAAY oF Srai
Mr.L. Grady burton, Preaident “ﬁ:ﬁftc'm
Wadohula State Bank
Wauchula, Florida, and ctors of said bank
two croles to banking department, Thanks, smoncoent of Article

1 mx 83 Bet out herein
__A. D. 1955 at a

spliance with Section
! of Inonrp.c?‘lﬁtion

t in Ham;;%
- e y

ing oapital atock of said bank were present and being present sy
8 written sonsent thereto on the record of the meeting, the aaid
Btockholders pi sed 3 resclution reducing the par value of stook
from $100,.00 per share to $10.00 per share; incresaing the capital
fro. 3;100,0u0.00 to §700,000,00 by tae decl- 'atlon of a 200% stook
dividend of $200,000.00, and azend’ng Article III of the Gerti.nt-:ata
of Incorpr=ation 8¢ tha. 1n lieu of ita present language it shall}
read:
i 2 (D 344

The amouni of the ¢ -i1tal sto:' of 3aid corpor-

ation shal. be T..o. Hunr«-d Thousnl...i Lollars

($200,000.00) of sommc- ztock t- o2 divided into

'Burty Thousarz {30,0( , shares . the --~r vt -1e
of Ten Joilars ( olc ) each,

{ CCRPORATZ BEAL) G 25T

Bworn .o and subzcpibed to bex‘on mc 64 —_— . i
this -© d.y of ﬁ ~ rp——

by
%EF 555 2 S84 dAN
L) or riildn
Hy Commissidn Exnl.r-m » e, Lieve ot n -~ o ’numﬂ..
e —————————

l-u..n.. s, B ‘Lln-“ﬂc‘

Tallahaasen, Florida

The fO&%OiJiLs ;mnmn\: 18 hereby approved this 27%h day of

lre -’-':
aplro H
As gbu Cmmiuioncr of Bank.i.ns -

- " . T v a e




) : LL SECRETuny or STavg
W ndnralgnaa ofiicers of Wauchula Sha'lw,mﬁ&f‘”iq,

Florida, do hereby certify that the Board of Directors of said banl:
ap;;roved and proposed tc the ostockholders thereof amendpent of Artiele
IIY of the C.rtificate of Inocurporati n of sald b.;r:k as set ou. herein
end that thareaftar on the *&th day of My A. D, 1953 at a
Te .ing of the stockholders called and held in compliance with S5:ction
605,11, Plori.a Statutes, and with the Certificate of Incorpa htion
and by-laws of a.id bank at the office of the bank 1in H@g; )
Plorida, at which meesting the holders of four-fiftho of !:h; m“e&a
ing capital stoak of said bank were pr. 'nt and being present .a.ta&
a written concent thereto on the record of the meeting, the said
ptookholders pasasd a rescluticn reducing the par value of stock
from $100,00 per share to $10,00 per share; increasing the capital
from $100,000,00 to $300,000.00 by the daciaration of a 200% stock
dividend of 4$200,000.00, and amending Article III of the Certificate
of Inocorpera.lon so that in lis. of its present language 1t aholl
read:

The anount o the ¢ nital ' wes of yuld corpor-

atioen shnals be Tiiree nundred Thousand Dollars

($300,000,.00) of comzon stock te be divided into

Thirty Thousdand (20,000) sharcs of the par value
of Teu Dollars (310,00Y vach,

B

v
y

4
e

-
il

Smea s

i TTEM T

(CCRPORATE SEAL)

Sworn,;.o and uubseribed to belrre ma . e Al B -
this 4ay of y 4. D, 1354

A A/‘)ﬂ.«r.’a{zﬁ.. i

onary o —-atate o or at Large ALAN .

M Cormmlasnlin CEPLTRBS~y fubie Smer 4 Tiee g a1 tengs N “

M T —e d - 1

Bt g dage B s s & et T4 — iy

k(S

Tallahoesee, Pioriids

Tha forugclng unendment is .ereby upproved thls 27%h_day of "
¥ A, P, 1959. ; - T

Tomptr T e o [
A Stats Ucmmiaglicner cf Baneing
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AMENDMENT OF
CEAMACATE OF INCORPORATION
e oF

