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INTER-OFFICE

COMPTROLLER OF FLORIDA
COMMUNICATION _ DIVISION OF BANKING
DATE: January 29, 2001
TO:

Leouise Flemming-Jackson, Department of State
Division of Corporations

BOOONIZSSaanE——5
FROM: Bruce Ricca, Licensing and Chartering -U/23°01—0100 7010
: ‘ w2 2T 50 k227, 50
SUBJ: Merger of Peoples State Interitn Bank with and into Peoples State Bank
of Groveland and under the title of Peoples State Bank of Groveland
Please file the attached "Merger Documents" for the above-referenced institutions,
using 3:00 p.m. EST, JANUARY 31, 2001, as the effective date.
Please make the following distribution of certified copies:
(1) One copy to: Bruce Ricca
Division of Banking
101 East Gaines Street
Fletcher Building, Suite 636
Tallahassee, Florida 32399-0350
(2) One copy to: Mr. Tim Flono ,
Federal Deposit Insurance Corporation
Suite 1600, One Atlantic Center
1201 West Peachtree Street, N.E..
Atlanta, Georgia 30309-3449
(3) One copy to: Mr. John P. Dulin
Maynard, Cooper & Gale
1901 Sixth Avenue North
2400 AmSouth/Harbert Plaza
Birmingham, Alabama 35203-2618 o
Zw
Eany
Also attached is a check which represents payment of the filing fees, charter tax 28
and certified copies. If you have any questions, please call 410-9528. o
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ARTICLES OF MERGER
Merger Sheet

MERGING:

PEOPLES STATE INTERIM BANK, a Florida corporation (Document
#P01000010588)

INTO

PEOPLES STATE BANK OF GROVELAND, a Florida entity, 018316

File date: January 31, 2001

Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




OFFICE OF COMPTROLLER V%EGRET
DEPARTMENT OF BANEKING AND FINANCE BiviSiog or 3.17 ONS
STATE OF FLORIDA 0131 anp 00

TALLAHASSEE
32389-0350

ROEBERT . MILLIGAN
COMPTROLLER OF ELORIDA

Having given my approval en December 6, 2000, to merge Peoples State Interim Bank,
Groveland, Lake County, Florida, (a Successor Institution) and Peoples State Bank of
Groveland, Lake County, Florida, and being satisfied that the conditions of my approval have
been met, I hereby approve for filing with the Department of State, the attached “Plan of
Merger”, which contains the Articles of Incorporation of Peoples State Bank of Groveland
(the resulting bank), so that effective on January 31, 2001, at 3:00 p.m. EST, they shall read as

stated herein.

Signed on this / 77—/—/ day of

January, 2001.

Comptroller
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The Merger provided for herein shall be effective as of
2:00 P.M. Central Standard Time on January 31, 2001.

PLAN OF MERGER OF
PEOPLES STATE INTERIM BANK WITH AND INTO
PEOPLES STATE BANK OF GROVELAND

THIS PLAN OF MERGER (this "Plan of Merger") dated October 10, 2000, describing
a merger by and between PEOPLES STATE BANK OF GROVELAND ("PSBG"), a Florida state
chartered bank having its principal office at 200 East Broad Street, Groveland, Florida 32736, and
PEOPLES STATE INTERIMBANK ("Interim"), an interim banking corporation in organization under
the laws of the State of Florida.

WITNESSETH

WHEREAS, PSBG is a banking corporation chartered under the laws of the State of
Florida, the authorized capital stock of which consists of 5 ,000,000 shares of common stock,
$1.667 par value per share ("PSBG Common Stock") of which, at the date hereof, 631,464 shares
are issued and outstanding, and none of which are reserved for issuance pursuant to outstanding
options;

WHEREAS, Interim, which is an interim Florida banking corporation in organization
pursuant to Section 658.42(2) of the Florida Statutes for purposes of facilitating the transactions
provided for herein, will be a wholly-owned subsidiary of Alabama National BanCorporation, a
Delaware corporation and a bank holding company registered under the Bank Holding Company
Act of 1956 ("ANB");

WHEREAS, the respective Boards of Directors of PSBG, Iaterim and ANB deem the
merger of Inferim with and into PSBG, under and pursuant to the terms and conditions herein set
forth or referred to, desirable and in the best interests of the respective banks, corporations and
stockholders, and the respective Boards of Directors have adopted resolutions approving the
Agreement and Plan of Merger dated as of October 10, 2000, by and among PSBG and ANB
("Merger Agreement"), providing for all the terms of the merger of Interim with and into PSBG;

WHEREAS, the Merger Agreement and this Plan of Merger providing for the merger
pursuant to Section 658.42 of the Florida Statutes baving been approved by the Board of Directors
of each of the parties thereto, the Board of Directors of PSBG has directed the Merger Agreement ,
and this Plan of Merger be submitted to the stockholders of PSBG; and
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NOW THEREFORE, in consideration of the premises and mutual agreements herein
contained, the parties do hereby agree that the Plan of Merger shall be as follows:

ARTICLE 1
TERMS OF THE MERGER

1.1  The Merger. Subject to the terms and conditions of this Plan of Merger, on the
Effective Date (as hereinafter defined), Interim shall be merged with and into PSBG pursuant to
the provisions of, and with the effect provided under, Florida law (said transaction being
hereinafter referred to as the "Merger"), such that from and after the Effective Date, PSBG shall
be a wholly-owned subsidiary of ANB. On the Effective Date, the separate existence of Interim
shall cease and PSBG, as the surviving entity, shall continue unaffected and unimpaired by the
Merger. (PSBG as existing on and after the Effective Date being hereinafter sometimes referred
to as the "Surviving Bank.") The name of the Surviving Bank shall be and remain "Peoples State
Bank of Groveland.”

1.2  Effective Time. The Articles of Merger evidencing the transactions contemplated
herein shail be delivered for filing to the Secretary of State of the State of Florida (the
"Secretary"). The Merger shall become effective at the time and on the date the Articles of
Merger are accepted for filing by the Secretary, or such later time and date as agreed to by the
parties and specified in the Articles of Merger (such date being referred to herein as the "Effective
Time").

1.3  Effect of the Merger. The Merger shall have the effects specified in Section
658.45 of the Florida Statutes.

ARTICLE 2
ARTICLES OF INCORPORATION AND BYLAWS

The Articles of Incorporation and the Bylaws of PSBG in effect immediately prior to the
Effective Time shall be the Articles of Incorporation and the Bylaws of the Surviving Bank, in
each case until amended in accordance with applicable law. The complete text of the Articles of
Incorporation of the Surviving Bank is set forth at Exhibit A hereto, which such Exhibit is
incorporated by reference herein.

ARTICLE 3
BOARD OF DIRECTORS

At the Effective Time, the Officers of the Surviving Bank shall consist of those persons
serving as executives of PSBG immediately prior to the Effective Time, and the Board of
Directors shall consist of those persons serving as directors of PSBG immediately prior to the
Effective Time, together with John H. Holcomb III and Richard Murray IV. The name and
address of each such officer and director is set forth on Exhibit B hereto. Directors of the
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Surviving Bank will be elected annually and shall serve until the next election of directors or until
their successors are duly elected and qualified.

ARTICLE 4
BUSINESS OF BANK AND OFFICES

4.1 Business of Surviving Bank. The business of the Surviving Bank shall be that of
a state banking corporation. The Surviving Bank shall not have trust powers as of the Effective
Time.

4.2  Principal Office and Branches. The principle offices of the Surviving Bank shall
be located at 200 East Broad Street, Groveland, Florida 32736. A list of the branches of the
Surviving Bank is attached hereto as Exhibit C.

ARTICLE 5
CAPITAL STOCK

5.1 Conversion of Shares. Subject to the provisions of this Article 5, at the Effective
Time, by virtue of the Merger and without any action on the part of ANB, PSBG or Interim, or
their respective stockholders, the shares of the constituent corporations shall be converted in the
manner set forth in Article 3 of the Merger Agreement as attached hereto as Exhibit D and
incorporated herein by reference, and stockholders of PSBG shall be entitled to shares of ANB
common stock as provided therein, except to the extent that such stockholders of PSBG have
purportedly exercised dissenters' rights or as otherwise provided in the Merger Agreement.

5.2  Capital of Surviving Bank. Atthe Effective Time, the Surviving Bank shall have
authorized capital stock of 5,000,000 shares of common stock, par value $1.67 per share, of
which 1,000 shall be issued and outstanding to ANB. The Surviving Bank shall have surplus and
retained earnings equal to the capital accounts of PSBG and Interim immediately prior to the
Effective Time. All such amounts of surplus and retained earnings shall be adjusted for normal
earnings and expenses and for any accounting adjustments relating to the Merger provided for
herein.

ARTICLE 6
CONDITIONS TO MERGER

This Plan of Merger is subject to the following terms and conditions:
6.1 Merger Agreement Conditions. The obligations of PSBG and Interim to effect
the Merger as herein provided shall be subject to the satisfaction, unless duly waived, of the

conditions set forth in the Merger Agreement, which conditions are incorporated herein by
reference to the Merger Agreement.
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6.2 Regulatory Approvals. The Florida Department of Banking and Finance shall
have approved this Plan of Merger and shall have issued all other necessary authorizations and
approvals for the Merger, including the Certificate of Merger. The appropriate federal regulatory
agencies shall have approved the Merger and the transactions provided for in the Merger
Agreement and shall have issued all other necessary authorizations and approvals for the Merger
and the transactions provided for in the Merger Agreement, and any statutory waiting period shall
have expired.

ARTICLE 7
STOCKHOLDER APPROVAL

This Plan of Merger has been approved by the written consent of ANB, the sole
shareholder of Interim, and the affirmative vote of holders of at least a majority of the outstanding
PSBG Common Stock at a meeting of stockholders duly called by the Directors of PSBG or as
otherwise provided in its bylaws. PSBG and Interim shall proceed expeditiously and cooperate
fully in the procurement of any other consents and approvals and in the taking of actions, and the
satisfaction of all other requests prescribed by law or otherwise necessary or appropriate for
consummation of the Merger and the transactions contemplated thereby, including, without
Jimitation, any necessary regulatory approvals and consents.