_ WAUCHAA STATE BANK

Tha onderslgned offiqars of Woschula Stofe Beak, We-ubr{l_ﬁ.,r

Florida, do hereby certify thot ¥be Baord of Directors of 1eld boat .
oppraved and propersd 1o tha stockholders thereof amendment of '
Articie 11l of the Cartiftcate of Incorperation of sold bent os
sat out horeln ond that thereafter en the 1&th day of Februory aq
A.D. 1974, ot o masting of the stockhelders callad and held I gelt
piionce with Section 608.11, Florida Statutes, and with the C -‘-’
Ficate of Incorporotien ond by-lows of sald bouk «t the office
the bonk In Wauchulo, Florida, or which meeting the holders of
“ifths of rhe ovtilonding capltol steck of sald bonk ware prevent
ond being pratent slignad ¢ writtan consent therate on the record
of tha maeting, the sald steckholders passad o resaluilon Incrassing
tha caplitol from $300,000.00 ro $500,000.00 by 1he decloration of
a 68-2/3% stecx dividend of $200,000.00, ond amending Articls 1}
of the Certificarts of lncorporation 3o that In liew of 1ts pressar
loawguage It sholl reed:
ARTICLE 11

The cmount of the copltal stock af sald corporation

sholl be Five Hundred Thovsaand Dollors ($500,000.00)

of common stoek Yo be divided Into Fifty Thowsand

{50,000) shores of the par value of, ars (§10.00)
sach.

(Corporute Seal)

Sworn to ond subscribed 1o belore me
this l4th doy of Febrvary A.D. 1974,

Tollohassee, Florida

The Forsgolng amendment §s hereby approved thiv 24 ¥ doy




- = - e - -
AMENDMENT OF -
ARTICLES OF INCOXPORATION ;
Mau. ulao;uu Bank
The undersigned officars of Wauchula Stacs Bank, Wouchula, Florida, do hereby
c;?ify thst the Board of Directors of said bank approved znd propossd o the share-
boldars therao! amendment of Article Il of the Articles of Incorporation of said
bank as set our herein and that therenfter on tha 2nd day of Febryary, A.P. 979,
st & spocial meeting of tha shrreholders called and held in coepliance with Sectlon
607.181, TFlorida Stecutco, and with the Arcicles of Incorpatation and by-laws of
said bank at the office of the bank in Wauchula, Florida, at which oesting tha holdars
of & aajority of the outstanding copital stock were present, che sald sharchbaldacs
passed a resolution incressing tha capical from $500,000.00 te $1,000,000.00 by che
decleration of & 100.01 stock dividend o1 $300,000.00 and soamding Arcicle 111 of
tha Arcicler of Lucorporstion so that in lisu of its present lenguage 1t shall read:
ARTICLE ITL
The amount ¢f the capital stock of sald corporation -hall be One Million

tollars ($1,000,000.00) of comsom stock to be divided Loto one hundred !wulg

(100,000} ehaces of the par valus of Ten Dollars ($10.00) aach.

(Corporste Seal)

1
|
STATE OF FLOMDA l
COUNTY OF HARDEE !
The foregoine instrument vas acknowledged before me thia _ 2nd day of
&hnlﬂu « AJD. 1979, by J, W _Crows, Jr. y President
Flnnle Spivoy , Coshiet of

. o banking corporatiown

..._En:hma_.‘iuu:_hnk
of the State of Florida, on bchdf_qL;!:e corporation.

AR POLIC TTATE OF ALCRIDA AT LANN
WY (1 MSRION LTS AR Y IPD]

Iz,
A oD Ty oy ~ - State of Florido ac large

mission Expires: 4/9/82

Tallabassae, Florids

The forsgoing mwendment is hateby approved this M day of &tt‘ﬁ

A.D. 1979,

as State Commissioner of Banking

CrdfiAriey
“t% -a.E',’ .‘_’




Exhibit 2

Proposed Articles of Amendment to the Articles of Incorporation of Wauchula State Bank



Articles of Amendment
to

Articles of Incorporation
of

Wauchula State Bank

Name of Corporation as currently filed with the Florida D f Stat
018085

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corperation adopts the following amendmeni(s) 1o
its Anticles of Incorporation:

A, lf amending name, enter the new name of the corporation:

Crews Bank & Trust
The new

name must be distinguishable and contain the word “corporation,” “company, " or "incorporated " or the abbreviation "Corp., "
“Inc.," or Co..” or the designation “Corp,” “Inc,” or “Co", A professional corporation name must contain the word

“chartered,” “professional association, ” or the abbreviation "P.A."

B. Enter new principal office address, if applicable: N/A
{Principal office address MUST BE A STREET ADDRESS )
C. Enter new mailing address, if applicable; N/A

(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered gffice address in Florida, enter the pame of the

new registere nt and/or the new registered office address:

Name of New Registered Agent N/A
(Florida street address)
New Registered Qffice Address: , Florida
(City) @ip Code)

New Reglitered Agent’s Signature, if changing Registered Agent:

! hereby accept the appointment as registered ageni. I am familiar with and accept the obligations of the position,

Signature of New Registered Agent, if changing

Check if applicable
{3 The amendment(s) is/are being fited pursuant to . 607.0120 (11) (e}, F.S.



If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

{Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee: C = Chairman or Clerk: CEQ = Chief
Executive Officer: CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office held.
President, Treasurer, Director would be PTD,

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V, There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change
X Remove

X Add

T f Action

{Check One)

1) ___ Change
____Add
_ Remove

2) __ Change
— Add
_____Remove

3) __ Change
. Add
—_ Remove

4} ____ Change
__ Add
___ Remove

3} ___ Change
— Add
_ Remove

6) ____ Change

Add

Remove

PT John Doe

Y ike Jones

sV Sally Smith

Title Name Address
N/A




E. If amending or adding additional Articles, enter change(s) here:

(Attach additional sheets, if necessary).  (Be specific)
ARTICLE 1l shall be amended in its entirety to read as follows:

The general nature of the business to be transacted by this corporation shall be: That of a general banking business with

all the rights, powers and privileges granted and conferred by the banking laws of the State of Florida regulating the

organization, powers and management of banking corperations, This corporation is authorized to engage in trust business.

F, If an amg¢ndment proviges for an exchange, reclagsification, or cancellation of fssued shargs,
provisions for implementing the amendment if not contained in the amendment {tself:

(if not applicable, indicate N/A)

N/A




June 9, 2022
The date of each amendment(s) adoption: _, if other than the

date this document was signed.
September 22, 2023, 6:02 p.m. EST

Effective date if applicable:

(rio more than 90 days after amendment file date)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s cffective date on the Department of State's records.

Adoption of Amendment(s) (CHECK ONE)

{J The amendment(s) was/werc adopled by the incorporators, or board of directors without shareholder action and sharcholder
action was not required.

The amendment(s) was/werce adopted by the sharcholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

O The amendment(s) was/were approved by the sharcholders through voting groups. The Jollowing statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

"The number of votes cast for the amendment(s) was/were sufficient for approval

by »
(voting group}

September 19, 2023
Dated

Jamas W Crews W (Sep 19, 2023 1524 EDT)

Signature

(By a director, president or other officer - if directors or officers have not been
selected, by an incorporator - if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

JAMES W CREWS IV

{Typed or printed name of person signing)
CHIEF EXECUTIVE QFFICER

(Title of person signing)



ITB

EX



Articles of Amendment

Articles of l‘:l:orporation
of
Wauchula State Bank
Name of C ration as currently flled with the Flgrida Dept. of State
018085

(Document Number of Corporation {if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following emendment{s) to
its Articles of Incorporation:

A. M amending name, enter the new name of the corporation:

Crews Bank & Trust
The new

name must be distinguishable and contain the word "corporation,” “company, " or “incorporated” or the abbreviation “Corp.. "
“Inc.,” or Co.” or the designation "Corp,"” “

Inc,” or "Co”. A professional corporation name must contain the word
“chartered,” “professional association, ” or the abbreviation "P.A."

B. Enter new priuncipal office address, if applicable: N/A
(Principal office address MUST BE A STREET ADDRESS )
C. Enter new mailing sddress, if spplicable: N/A
(Mailing address MAY BE A POST OFFICE BOX)
D. mending the t nt & tered office address In Flgrida, enter the name of th
new repistered agent and/pr the new registered office address:
MNa New Registered Agent N/A
(Florida street address)
New Registered Office Address: T , Florida
{City) {Zip Code)

New Registered Agent’s Signature, if chan Registered Agent:
1 hereby accepi the appointment as registered agent. Iam familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing

Check if applicable
O The amendment(s) is/are being filed pursuant to s. 607.0120 (11) (¢), F.S.



If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being sdded:

(Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; §= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEQ = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office held.
President, Treasurer, Director would be PTD.,

Changes should be noted in the foliowing manner. Curvently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the ¥ and 5. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:
X Change PT John Doc
X Remove v Mike Jones
X Add SV all
Type of Action _Title Name Address
(Check One)
1} ____ Change MA
__ Add
— Remove
2) ____Change
_____Add
_ Remove
3) ___ Change
____Add
—  Remove
4) __ Change
_____Add
____ Remove
5} ____ Change
___ Add
__ Remove
6) ____ Change
Add

Remove




E. If amending or addinp additional Articles, enter change(s) here:
(Anach additional sheets, if necessary).  (Be specific)

ARTICLE II shall be amended in its entircty to read as follows:

The general nature of the busincss to be transacted by this corporation shall be: That of a general banking business with

all the rights, powers and privileges granted and conferred by the banking laws of the State of Florida regulating the

organization, powers and management of banking corporations. This corporation is authorized to engage in trust business.