ARTICLE 8
FURTHER ASSURANCES

If at any time the Surviving Bank shall consider or be advised that any further assignments,
conveyances, Or assurances are necessary or desirable to vest, perfect, or confirm in the Surviving
Bank title to any property or rights of Interim, or otherwise carry out the provisions hereof, the
proper officers and directors of Interim, as of the Effective Date, and thereafter the officers of the
Surviving Bank, acting on behalf of Interim, shall execute and deliver any and all property or
assignments, conveyances, and assurances, and do all things necessary or desirable to vest, perfect
or confirm title to such property or rights in the Surviving Bank and otherwise carry out the
provisions hereof.

ARTICLE 9
ABANDONMENT AND TERMINATION

Anything contained in the Plan of Merger to the contrary notwithstanding, and
notwithstanding adoption hereof by the stockholders of PSBG, this Plan of Merger may be
terminated and the Merger abandoned as provided in the Merger Agreement. Any termination
of the Merger Agreement pursuant to the terms thereof shall for all purposes constitute a
termination of this Plan of Merger.
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ARTICLE 10
MISCELLANEQUS

10.1 This Plan of Merger may be amended or supplemented at any time by mutual
agreement of PSBG and Interim. Any such amendment or supplement must be in writing and
approved by their respective Boards of Directors and shall be subject to the proviso in Section
11.3 of the Merger Agreement.

10.2 Any notice or other communication required or pexmitted under this Plan of Merger
shall be given, and shall be effective, in accordance with the provisions of the Merger Agreement.

10.3 The headings of the several Articles herein are inserted for convenience of
reference only and are not intended to be a part of or to affect the meaning or interpretation of this
Plan of Merger.

10.4 This Plan of Merger shall be governed by and construed in accordance with the
laws of the State of Florida applicable to agreements made and entirely to be performed in such
jurisdiction, except to the extent federal law may applicable.

10.5 Notwithstanding anything to the contrary herein or elsewhere, this Plan of Merger
is subject to the terms and conditions of the Merger Agreement, which are incorporated herein
by reference. In the event of any inconsistency or conflict in the terms or conditions of this Plan

of Merger and those of the Merger Agreement, the terms and conditions of the Merger Agreement
shall control.

[Remainder of page intentionally left blank.]
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IN WITNESS WHERFEOF, PSBG and Interim have caused the signatires and seals of said
constituent banks to be affixed hereto as of the date first set forth above, sach hereunto set hy iis
President or a Vice President and atzested by its Cashier or Secretary, pursuant to 3 resolution of
its Board of Directors, acting by a majority thereof.

PEOPLES STATE BANK OF GROVELAND

Attest: (/L)ﬁ
By: N\/\Mm By: V/AAQW
g  Ls: Secretary L Wayne M. Thrner —
o Its: President

PEOPLES STATE INTERIM BANK (IN ORGANIZATION)

Artest:

%Am _@—m By: M%/
Its: Secretary Wayne M/ Thmer
Its: Presiden
OOB0RRA0.2 , N A-6




Exhibit A

Articles of Incorporation of Surviving Bank

(attached)




Bepartment of State

| certify the attached is a true and correct copy of the Articles of Amendment,
filed on June 12, 1997, to Articles of incorporation for PEOPLES STATE BANK
OF GROVELAND, a Florida corporation, as shown by the records of this office.

The document number of this corporation is 018316.
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FILED

g7 JUH 12 AH10: 13
ARTICLES OF INCORPORATION

‘ SECRETARY OF STATE
) OF TALLARASSEE, FLORIDA

ARTICLES OF AMENDMENT TO THE

PEQOPLES STATE BANK OF GROVELAND

Article ITI of the Amended and Restated Articles of Incorporation of Peoples State Bank of
Groveland is hereby amended to read as foliows:

ARTICLE III

The total number of shares authorized to be issued by the corporation shall be five million
(5,000,000). Such shares shall be of a single class and shall have a par value of $1.667 per share.
On the effective date of these Articles of Amendment to the Amended and Restated Articles of
Incorporation, each issued and outstanding share of the corporation's common stock, par value $5.00
per share, shall be converted into three shares of common stock, par value $1.667 per share. The
corporation elects to have preemptive rights.

CERTIFICATE OF APPROVAL

I HEREBY CERTIFY that the foregoing Articles of Amendment to the Amended and
Restated Articles of Incorporation of Peoples State Bank of Groveland were authorized by resolution
of the Board of Directors adopted at a meeting duly called and convened on the 30th day of January,
1997, and were approved at the annual meeting of the shareholders on the 15th day of April, 1997,
by a majority of the shareholders voting as a single group, and that the number of votes cast in favor
of the Articles of Amendment to the Amended and Restated Articles of Incorporation was sufficient

for approval. .
(/UM'\{ I B/

Wayne Turner I
Presidgnt and CEQ

Attest:

N Qﬁ‘t@
Miriam R. Story

Secretary

[Seal}




STATE OF FLORIDA )
COUNTY OF LAKE )

Before me, the undersigned Notary Public in and for the State of Florida at large, personally
appeared Wayne Turner and Mirlam R. Story, both known to me and known by me to be the
individuals desceibed in and who executed the foregoing Articles of Amendment to the Amended and

Restated Articles of Incorporation of Peoples State Bank of Groveland, and each being duly sworn
severally acknowledge that (s)he executed the same for the uses and purposes expressed therein.

In witness whereof, I have hereunto set my hand and affixed my Notarial Seal this _(ik day of
1997. '

[Seal]j

{ i, ~GAYLE A MOSS Qﬂoﬁ Q . WQ/\J—/J/

SRR MY COMMISSION 7 €C 356070 Biblic- State of Fidtida at Large
7 e EXPIPES: March 15, 1998 L. H .
'-.;.:?-.,;.“o_‘,‘o‘ Bonded Thre Natary Public Undorwritrs COMIMI3S1IOn exp:res .

Approved by the Department of Banking and Finance this 5¢p day of Jupe _ , 1997.

Tallahassee, Florida

Qo ol N |
ROBERT F. MILLIGAN :

Comptroller of the State of Florida and Head
of the Department of Banking and Finance

QORLYS 34490.71 - RJ




. <o
FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secretary of State

May 22, 1995

Rod Jones, Esquire

% SHUTTS & BOWEN

20 N. Orange Avenue, Suite 1000
Orlando, FL 32801

Re: Document Number 018316

The Amended and Restated Articles of Incorporation for PEOPLES STATE
BANK OF GROVELAND, a Florida corporation, were filed on May 19, 1995,

The certification you requested is enclosed.

Should you have any questions concerning this matter, please telephone (904)
487-6050, the Amendment Filing Section.

Louise Flemming-Jackson
Corporate Specialist Supervisor
Division of Corporations Letter Number: 185A00025973

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Bepurtment of State

t certify the attached is a true and correct copy of the Amended and Restated
Articles of incorperation, filed on May 19, 1995, for PEOPLES STATE BANK
OF GROVELAND, a Florida corporation, as shown by the records of this office.

The document number of this corporation is 018316.

®Biten imbder mg hand anbd the
Great Seal of the State of Florida,

at Talluhassee, the fﬂa.pﬁuf,_ t.his the
Twenty-second 332 of May, 1995

<2ﬁikd?%&£b

Sandra . Mortham

ﬁecrctarg of State
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Application of Proposed Bank for Federal Deposit Insurance

FEDERAL DEPOSIT INSURANCE CORPORATION
WASHINGTON, D. C. ) o

SIRS:

We, the undersigned prospective incorporators, being natural persons and of lawful age, intend t
organize a State banking corporation, under the title of <

Pacples. State Bank of Groveland

to be located at .. . .Groveland . ... County of Lake

Bfateof ... .........Ehorida , pursuant to

652 thru 652,26 Florida Statutes Annctated, Amended Laws 1945 = Chapter 652.06 thru 657.20 F1

(Give citation of Stats statatory provizicos)

We hereby make application to the Federal Deposit Insurance Corporation on behalf of said pro
posed Bank to become, upon its organization, an insured bank under the provisions of Sectio:
12B of the Federal Reserve Act, as amended, hercinafter referred to as the Federal Deposit In
surance Law. It is our understanding {hat such insurance will not become effective (a) unt
the proposed Bauk has been incorporated and authorized to engage in the business of receivin;
deposits, (b) until the Bank’s Board of Directors has adopted a resolution (Form 82s) ratify
ing and confirming the action of these imeorporators in making this Application with support
ing information, (¢) until the Bawnk has fulfilléd such requirements, if any, as may be imposer
by the Federal Peposit Insurance Corporation as a condition of its approval of this Applieation
and (d) until the Bank has been approved for membership in said Corporation and so notified,

We have, in connection with this Application, read the following provisions of the Federal Deposit
Insurance Law whieh govern the admission of banks to mermbership in the Federal Deposit Insur
ance Corporation, namely:

£ (f) (2) Subject to the provisions of this seetion, . . . any State nonmember bank, upon applicatior
to and examination by the Corporatior and approval by the board of directors, may beecome an in
sured bank. Before approving the application of any such State nonmember baunk, the board o:
dircetors shall give consideration to the {aetors enumerated in gubsection (g) of this section anc
shall determine, upon the basisof a thorough examinetion of sueh bank, that its assets in excess of its
capital requirements are adequate to enable it fo mmeet all its liabilities to depositors and oflec:
creditors as shown by the books of the bank.’?

“{g) The factors . . . to be considered by the board of directors under subsection (f) shall be the
following: The finanecial history and condition of the bank, the adequacy of its capital structure
its future earnings prospects, the general character of its management, the convenience and neecd:
of the community to be served by the bank, and wlhetler or not its corporate powers are consisten:
with {he purposes of this section.”

In support of this Application, we hereby make the following statements and representations anc
submit the following information upon the several factors enumerated under subsection (g) of the
Federal Deposit Insurance Law for the purpose of inducing the Board of Directors of the Federa’
Deposit Insurance Corporation to approve the proposed RBoank for membership in said Corpora-
tion, and we hereby request that an Examiner of said Corporation be assigned to make the neeces.
sary investigation o1 examination:




Form 82 Revleed §-15-41

(1) FINANCIAL HISTORY AND CONDITION

A statement of the estimated and anticipated assets and liabilities of the proposed Banlk, as of the begin-
ning of business, is as follows:

ASSETS LIABILITIES
Bank Building $ 8,000.00 Capital Stock $30,000.00
Furniture & Fixtures 3,500.00 Surplus Fund 12,000.00
Expense Account Undivided Profits 6,000.00
Inaside Painting 800.00
Supplies 00.00 1,500.00

Cash & Due from Ban 000 .00
ot 952500-00 o4, STE5000

The following is & detailed description of the bank premises, date of construction, original cost, and from
whom to be acquired and includes a discussion of any comtemplated plans to purchase or construct bank
premises: It is proposed to purchase a building from Charles Anderson which was built 20 teo
25 years ago at an original cost of approximately $10,000.,00, The building is approximately
L0 feot by 60 feet. It ia constructed of concrete block and tile, stuccoed on the outside,

originadly built as a bank building.

There is set forth below a brief history of the past operations of any banking institution the assets and
bilities of which are to be assumed by the proposed Bank in whole or part, such banking institution be-
¢ veferred to hereafter in this Applicefion as a Predecessor Institotion. This history includes the date

vi organization and full information on any mergers, consolidations, conversions, reorganizations, reeap-

italization programs, guaranties or guaranty bonds exeouted, capital contribations, liability or deposit as-

sumptions, deposit waivers, deposit deferment or restriction agreements, subordinations of claims or de-
posits, and so forth which have oceurred during past fifteen years:

New bank
{(2) ADEQUACY OF CAPITAL STRUCTURE

A statement of the paid-in capital structure, as of the beginning of business, is as follows:

S e ot
Preferred cepital ................. et
Common capital ...... . ... ... ... . ... 1,200 $25.00 $30,000.00
Burplus. . .. e e e e et 12,000.00
Undivided profits .. .. ... ... . e 6,000.00
er segregations of the ecapital gegomnt. . ....... ... . ... et e et raeieeeaaeeaaaan
Total capital structure $48,000.00

The capital requirements of State law relative to organization of a bank at location and with powers as
proposed are as followa: .

$25,000.00 . -
.. Will be obtained

It is anticipated that a normal deposit volume of approximately $....500,000.
within ...Ehree years after the beginning of business.

It shall be the policy of the Bank io maintain at all times an adequate rafic between the total sound capital
structure and the true value of the Bank’s {otal assefs.

The proposed Bank upon organization will not refinance, either direotly or indirectly, any loan, advance,
or credit extension made to any prospective shareholder by any existing financial institution or by others,
if such loan, advance, or credit extension was originally made to the prospective shareholder to secure funds
to purchase stock in the proposed Bank.

2
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{3} FUTURE EARNINGS PROSPECTS

1t is the opinion of the undersigned that the carnings of the proposed Bank will be sufficient within 2 reasorn-
able period after commencement of business a3 an msured bank, to cover all operating expenses, losses, and
charge-offs and to provide & reasonsble return to shareholders.

There follows a statement of the carrent operating earnings and the current operating expenses of the Pred-
ecessor Institution to the proposed Bank during the last calendar Fear or other recenf full twelve-month
period or, if the proposed Bank has no Precedessor Iustitution, there follows a statement of estimated and
anticipated current operating earnings and expenses for the first twelve montha following the beginning of

business: . .
Current Operating Earnings Current Operating Expenses
{a) Intereqt and discount on loans........... — 5,000,000 (a) Intefest on time and aavings deposits .. . 10,00
(b} Interest wnd dividends on secnrities. ... . .. _m@_ R (b) Interest and dimccunt on borrowings .. ...
{¢) Commisaions, fees, and eollect exchange, {c) Balaries and wages ,............... e 5,T00.00
L ! 3,100,000
and eervica charges ... ...........ls —_— (d) Taxes (other than on net income).... ... 00.00
(d) Qther ourrent operating earnings.........____ (e} Other gurrent operating expenses. . ....... 2,200,000
Gross Current Operating Earnings.......... —11,500,00 Total Current Operating Expepses...... ... __ 9,200,00 .

Annual charges againast income on account of regular depreciation taken on bank premises will amonnt io
approximately .24....% of original cost or $.200,00. .. per aunum. Annual charges on sceount of depre-
ciation on furniture and fixtures will on the average amount to approximately .XQ... % of original costs.
Annual charges on account of regalar depreciation on bank premises and furniture and fixtures are included
in the above statement under item {e).

(4) MANAGEMENT

The proposed Directors and Officers are listed below, with information concerning each. Following the
name of each of the proposed Officers iz a brief resume or outline of his past business and banking experi-
ence and other qualifications as well as a brief statement of his proposed duties and responsibilities in con-
nection with the operation of the Bank.

. Par vnlne of atock

Name, address; and oecupation A Title o Net Annual to be subseriled
i £ position worth salazy Preferred  Comunen
3. Fairchild, Winter Garden, Fla., Banker 52 Pres.,-Dir. 158M Nene ";5 shs,
rge J. White, Mt. Dora, Fla,, Banker 52, V.P.=Dir. 155K None 5 ahs.
L. Pairehild, Winter Garden, Fla., Banker 31 V.P.-Cash.-D. 23K 0C, 75 shs.,
J. Anderson, Croveland, Fia., Realtor Director 10 one 5 shs,
C. Bushee, éroveland, fia. 9 ¢itrus Proc. 37 Director 93M None 5 shs,
D. Edge, Groveland, Fla,, Merchant&farmer 56 Director 1550 Nene 75 sha,
v. Grif.‘fin, Howey ,Fia.,Cit.gro.&proc. 45 Director 57U None 75 shs.
»er Michel ohi,Groveland,Fla,.Cit.gro.&farmer L7 Director 233% None 50 sha.
E. Nash, Groveland, Fla,, Farmer 4. Directer 8 None 50 shs.
.H. Sheels,Groveland,Fla,,Cit.gro.&fy.inst. 52 Director 1094 Nene 75 shs,.
fleal. Smith, Montverde, Fla., Mfg, 49 Director EAWAT None 75 sha,

There is detailed below (a) the indebtedness of the above Directors and Officers and their unincorporated
companies to any Predecessor Institntion of the proposed Banl, (b) the indebfedness to any Predecessor
Institution of corporations in which the above Directors or Officers are substantially interested, (e) securi-
ties held by any Predecessor Institution issued by corporations in which the above Directors or Officers
=a substantially interested, and (d) the indebtedness to any Predecessor Institution of others, or portions
1ch indebtedness, collateralled by securities issued by corporations in which the above Direetors or Officors
substantially interested: .

No changes are contemplated in the directorate or active management of the Bank, as shown above, within
the first year of operation, with the following possible exceptions:

No change contemplated.

Tach shareholder, not listed sbove as a nropoaead Direector or Officor, subseribing for 10 per cenfum or more
of the aggregate par value of stock to be issied, is listed balow together wit apgrogate par amount of
common and preferred stock to be purchased:

None
The following is a description of the fidelify insurance to be purchased, covering active officers and employees:

$25,000.00 tlanket bond




shares of the par value of twenty-five Dollars each, a surplus of
twelve thousand Dollars, and undivided profits of six thousand
Dollars all to be palid in cash.

| Iv.

The terms for whilch sald corporation shall exist shall
be perpetual.

v.

The business and affairs of this Company shall be managed
and conducted by a Board of not less than five or more than twenty-
five Dipectors who shall be elected annually by the stockholders
of this Company at thelr annual meeting to be held at the place
of business of this Company, in the Clty of Groveland, in the
County of Lake and State of Florida, during the first fifteen
days in January of each year after this Company shall be fully

authorized to commence business; and by a President and one or more
Vice-Presidents and Cashler who shall be elected by the Board of
Directors at the same place on the same day and immed;ately after
said Board of Directors shall be elected by the stockholders;
and the Board of Directors may appoint such other offilcers and
employees a5 may be necessary; Provided, that the offices of
Viece-Prezident and Cashier may bhe combined in one and same person.
VI.

Until the offlcers elected at the first annual meeting

of the stockholders shall be gqualified, the business of sald

corporatlon shall be conducted by the following-named offlicers:

3. S. FAIRCHILD PRESIDENT
GEORGE J. WHITE FIRST VICE-PRESIDENT
J. E. FAIRCHIID SECOND VICE-PRESIDENT
J. E. FATRCHILD CASHIER

and

CHARLES J. ANDERSON PETER MICHELONI
E. C. BUSBEE R. E. NASH
L. D. EDGE WM. H. SHEETS
J. E. FAIRCHLID L. NEAL SMITH
7. 8. FAIRCHILD GEORGE J. WHITE




VII.
The highest amount of Indebtedness or other 1liabllity
to which the said corporation shall at any time subJect itselrl
shall be as limlted and defined by Section 653.03 Florida o
Statutes, 1941, 1945 .Cumulative Supplement.
VIIiIi.
The names and residences of the subseribers, and the

amount of capltal stock subscribed by each, are as follows:

NAME RESIDENEE NUMBER OF SHARES
Charles J. Anderson Groveland, Florida i)
Tony & Angelina Bogetto,Rt. #1, Glermont, Florlda 5
F.R. Brandon Groveland, Florida 5
W. E. Brannon Groveland, Florida 3 l
J. A. Bronscn Wlinter Garden, Floridsa 75
A. S. Brooks, Sr. Groveland, Florlda 2
Albert S. Brooks, Jr. Groveland, Florida 1 _
E. C. Busbee Groveland, Florida 75
Floyd N. Carlson Groveland, Florida 1 _
Wilmore Carlson Groveland, Florida 1
Severine Clanchini Groveland, Florida 1
Kermit F. Clay Groveland, Florlida 1 _
Flowers Cockeroft ‘Mascotte, Florida 5 -
RE. 9. Cornell Groveland, Florida 5
J. C. Cowart Groveland, Florida B
Harry Crutchfield Groveland, Florida 2
A. M. Davis Groveland, Florida 10 -
Elva Arnold Doyle Groveland, Florlda 5
L. D. Edge Groveland, Florida . 75 B
L. D. Evans, Groveland, Florida 1
Lewis R. Evans groveland, Florlda 1
J. E. Falrchild Winter Garden, Florida 75
J. 5. Falrchlld Winter Garden, Florida 75