F. 1fan amendment provides for an exchange, reclassification, or cancellation of issped shares,
provisions for implementing the ame¢ndment {f not contained in the amendment itself;
(if not applicable, indicate N/A)

N/A




June 9, 2022
The date of each amendment(s) adoption: , if other than the

date this document was signed.

September 22, 2023, 6:02 p.m. EST
Effective date if applicable:

(no more than 90 days after amendment file date)

Note: If the date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

{J The amendment(s) was/were adopted by the incorporators, or board of directors without sharcholder action and shareholder
action was not required.

The amendment(s) was/were adopted by the sharcholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

O The amendment(s) was/were approved by the sharcholders through voting groups. The fallowing statement
must be separately provided for each voting group entitled to vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by >
{voting group)

September 19, 2023
Dated,

James W Crpws IV {Sep 19, 2073 154 £0T)

Signature

(By a director, president or other officer - if directors or officers have not been
selected, by an incorporator - if in the hands of a receiver, trustee, or other court
appointed fiduciary by that fiduciary)

JAMES W CREWS IV

(Typed or printed name of person signing)
CHIEF EXECUTIVE OFFICER

(Title of person signing)
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OFFICE OF FINANCIAL REGULATION
CERTIFICATE OF MERGER

WHEREAS, Section 658.41. Florida Statutes, provides for the merger and consolidation of
financial institutions; and

WHEREAS. the Office of Financial Regulation (“Office™) is satisfied that the terms of the
Agreement and Plan of Merger between the financial institutions described below comply with the
Florida Statutes, and that the other regulatory conditions of the Office have been met,

NOW, THEREFORE, I, Russell C. Weigel, 1, Commissioner, Office of Financial Regulation,
du hereby issue this Certificate authorizing consummation of the merger and consolidation of the

following constituent firancial institutions:

Wauchula State Bank, Wauchula, Hardee County, Florida Charter #373
Crews Bank & Trust, Arcadia, DeSoto County, Florida Charter #697
Charlotte State Bank & Trust, Port Charlotte, Charlotte County, Florida Charter #273

Englewood Bank & Trust, Englewood, Charlotte County, Florida Charter #283

under the charter of: Wauchula State Bank
under the title of: Crews Bank & Trust

under State Charter No: 373

And, the Office further authoerizes Crews Bank & Trust to continue the transaction of a general
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banking and trust business with its main office at 106 Fast Main Street, Wauchula, Florida 33873,
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and with branch offices as authorized by law. On the effective date of merger, 6:01 p.m., Eastern

Standard Time, on Scptember 22, 2023, the charters and franchises of Crews Bank & Trust,

Charlotte State Bank & Trust, and Englewood Bank & Trust shall be deemed terminated and
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e

surrendered.

Signed and Sealed this 2=£ }‘u\

of Septembper, 2023,

CUgn—

Russell C. \\"eigc_l: 11, Commissioner
Office of Financiidl Regulation
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Commissioner Russell C. Weigel, [

Having been approved by the Office of Financial Regulation on January 6.

2023, to allow for the merger of Crews Bank & Trust, Arcadia, DeSoto

County, Florida; Charlotte State Bank & Trust, Port Charlotte, Charlotte
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County, Florida; and Englewood Bank & Trust, Englewood, Charlotte
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County. Florida; with and into Wauchula State Bank, Wauchula. Hardee

County, Florida, with Wauchula State Bank, Wauchula, Hardee County,

Florida, being the resulting institution and being satisfied that the conditions

169

of approval have been met, 1 hereby approve for filing with the Department
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of State. the attached "Articles of Merger"” so that at 6:01 p.m., Eastern

Standard Time on September 22, 2023, they shall read as stated herein.

JeJeNesies

¥,
Signed on this Z0 day of
September, 2023,

WOl

Russell C. Weigé?{l, Commissioner,
Office of Financi:il Regulation
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101 East Gaines Strees, Tallabassee, Flonida 32399-1370
(R50Y410-9601 « FAX (850) 410-8062
Matling Address. 200 East Gaines Sueet, Tallahassee, Florida 32399.0370
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