C. V. Grliffin Howey-in-the-H11lls, Florlda 75

Matthew H. Guthrie
William R. Hancock

Harold G. Hull

Groveland, Florlda
Groveland, Floridsa

Groveland, Florida
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Wilbur J. Jones
L.R. Einlaw
Charles G. Euharske

Cleveland M. Kuharske

E. A. Kuharske

M. Langenback
Boss K. Langenback
Ben Iager

L. F. Lelninger
Durwood Lord

C. McComas

T. G. McFaddln

C. L. Martin

John B. Mattloda
John N. Mattioda
Edwin Mattson, Sr.
Edwin‘Mattson, Jre.
George Mays

Curtis Merritt
Peter Micheloni
D. 8. Moore

R.E. Nash

L. J. Norman
Thomas Orgo
.Ebnneth W; Gsborne
George L. Palnfter
C.W. Porterfleld
Fred A. Post

J. M. Powell,

E. L. Puryear

M. L. Robertse
Arthur M. Schwan
A.R. Sewell
William H. Sheets
L. Neal Smith

A. R. Story

Mascotte, Florlda
Groveland, Florida
Groveland, Florida
Groveland, Florida
Groveland, Florida
Groveland, Florida
Groveland, Florida
Groveland, Florida
Rt. #1, Clermont, Florida
Groveland, Florida
Groveland, Florida
Groveland, Florida
Groveland, Plorlda
Rt. #1, Clermont, Florlda
Rt. #1, Clermont, Florida
Groveland, Florida
Grovelaend, Florida
Groveland, Florida
Magecotte, Florida
Groveland, Florida
Groveland, Florida
Mascotte, Florida
Masecobte, Florlda
Groveland, Florida
Groveland, Florilda
Groveland, Florida
Mascotte, Flopida
groveland, Florida
Groveland, Florida
Groveland, Florida
aroveland, Florida
Groveland, Florlda
Groveland, Florida
@roveland, Florida
Montverde, Florlda

Groveland, Florlda
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L. G. Thomas Groveland, Florida 10
Elils M. Vaught Groveland, Florilda i5
Garibaldi Viti Rt. #1, Clermont, Florida 2
Ritchie M. Vowell Groveland, Florida

Clayton J. Weir Groveland, Florida 5
George J. White Mt. Dora, Floridsa 5
Norton Wlilkins Groveland, Florida 10
Rex T. Winn Groveland, Florida 1
Charles J. Ingalls Groveland, Florilda 1
Lawrence Satariano Orlando, Florida 5
Carlos Jones Rt. #1, Groveland, Florida 1
A. 0. Roberts, Howey-in-the-Hills, Florlda 5
J. T. Bridges Groveland, Florida 1
Phil C. Peters Winter Garden, Florida 5

TOTAL 1200

STATE OF FLORIDA '
COUNTY OF LAEE

Before me, the undérsigned Notary Public
in and for the State of Florida at Large, personally appeared
chas. J. Anderson, E. C. Busbee, L.D. Edge, George J. Whlte, J. S.
Fairchlild and J. E. Fairchild all to me well kmown, and known to '
me to be the individuals described in and who executed the fore-
golng proposed charter of FEOPLES STATE BANK QF GROVELAND and
each being duly sworn severally acknowledged that he executed
the same for the uses and purposes therein expressed.

IN WITNESS WHEREOF, I have hereunto set

my hand and affixed ny Notarial seal this 25¢th day of June, A. D.,

1949.
C. J. INGALLS
NOTARY PUBLIC, STATE OF FLORIDA AT LARGE
MY COMMISSION EXPIRES July 5, 1952
(SEAL)

Tallahassee, Florida, September 14th, 1949
The name of PEOPLES STATE BANK OF GROVEILAND 1s




STATE OF FLORIDA
OFFICE SECRETARY OF STATE

3]

I, R. A. GRAY, Seeretary of State of the State
of Florida, do hereby certify that the foregolng is a
true and correct copy of Certificate of Incorporation of
PEOPLES STATE BANK OF GROVELAND, as flled 1ﬁ this
office and recorded in Book 187, Pages 25 - 31.

GIVEN under my hand and the Great
Seal of the State of Florida,

at Tallahassee, the Capiltal,
this the 28th day of September, -
A. D., 1949.

%/% 7
CRETARY OF STATE




NOTICE OF INTENTION TO APPLY FOR LETTERS PATENT -

Notice is hereby given that the undersigned will apply to the Governor of the State of Florida, at

- . 7
Tallahassee, on the_ 7S A day of ZAreMein Renr A D. 19 49 _, for Letters Patent, incorporating

Peoples State Bank of Groveland, Groveland, Florida

under the following proposed charter, the original of which is now on file in the office of th a
State of the said State of Florida. & e ¢ Seoretary of

_25th_ day of

WITNESS our names this
L

. ."\pc'o(_—_%{uj 7z Pt -

PROPOSED CHARTER
of

- Peoples State Bank of Groveland

The undersigned incorporators hereby associate ther;xselves together for the purpose of becoming
incorporated and forming a corporation under and by virtne of the Laws of the State of Florids, with and
under the following proposed charter:

I

'T})e name of the corporation ghall be

Peoples State Bank of Groveland

and its place of business shall be in the ¢ity of Groveland in the county of  _Llake |
and State of Florida.

. 2

The general nature of the business to be transacted by this company shall'be: That of &8 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 companies.

III

The amount of the capital atock of sald corporation shall be thirty thousand dollars,

which may be inereased from time to time, zccording to law, to be divided into. twelve hundred

shares of the par value"of_rt!.eht..&ﬁdr.e___l)ollars each, & surplus of _twelve thousand  Dollars,
six thousand

and undivided profits of Dollars all to be paid in cash.

IV.
The terms for which said corporation shali exist shall be ﬁerpétﬁ't‘v.l.

V.

The business and affaira of this Company shall be managed and conducted by a Board of not leas
than five or more than twenty-five Directors who shall be elected annually by the stockholders of this
Company at their annual meeting to be held at the place of business of this Company, in the City of

Gravel and in the County of .. . Iake and State of Florida, during
the first fifteen days in January of each year after this Company shall be fully authorized to commence busi~
ness; and by a President and one or more Vice-Presidents and Caghier who ghall be elected by the Board
of Directors, ot the same place, on the same day and immediately after said Board of Directors shall be
elected by the stockholders; and the Board of Directors may appoint such other odfficers and employees as
may be necessary; Provided, That the offices of Vice-President and Cashier may be combined in one and
same person.




2 - :

VI

Until the officers elected at the first annual meeting of the stockholders shall be qualified, the busi-
ness of said corporation shall be conducied by the following-named officers;

Jo 8. Fadrehild President
George I, White First Vice-President
1?' J. E. Fajrehiid —, Second Vice-President
J. B, Fairchlld . Cashier
and
Charles J,. Anderscn Peter Micheloni
E._{. Buabee R _F. lNash _ _
L. D, Edge . Wm. H, Sheets
J. E. Fairchild L. Nesl Smith _
J. S. Fairchild George J. White
C. ¥, Griffin , Directors.
VIL

_The highest amount of indebtedness or other liability to which the said corporation shall st any time
SIileecttxtself shall be as limited and defined by Section 658.03 Florida Statutes, 1941, 1945 Cumulative Sup-
ement.

VIIL

The names and residences of the subseribers, and the amount of eapital stock subscribed by each,
are as follows:

. NUMBER OF -
NAME RESIDENCE SHARES
Charl.es J. Anderson Groveland, Florida 75
—Tony & Angelina Bogetto BN\, Iie..... ‘Grewstand, Florids 5 .
F. R, Brandon Groveland, Florida 5 -
W. E. Brannon . G 3 .
J. A. Bronson Winter Garden, Fiorida 75
A, S. Brooks, Sr 2
Alvert S. Brooks, Jr, Groveland, Florida 1
E. C. Busbee - Groveland, Fordida 75 —
Fleoyd N, Carlson Grovaland, Florida 1
__Wilmore Carlzon Groveland, Florida 1
Severino Clanchint R Groveland, Florida 1
Mennna ™ %7‘_ Groveland, Florids 1
Flowars Cockeroft Mazcotte, Florida 5
R. Q. Cornell - Groveland, Florida 5 _
J. C. Cowart Groveland, Florida 8
__Harry Crutchfield T 2
A. M, Davis Groveland, Florida ' 10
Elva Arnold Doyle Groveland, Florida 5 -
L. D, Edge Greveland, Florlda 75
L, D, Evans Groveland, Florlds L
Lewis R. Evans Groveland, Florids 1
~Jd. E. Fairchild Winter Garden, Florida 75
J. S. Fairchild Winter Garden, Florida 75
C. ¥, Griffin Howey-in-~the~Hillzg, Florida 75 B
Matthew H. Gubhrie Groveland, Florida * L
William R. Hancock Groveland, Floridda . ~ 3
Harcld G. Hull Groveland, Florida 1
Jd. C. Jeonas . Yogeotte, Florida 1 e
Wilbur J. Jones Mascotte, Florida i
L, B, Kinlaw Groveland, Flerida 2.
Charles G. Kuharske Groveland, Florida 15
Citaveland M, Kuharske Groveland, Florida &
E. A. Kuharske Groveland, Florida 10
Y, Langenbachk . ) Groveland, Florida 5
Ross K, Langenback Groveland, Florida 2
- Ben Lager Groveland, Floride 5 B
L. F. Leininger ReV®yev.l Srossland, Florida 5
Durwood Lord CGroveland, Tlordida L o
C. McComas Groveland, Florida 6
T. G. ¥cFaddin ' Groveland, Florida 5
vC, L. Martin Groveland, Florida 1
John B, Mattioda Rt, #, Clermont, Florida 8




HAME, RESIDENGE OF SHARES'
John N. Mattioda Rt. #1, Clermont, Florida 2
fdwin Mattson, Sr. Groveland, Florida 1
Tawin Mattson, Jr. Groveland, Florida 1
George Mays Groveland, Florida 2
Curtis Merritt Mascotte, Florida . 5
Peter Micheloni Oroveland, Florida 50
D, 5. Noore Groveland, Florida S
R, E. Nash Maseotte, Florida 50
L. J. Norman Mgzscotte, Florida 5
Thomas Orgo Groveland, Florida 75
Kenneth W, Osborne Groveland, Florida 2
George L. Painter Groveland, Florida s
C. W. Porterfield Mascotte, Florida 2
Fred A. Post Groveland, Florida 10
J. M. Powell Groveland, Floxida 3
E. L. Paryear Groveland, Flordda 2
M. L. Roberis Groveland, Florida 15
Arthur M. Schwan Groveland, Florida 2
A. R. Sewell Groveland, Florida 5
William H. Sheets Oroveland, Florida 75
L. Neal Smith Montverde, Florida 75
A. R. Story Groveland, Florida 1
Juanita Tedder Mascotte, Florida 1
Fred Thomas Mascotte, Florida 5
L. G. Thomas Groveland, Florida 10

LEx1is M. Vaught Groveland, Florida 15
Caribaldi Viti Rt. #1, Clermont, Florida 2
Ritchie M. Vowell Groveland, Floridas 3
Glavton J. Welr Groveland, Florida S
Gearpe J. White ¥t. Dora, Florida 75
Norton Wilkins QGroveland, Florida 10
Hex T. Winn Groveland, Florida 1
Chas. J. Ingalls Groveland, Florida L
iawrence Satarianc Orlando, Forida S
Carlos Jones ®t. #1, Groveland, Florida 1
M-O. Roberts #am_e;—/.v-rrp:-.ﬂu.c.: ﬁm, Florida . 5
J. T. Bridees Groveland, Florida 1
il G. Peters Hinter Garden, Flordda s

e i -
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SOUNTY .OF: HLAKE#®

STATE OF FLORIDA }

Before me, the underaigned Notary Public in and for' the State of Florida at Large, personally ap-

wared e _Chas, J. Anderson . . [ oo

= E. C. B‘-{Sbe.e T oo - . - =

— . L. D. Fdge - R : S s

- . George J. White . . . e

—Jd..5. Fairehild . . e L P

Je, E. Fairechild . e

‘I to me well known, and known to me to be the mdlwduals described in and who executed the foregoing

‘oposed Charter of Paoplas State Bank of Groveland . - -

d each being duly sworn severally acknowledged that he executed the same for the uses and purposes
erein expressed.

IN WITNESS WHEREOF, I have hereunto set my hand and afixed my MNotarial seal this.25th

- i w
- otary Pgh‘r State of Florida at Large
Notnry (N 'Stn‘ta of Florldg ot Lot
W“WW—_—
am UL ~ N - e X
~ , Tallshassee, Florida, 2eoXerrton - 1947 B}
: o2 y Z . C
. The name of --:-1-_;?c_(¢.,- el IR TN }{\ e aay g . B
ereby approved this___* " day of ﬂd;/“ék'-»u..-tf—c [ 19 -

. Comptroller of the 3}( of dea’-:j.
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AMENDMENT OF
CERTIFICATE OF INCORPORATION D
OF ' T Caninn o
PEOPLES STATE BANK OF GROVELAND ' ! ;TR
o i “:} k2

The undersigned cofficers of Peoples State Bank of Groveland, *
Groveland, Florida, do hereby certify that the Board of Directors i%b\
of sald bank approved and proposed to the stockholders thereof amendfgﬁ?
ment of Article III of the Certificate of Incorporation of sald bank 1?%
as set out herein and that thereafter on the _9ip  day of January, )
A. D. 1957, at the annual meeting of the stockholders called and held
An compliance with Rection 608,10 of Florida Statutes and with the
Certificate or'Incorporation and Bylaws of sald bank at the office
of the bank in Groveland, Florida, at which meeting the holders of a
majority of the ocutstanding capital stock of sald bank were present
in person or by proxy, the said stockholders passed a re=zclution
increasing the capital from $30,000.00 to $40,000.00 by the sale
for cash of 400 shaream of new stock of the par value of $25.00 per
ghare at $100.00 per mshare producing $40,000.00 of which $10,000.00
will be added to capital and $30,000.00 to surplus; and further
increasing the capital from $£30,000.00 to $60,000.00 by declaration
of a 50% stock dividend of 800 sharés of new stoeck with par value
of $25.00 per share, and amending Article ITI of the Certificate of
;ncorporation, effective February 1, 1957, so that in lleu of its
present languugé it shall read:
ARTICLE IIT
The amount of the capital stock of sald Corporation
shall be Sixty Thousand Dollars ($60,000.00§ of common
stock to be divided into Twenty-Four Hundred Shares

{2800) of the par value of Twenty-Filve Dollars (%$25.00)
each, .

{Corporate Seal)

3wo to and subscrlibed to before me
this{ A7 day of ganua A. D, 1957.

\A+,LéA.a/
otary rubllc-- e O orida &
Large. My Commiamion Expires:

Tallahassee, Florida
The foregoing amendment 1s hereby_approved this 15th day of

January _ A. D. 1957. (x ; 9 99 e

omptrollier o 3 ate o or
as State Commissioner of Banking

a




RFLEIVED

o AMENDMENT OF
ERTIFICATE OF INCO
REORATION) 4 12 2 o7 H°R2
PEOPLES STATE BANK OF GROVELAND . - v 4 it
FMIA‘IARRI 13 |i'h:’1*
The undersigned officers of Peoples State qﬁ Groveland,
2 .

Groveland, Florida, do heraby certify that the Board of Birectoss of
sald bank approved and proposed to the stockholders thereo?“amgﬁdﬁént
of Artlele III of the Certificate of Incorpeoratlon of said banh B3
set ocut herein and that thereafter on the 20th  day of January A, Eﬁ\
1962, at the annual meeting of the stockholders called and held in
complisnce with Section 608.10, Plorida Statutes, and with the Certi-
ficate of Incorperation and by-lawg of sald bank at the offlce of
the bank in Groveland, Florida, at which meeting the holders of a
majority of the capltal stock were present, the said stockhoiders
passed a resolutionlinoraaaing the capiltal from $60,000.00 to $90,000.00
by the declaration of a 50% stock dividend of $30,000, and amending
Article III of the Certificate of Inecorporation so that in licu of
1ts present language 1t shall read:
ARTICLE IYL
Taton ohay1 be Ninoty Thousand Doliare ($90,000.00)
of common Btock to be divided into Three Thouaand

S1x Hundred (3,600} shares of the par value of
Twonty-Five Dollars (325.00) each, .

{Corporate Seal)
Sworn to and subsoribed to bafore me

this 11Eh day or:rrm /A. D, 1962

Tallahasses, Florida

The foregoing emendment is hereby approved this 12th day of
January A. D. 1962,

ey o
o ™ O Lor
As State 1ssioner of Banking
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Certificate of Amendment to Certificate of
Incorporation ¢f PEQPLES STATE BANK OF

GRCVELAND, a corpeoraztion organized and existing
under the Iaws of the State of Florida, Amending
ARTICIE III, fi1led on the 12th day of January,

A. D., 1962, as shown by the records of this office.

%ﬂéﬂ%fﬂ@ﬂfc%&dfﬁ%%/f%

,%;Z//é i2th . W,g/ January )
A D A7 2
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Secretaryof Srafe ™
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gtate of Florgy,

Secretary of Btate

9, Bom Adams, Secretary of State of the State of Jlorida,
Do Hereby Certify Ghat the following is a true and correct copy of

Certificate of Amendment to Certificate of Incoxporation of PEOPLES

STATE BANK OF GROVELAND, a corporation organized and existing under

the Laws of the State of Florida, amending ARTICLE ITI, filed on the

léth day of January, A. D., 1969, as shown by the records of this
office.

Given under my fiand and the Great Seal of the
State of Florida at Gallahassee, the Capital,

this the 17th day Of January
AD. 19 ¢9.

ﬁm\' Qv*’-‘*w\?

Secretary of Stafe

corpaTd
-4




AMENDMERT OF

CERTIFICATE OF INCORPORATION
Qr

PEOPLES STATE BANK OF GROVELAKD

The undersigned officera of DPeoples :.tate Bank of Groveland, Groveland,
Florida, do hereby certify that the Board of DIx

proposed to the st

incorporation of ;nid b

ectors of said bank approved and
January,

ockholders thereof amendment of Article ITL of the Cercificate of
N Y A R R P

ank as set out herein and that tﬁer;nftef on the 8th dey of
A, D. 1969, at the annual meeting of

the stockholders called anil fleld (o
compliance with Section 608.10, Florxida St

Incorporation and by-

atutes, and with rha Cartificate of
Lawe of said bank at the office of the bank I
at which meeting the holders of a majority of the out
sant, the sald

stockholders passed

n Giroveland, Florldas,
to $180,000.00

standing capital stock wers pre-
a resolution increasing the capital from 7
by the declaration of s 100%
Article III of

390,000,00
stock dividend of §90,00G.00 and amendlng
the Certificate of Incorpor
it shall read:

ation so that in lieu of lts_Present langusge

ARTICLE ITL
The amount o

£ the capital stock of said corporation
shall ba One Hundred. Eighty Thousand Jollars
($180,000.00) of common stock T
saven Thousan

o be divided into
4 Two Hundred (7,200) shares
value of Twenty-Flva Do

T
of the par :
ilacs (525.00) each.

(Corporate Heal}

(,
t T Gnshier -
Sworn to and subs%-ibed before me "
this Q day of b , A. D. 1969.
[COAVENES IS -
Notary Publicfkstate of Florida at Large
My comnilss lon “Hiplres:
Magamy 10077

* [larde at Targe
ol e & 1371

Raaled dy SmTiion b & Casusliy, Cop

Tallahassee,
The foregoing amendmen
A. D, 1969.

Florida
/ ¢
t is hereby approved this /Mfﬁékay aof )JELL‘°“'

bor. o ,
f—
/ L)

Campfrd le

e i et . = =
as State Commiessionar of Banking




£ A
BATIBFACTION OF MORTOAGK OREIW'S FORM R, K. 26 Hanubsitersd by Tha H, & W, 8. Orew Company
BY A CORPORATION 1 Juwehnsnwitia, Fiorlda,

Salisfaction of morfgage

Know All ﬂFl_en By These iPresents, That ROSA SEWARD ANTHOKY, ING.;

a corporalion under the laws of ' Floridas . holder and otwner of the

certain morlgﬁ%: deed executed by W. K. Zeowadski and Edith L. Zowadski, his wifs,
to W. J. itesides, dated May 1, 1939, and recorded’ in. ¥tg.Boslr 80,
& Page 149, and ssaigned to Rosa Seward Anthony,Inc., By assign. of Mtg.

Aggignment | of

bearing date the 24%th day of May VAL DL 1939 | recorded in/Mort-
gage Bogk © , page " 266 . in the office of the Clerk of the Circuit Court of
Lake Counly, State of Florida; and alse tihe holder and owner of the rofe

in said morigage deed copied or idenlified, said mortgage deed securing said nofe and sums pay-
able as therein set for:th, upon the following described properiy, situale, lying and being in
Lake County, Stale of Florida, {o-wit:
Lot 1 and the West 7 feet of lLot 2 (described by metes
and bounds in said mortga%o), Block J, mccording to the Plat
of the Town of Groveland (formerly Taylorville), Florida s 88

recorded in ' the public records of Lalke County, Fiorida, in
Plat Book 2, pages 7 and 8,

*

‘has recetved full payment of said rote and indebtedness, and does hereby acknowledge full satis-

faction and cancellation of sald note and merigage, and hereby directs the Clerk of the said Cir-

cuil Court to cancel of recurd said mortgage deed._. . .._ _.. e me e emame ma - .
]ﬂ. witﬂfss %hﬂ'tﬁf, said corporation affizes ils seal and subscribes ils nwmne by ils
Vice President & Secretary hereunto duly authorized, this Seventh .‘-"_-‘. ,i_,‘day af
AT

. : R

Nevember .A.D, 1949 R G

Signed, sealed and delivered in presence of us: 2 ROSA S%@Q_ANTHQE}EIEQ_ _h“k -

(/{ﬂ‘_ﬂ CM_G% i
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v;gngommkgﬁn DREW'S FORM R. E, 34 Mrnulertonsd wnd Tor ;:cl: :“:r g;:hw. B, fivex Comgenr
r

This InTenture, Made this 204h day of. Oclover

A.D. 1949, BETWEEN__Chas. J. inderson and Stina 1, inderson
his wife

of the County of Lake ' and State of — Fl.orids ,
part. 183 _ of the first part, and_Beoples State Benk of CGroveland a corporation
existing under the laws of the State of Iloxida, with perinanent post office
address at Grove lard s s
County of. Toke Stale of Florida , called

Graniec S, parly of the second part, EBitnesgeth, that the said partias of the first part, for
and in consideration of the sum of Ten _thpnsand and Ao/ 100=- e rummemmoam~Dollars,

lo..them. . in hand paid, the receipt whereof is hereby acknowledged, have....__. granted, bar-
gained, sold, aliened, remised, released, enfeoffed, conveyed and confirmed, and by these presenis
do......... granl, bargain, scll, alien, remise, release, enfeoff, convey and confirm unle the said

party of the second part and its successors and assigns forever, all that certain parcel of land lying

and being in the County of. Tinke and State of. Florida

more particularly described as follotos:

Lot Ho. One {1) ond west seven feet {2t -
of Lot Two (2} of Block J secording o

plat of Taylorvilie (now Grovelond)

Together with all the tenements, hereditaments and appurfenances, with every privilege, right,
title, interest and estate, dower and right of dower, reversion, remainder cmc{ easement thereto be-
loriging or in anywise appertaining. o Dave anlt Lo Dol the same in fee simple forever.

And the said part._ 188 of the first part do.

part, that_they_axelawfully seized of the said premises; that they are free of all incumbrance,
and that.. %€ O Weod right and lawful authorily to sell the same; and thaf suid part1S3._ of

covenant with the said party of the sccond

the first part doth hereby fully warrant the title lo said land, and will defend the same against the
lawful claims of all persons whomsoevcr
In tditness Tbereol, The said part3®B8  of the first part ha Y€ hereunto set.. their -

hand. 5. and seal.s... the day and year above written.

MMW’J (Seal)
_&ﬂ!—’ W (Seal)

Signed, sealed and delivered in our presence:y




LETTERS PATENT-STATE 0 P FLORIDA

TO ALL TO WHOM THESE PRESENTS SHALL COME —- GREETING:
WHEREAS, Charides J. Anderson, E. C. Busbee,
L. D. Edge, George J. White, J. S. Fairchild and 5. E.
Fairchlld, on the fourteenth day of September, A. D., 194g
f1led in the office of the Secretary of State a proposed
charter of a corporation to be known as
PEOFLES STATE BANK OF GROVELAND
with a caplital of $30,000.00 for the purpose of - That of a
general banking business with all the rights, powers and privi-
leges granted and conferred by the banking laws of the State of
Florlda, regulating the organization, powers and management of
banking companies, and have published due notilce thereof,
and have otherwise complied with the statute in such case made
and provided.
THEREFORE, THE STATE OF FLORIDA HEREBY INCORPORATES
the above named persons thelr assoclates and successors into a
body polltic and corporate in deed and in law by and under
the said name of
PEQOPLES STATE BANK OF GROVELAND
and grants unto them full authority to exercise the powers and
privileges of a corporatlon for the purpose above stated, in
accordance wlth their said charter and the Laws of thils State.
IN WITNESS WHEREOF, These presents have
been attested with the Great Seal,
and signed and countersigned by the
Governor and Secretary of State of the

State of Florida, at Tallahassee, the

Capltal, this the 28th day of September,

A. D., 19¥g;

-
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NOTICE OF INTENTION TO APPLY FOR IETTERS PATENT

Notlice 1s hereby given that the undereigned will apply
to the Governor of the State of Florida, at Tallahassee, on the
28th day of September, A. D. 1949, for Letters Patent, incor-
porating PEOPLES STATE BANK OF GROVELAND, 'GhsvETawa Fisriaa’
under the following proposed Charter, the original of which 1s
how on filed in the Offlce of the Secretary of State of said S —
State of Florida.

WITNESS our mames thls 25th day of June, A. D. 1949,

Charles J. Anderson George J4. White
E. €. Bushee J. 3. Fairchild R
L. D. Edge J. E. Falrchild - - =

PROPOSED CHARTER OF
PEQOPLES STATE BANK OF GROVELAND
The undepsigned incorporators hereby associate themselves
together for the purpose of becoming incorporated and forming a
corporation under and by virtue of the Laws of the State of Florida,

with and under the following proposed charter:

I.
The name of the corporatlion shall be
PEQFLES STATE BANK OF GROVELAND
and 1ts place of business shall be in the Clty of Groveland, in the
County of Lake and State of Florida.
IX.

The general nature of the business to be transacted by
this company shall be: That of & general banking business with
all the rights, powers and privileges granted and conferred by the
banking laws of the State of Florida, regulailing the organization,
powers and management of banklng companies.

III.

The amount of the capital stock of saild corporation shall




Form &5 Ravived d-15-41

(§) CONVENIENCE AND NEEDS OF COMMUNITY

“xisting banks and branches of banks located in same eity or town as proposed Bank and existing banks
and branches of banks located within g radius of twenty-five miles of propoged Bank are as follows:

Nams of bank or branch Location Population Apg:;f,:?::h g‘:;’;zi {::‘;
Citizens Bank Clermont, FlLorida 1,70 $2,000,000.00 7 miles
Florida Bank Bushnell, Florida 1,000 ‘700,000,00 20 miles
First National Bank Leesburg, Florida 6,000 7,000,000,00 20 miles
First National Bank Winter Garden, Floridaz 2500 5,000,000.00 2l niles
The approximate population of the town or city of the proposed Banltis ... 33200 The approxi-
mate population of the trade area to be served i3 .. @, 500
The principal industries of the community are:
Name mimbereeT  Aprrovmate  ap st
employecs payroll neles
Poul try $ 250,000.00
Citrus Fruits and Cannery 250 $350,000.00 2,250,000.00
Watermellon growers, approx., 500 carloads 350,000.00
Livestocik 60,000.00
2503,000.00

ner. arlm:m
’fge p:i‘i}.ﬁcfpa ag%icultural, mineral, and other produets of the territory to be served are:
Citrus fruits, livestock and general farming
The approximaie average annual value of the above products during the past three years is:

. $2,500,000.00
Other supporting information relative to the factor of convenience and needs of the community is as follows:

Citrus fruits, farming and trading center; nearest bank 7 to &
miles away, ,
. (€) CONSISTENCY OF CORPORATE POWERS
It is contemplated that the ]iroposed Bank will have on.lﬂyl' stch corporate powers as are granted to a State
banking corporation under the following provisions of the State law:
yas

It is expressly agreed that the Banlk, while a member of the Federal Deposit Insurance Corporation, will
not, except ag incidental io the usnal funections of a bank, gi'uarantee mortgages, mortgape or otlher par-
ticipation certificates, or real estate land titles or obligate itself under any coniract of suretyship or guaranty,

There is attached hereio (if available) a copy of the Proposed Articles of Ineorporation or Association.

The establishment of a trust department {iax:ot} contemplated.

CERTIFICATE

The undersizined hereby certify, jointly and severally, that the statements contained in this Applieation
are irue to their best knowledge and belief, and that they are made for the burpose of inducing the Fed-
eral Deposit Insarance Corporation to accept the proposed Bank wlhen organized as a member of the
Tederal Depédaft Insurance orporation,

Dated: MMaasa. 5. < g5k ?

Signe% .,J/

(/ X;g’ﬂ'\ “Y _ ..9.-7‘,)(:‘/ M g n
- INFORMATION FOR APPLI ’, T

FA

. ANy proapeotive ineorporator désiring to qualifiy his cortificate may do go by attrching horeto statemont whick may e required

0 raake his oertificate accurpte,

Schedules or inserts may be attached to this Applicztion whoraver the spaca provided for certain information is insufileient. Such

attached achedulen or inserts are to he regarded as a pert of this Application and iikewisa must bhe tigned by the incorporators. All

:ﬁhadules ot inserts ghould prefersbly be on paper the rame size as thig pege.  Applieations are to be seenrely bound nt the top of
o page.

3. Thiap.&pplicaliun is o ba exesuted in qnadruu;l)ticntc, three signed Applications to be forwarded o the Sepervisivg Examiner of the
Federsl Deposit Insurance Corporation for the Federst Deposit Insurance District in which the proposed Bank is to be located and
the other Applieation to ba ratained by the prospective insorporstors. .

4. If in eay instesce it is not elear % to what information is neceszary in completing this Application, & letter to the Supervising

Exawiner of the Corporstion far the Distriet in which the Applicant iz jocated will bring a prompt and informative reply.

4

[




AMENDED AND RESTATED ARTICLES OF INCORPORATION FIL~E13

OF
PEOPLES STATE BANK OF GROVELAND 335 HAY 18 PH 1 02
SECRETALY OF STATE
TALUAHASSEE, FLOREA
ARTICLE I

The name of the corporation shall be Peoples State Bank of
Groveland, and its initial place of business shall be at 200 East
Broad Street, Croveland, in the County of Lake and State of -
Florida.

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

ARTICLE II1

The total number of shares authorized to be issued by the

. corporation shall be five hundred thousand (500,000). Such shares
i shall be of & single class and shall have a par valus of $5.00 per
share. On the effective date of these Amended and Restated

Articles of Incorporation, each issued and outstanding share of the
corporation's common stock, par value $25.00 per share, shall be e
converted into eight shares of common stock, par value §5.00 per _
share. The corporation elects to have preemptive rights.

ARTICLE IV
s

The term for which the corporation shall exist shall be
perpetual unless terminated pursuant to the Florida Banking Code.

ARTICLE V

The number of directors of the corporation shall not be fewer
than five (5). A majority of the full board of directors plus one
may, at any time during the year following the annual meeting of
shareholders in which such action has been authorized, increase the
number of directors by not more than two and appoint persons to
fill the resulting vacancies.

CERTIFICATE OF APPROVAL
I HEREBY CERTIFY that the foregoing Amended and Restated

Articles of Incorporation of Peoples State Bank of Groveland were
anthorized by resolution of the Board of Directors adopted at a




meeting duly called and convened on the 8th day of December, 1994,
and were approved at the annual meeting of the shareholders on
January 11, 1995, by a majority of the shareholders voting as a
Single group, and that the number of votes cast in favor of the
Amended and Restated Articles of Incorporation was sufficient for

‘approval.
” r
C'&)- mc- t-c.a-—%;z —_—
C. William McQuagl$§l
President and CEO
Attest:
Miriam R. Story ¢
Secretary
[Seal)]
STATE OF FLORIDA )
1}
' COUNTY OF LAKE )

Before me, the undersigned Notary Public in and for the State
of Florida at large, personally appeared C. William McQuagge and
Miriam R. Story, both known to me and known by me to be the
individuals described in and who executed the foregoing Amended and
Restated Articles of Incorporation of Peoples State Bank of
Groveland, and each being dulyssworn severally acknowledge that

(s)he executed the same for the uses and purposes expressed
therein.

in witness whereof, I have hereunto set my hand and affixed my
Notarial Seal this lITE day of JANUARY . 1995,

[Seal}

MY commission LXDirag..

SEr, GAYLE A. MOSS
SEAL MY COMMISSION 7 CF 355070
s%ggg EXPIRES: Maich 15, 1695
FLETRes  Bonoss Ther Notary Pudlic Undsraritars




Approved by the Departmeht of Banking and Finance this 18thday

of May ; 1985.

Tallahassee, Florida

ROBERT F. MILLIGAN
Comptroller of the State of
Florida and Head of the
Department  of Banking and

Finance

CRLANDO 75143.1 - SAS
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| certify that the attached is a true and correct copy of the
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§8§ Articles of Amendment, filed on October 31, 1986, to Articles of 585
-8" incorporation for PEOPLES STATE BANK OF GROVELAND, a Florida Deé
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O corporation, as shown by the records of this office. 002
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The document number of this corporation is 018316.
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AMERDMENT FILED

CERTIFICATE OF INCORPORATION i 0T 2
OF -~y 00T 34 8111 00
PEOPLES STATE BANK OF GROVELAND - SEGRL,

TALLAT "1.{'. ip er.‘: :fm
The undersigned officers of Peoples State Bank of Groveland, Groveland,
Florida, do hereby certify that the Board of Directors of said bank approved and
proposed to the stockholders thereof amendment of Article IIT of the Certificate of
Iucorporation of said bank as set out herein and that thereafter on the 8th day of
January, A. D. 1986, at the annual meeting of the stockholders called and held in
compliance with Section 608.1¢, Florida Statutes, and with the Certificace of
Incorpeoration and by-laws of said bank at the office of the bank in Groveland, Florida
at which meeting the holders of a majority of the outstanding ecapital stock were
present, the said st;ckholders passed a rescolution incrgasing the capital from
$360,000.00 zo $720,000.00 by the declaration of a 100% stock dividend of $360,000.00
and amending Article III of the Certificate of Incorporation so that in lieu of its
present language it shall read:
ARTICLE I1I o L— .

The amount of the capital stock of said corporation

shall be Seven Hundred Twenty Thousand Dollars

($720,000.00) of common stock to be divided into

Iwenty Eight Thousand Eight Huadred (28,800) shares
of the par value of Twenty-Five Dollars 00) each.

(Corporate Seal)
D fauddl

Cashier d
Sworn to and subscribed before me
this (&‘IZ day of J ,A. D. 1986.

Notary Publiic-State of Florida at Large

i commigéioﬁc&rﬁpl’%ﬁﬁsﬁale of Horida
My Commission Expites Jam. 1, 1989

Ronged Thiu Sray Fain - lnsvrance, fne.

Tallahassee, Florida

The foregoing amendment is hereby approved this 31% D4 day of_QgiQ bEE

A. D. 1986.

Comptroller of the State of Florids as
State Commissioner of Banking




Seeretary of State

STATE OF FLORIDA
THE CARPITOL
TALLAHASSEE 32304

BRUCE A. SMATHERS DaAVID C. MACNAMARA
SECRETARY OF STATE F' R‘ RITTER' D[RECTOR ASSISTANT SECRETARY OF STATE
DIVISION OF CORPORATIONS
February 7, 1978
D. G. Payne, President
PEOPLES STATE BANK OF GROVELAND

Post Office Box 38
Groveland, Florida 32736

Dear Mr-. Payne:

An Amendment to the Articles of Incorporation of PEOPLES
STATE BANK OF GROVELAND was filed on February 7, 1978.
Your remittance totaling $240.00 has been deposited. Should
you have any questions regarding this matter, please

telephone (904) 488-9020.
The charter number for this corporation is 018316.

Enclosure{s} (i)

Sincerely,

7.8 .

F. R. Ritter, Director
Division of Corporations
FRR/pas




- State_ of Florida

DEPARTMENT OF STATE e DIVISION OF CORPORATIONS

I certify that the following is a true and correct copy of

Amendment to the Articles of Incorporation of PEOPLES

STATE BANK OF GROVELAND, a Florida corporation,

filed on February 7, 1978, as shown by the records of

this office.

The charter number of this corporation is 018316.

GIVEN under my hand and the Great
Seal of the State of Florida, at
Tallahassee, the Capital, this the
7th day of February, 1978.

P e

SECRETARY OF STATE

«ER L NSTT




AFFILAVIT JF PAYMENT FOR C-PITal, STJOCK

STATz OF FLJOAIDA ) ’ - ' o )

St et

COUNTY OF LAK&

I, J. B. Fairchild, do heresby certify to Honorazble C. M.

Gay, Comptroller of the 3tate of Plorida, as follows:

| That T am the duly elected and acting Cashier of Peogples
State Bank of Groveland, Groveland, Fleorida, a banking corporation
organized and existing under the laws of the State of Florids, |
and that the capital stock of the bank in the sum of $30,000.00
and surplus in the sum of $12,000.00 and undivided profits in the
sum of $6,000.00, have beén duly paid in to the bank and that -
thnese funds are now in the actual possession and under the control
of thé dﬁly elected officers of the bank and that the bank has
complieélwiph all of the provisions which the law re@u;ras before
= banking:cqmpany'can be authorized to begin btusiness in the State
of Florida..

WITNESS my hand and seal at Groveland, Florida this /Qr/day
of Lelibes 4 p. 194s.

7

M( Seal)

Sworn to and subsceribvaed before me

this day of (JeTuu f _ 1945.
,éiqﬂ25$t7i\~1l7/¢éix¢L/

X¥otary Pudlic, Stafe of Florida
at Large. My Commission Expires:

NOV + 50




AMENUMENT OF
CERTIFICATE OF INCORPORATION
oF
PEOPLES STATE BANK OF GROVELAND

The undersigned officers of Peoples State Bank of Groveland,
Groveland, Florida do hereby certify that the Board of Directors of
said bank approved and proposed to the stockholders theren{ amendment

of Article III of the Certificate of Incorporation of ssid bank as set

out herein and that thereafter on the 1lth.day of January, A, D. 1978,

at the annual wmeeting of the stockholders called and held in compliance

with Section 607.181, Florida Statutes, and with the Certificate of

Incorporation and by-laws of said bank at the office of the bank in

Groveland, Florida, at which meeting the holders of a majorlty of the

outstanding capital stock were présent, the said stockholders passed

a resolution inereasing the capital from $1280,007.30 to $360,03:,
by the declaration of a 190% stock dividend of $180,000,09 and amending

Article III of the Certlficate of Incorporation so that in lieu of itas

pregsent language it shall read: E—
ARTICLE IXII 2L &
e
Fp
The amount of the capital stock of said BT -
Corporation shall be Three Hundred Sixty eSS -
Thousand Dollars ($360,000.00) of cefimon B ro
stock to be divided into Fourteen Thoupand L% = o
Four Hundred (14,400) shares of the‘\par Sh
value of Twenty-five Dollars ($25. 001 each.™ &2
o 3
H I3 {_C"

{Corporate Seal) Ti:j;7j/ {;%
| L [ /—‘arf’a”[]

Vice President & Cashier

State of Florida - .
The foregoling instrument was acknowledged before me

County of Lake:
this 12th day of January 1978, by D. G. Payne, President and Donald E. Gar
i, Groveland,

Vice President and Cashier of Peoples State Bank of Growvelan:
a banking corporation of the State of Florida, cn behalf of the

Florida,
Corporatlion.
Sworn to and subscribed before me this 12th of Januarsy N, 1978,
majm 4 yh-(l(/msz.i.g
Notary Puplic-State of Florida az Farnrc
Commisadom, FPmAE 0t
Ny Commissich [ r:rcs ’kpﬂ g, S i) _ _

9¢n¢qd By Ancizen tire L oaisdy CIRTees

Tallahassee, Florida
The iofegoing amendment is hereby approved this §2254zé: day

, A. D, 1978. '
oflud/za&z%__ , Z 2'22/59% )

Comptroller of the State of Florlda
as State Commissioner of Banking
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Certificate of Amendment to Certificate of Incorporation of
PEODPLES STATE BANK OF GROVELAND a corporation organized and
existing under the Laws of the State of Tlorida, amending
ARTICLE I11, filed on the 15th day of January, A. D., 1957

as shown by the records of this office.
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Exhibit B
Directors of Surviving Bank

(attached)

00638709.1




Peoples State Bank of Groveland (Surviving Bank)
Directors and Executive Officers

Name

Address

Donald B. Bailey

8510 Bailey Drive
Clermont, FL 34711

Jog E. Fairchild

5812 Anderson Road
Groveland, FL 34736

Jane L. Geraci

1143 Scuth Kansas Ave.
Groveland, FL 34711

Bobby L. Leininger

P. O. Box 494
Groveland, FL 34736

Mark [. MeLin

1910 Brantley Circle
Clermont, FL 34711

Stephen W. Parrish

P. O. Box 803
Minneola, FL 34755

Jeffery A. Rice

P. O. Box 67
Groveland, FL 34736

Wayne M. Turner

11119 Preston Cove Road
Clermont, FL 34711

John H. Holcomb HI

Alabama National BanCorporation
1927 First Avenue North
Bimingham, AL 35213

Richard Murray IV Alabama National BanCorporation
1927 First Avenue North
Birmingham, AL 35213

Peggy Sue Brinkley 1366 Tierra Circle
Winter Park, FL 32792

W. Wayne Sittler

Dan Summerlin

2221 Amherst Lane
Mount Deora, FL 32757

Q00638709.1




Exhibit C
Offices of Surviving Bank

(attached)

00638712.1




Offices of Surviving Bank

Main Office
200 East Broad Street
Groveland, Lake County, Florida 34736

Clermont Branch

1201 West Highway 50

Clermont, Lake County, Florida 34712
Leesburg Branch

929 North 14® Street
Leesburg, Lake County, Florida 34749

00638712.1




Exhibit D

Article 3 of Agreement and Plan of Merger (Conversion of Shares)

(attached)




2.2 Bylaws. The Bylaws of PSBG in effect immediately prior to the Effective Time
shall be the Bylaws of the Surviving Corporation immediately following the Effective Time, until
otherwise amended or repealed.

2.3 Directors. Thedirectors of the Surviving Corporation from and after the Effective
Time shall consist of the incumbent directors of PSBG and the other individuals identified in the
Plan of Merger.

2.4  Nameand Business. The name of the Surviving Corporation shall remain Peoples
State Bank of Groveland. The business of the Surviving Corporation shall be conducted at its
main office located in Groveland, Florida, and at its legally established branches.

ARTICLE 3
MANNER OF CONVERTING SHARES

3.1  Conversion of Shares. Subject to the provisions of this Article 3, at the Effective
Time, by virtue of the Merger and without any action on the part of the holders thereof, the shares
of the constituent corporations shall be converted as follows:

(a) Each share of PSBG Common Stock (excluding shares held by PSBG, other than
in a fiduciary capacity or as a result of debts previously contracted, and excluding shares held by
stockholders who perfect their dissenters' rights of appraisal as provided in Section 3.4 of this
Agreement) issued and outstanding at the Effective Time shall cease to be outstanding and shall
be converted into and exchanged for the right to receive 1.16396 shares of ANB Common Stock
(the "Exchange Ratio"). The Exchange Ratio shall be fixed and no adjustment shall be made
except pursuant to Section 3.2 of this Agreement. Assuming that no holders of PSBG Common
Stock exercise their rights under the Dissenter Provisions, the holders of PSBG Common Stock
shall receive, in the aggregate, approximately 735,000 shares of ANB Common Stock.

b At and as of the Effective Time, each share of common stock, $1.667 par value per
share, of Interim shall be converted into one share of common stock, $1.667 par value per share,
of the Surviving Corporation.

(c) Each share of ANB Common Stock issued and outstanding immediately prior to
the Effective Time shall remain issued and outstanding from and after the Effective Time.

3.2  Anti-Dilution Provisions. In the event PSBG changes the number of shares of
PSBG Common Stock issued and outstanding prior to the Effective Time as a result of a stock
split, stock dividend or similar recapitalization with respect to such stock and the record date
therefor shall be prior to the Effective Time, the Exchange Ratio shall be proportionately adjusted.
In the event ANB changes the number of shares of ANB Common Stock issued and outstanding
prior to the Effective Time as a result of a stock split, stock dividend or similar recapitalization

00603839.2 3




with respect to such stock and the record date therefor shall be prior to the Effective Time, the
Exchange Ratio shall be proportionately adjusted.

3.3  Shares Held by PSBG. Each of the shares of PSBG Common Stock held by any
PSBG Company, other than in a fiduciary capacity or as a result of debts previously contracted,
shail be canceled and retired at the Effective Time and no consideration shall be issued in
exchange therefor.

3.4 Dissenting Stockholders. Notwithstanding Section 3.1(a) of this Agreement,
shares of PSBG Common Stock issued and outstanding at the Effective Time which are held by
a holder who has not voted in favor of the Merger and who has demanded payment for such
shares in accordance with Section 658.44 of the Florida Statutes ("Dissenting PSBG Shares") shall
not be converted into or represent the right to receive the ANB Common Shares payable thereon
pursuant to Section 3.1 of this Agreement, and any such holder shall be entitled only to such
rights of appraisal as are granted by Section 658.44 of the Florida Statutes ("Dissenter
Provisions"), unless and until such holder fails to perfect or effectively withdraws or otherwise
loses his or her right to appraisal; provided, however, that no payment in connection with
Dissenting PSBG Shares shall be made to any dissenting stockholder unless and until such
dissenting stockholder has complied with the applicable provisions of the Dissenter Provisions and
surrendered to the Surviving Corporation the certificate or certificates representing the shares for
which payment is being made; provided, further, that nothing contained in this Section 3.4 shall
in any way limit the right of ANB or Interim to terminate this Agreement and abandon the Merger
under Section 10.1(i). If after the Effective Time any such holder fails to perfect or effectively
withdraws or loses his right to appraisal, such shares of PSBG Common Stock shall be treated as
if they had been converted at the Effective Time into the right to receive the ANB Common
Shares (without interest) payable thereon pursuant to Section 3.1 of this Agreement. PSBG shall
give ANB prompt notice upon receipt by PSBG of any written objection to the Merger and such
written demands for payment for shares of PSBG Common Stock under the Dissenter Provisions,
and the withdrawals of such demands, and any other instruments provided to PSBG pursuant to
the Dissenter Provisions (any shareholder duly making such demand being hereinafier called a
"Dissenting Shareholder"). Each Dissenting Shareholder that becomes entitled, pursuant to the
Dissenter Provisions, to payment for any shares of PSBG Common Stock held by such Dissenting
Shareholder shall receive payment therefor from ANB (but only after the amount thereof shall
have been agreed upon or at the times and in the amounts required by the Dissenter Provisions),
and all of such Dissenting PSBG Shares shall be canceled. PSBG shall not, except with the prior
written consent of ANB, voluntarily make any payment with respect to, or settle or offer to settle,
any demand for payment by a Dissenting Shareholder.

3.5 Fractional Shares. No certificates or scrip representing fractional shares of ANB
Common Stock shall be issued upon the surrender of certificates for exchange; no dividend or
distribution with respect to ANB Common Stock shall be payable on or with respect to any
fractional share; and such fractional share interests shall not entitle the owner thereof to vote or
to any other rights of a stockholder of ANB. In lieu of any such fractional share, ANB shall pay
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to each former stockholder of PSBG who otherwise would be entitled to receive a fractional share
of ANB Common Stock an amount in cash (without interest) determined by multiplying (2) the
Average Quoted Price by (b) the fraction of a share of ANB Common Stock to which such holder
would otherwise be entitled.

ARTICLE 4
EXCHANGE OF SHARES

4.1 Exchange Procedures. Promptly after the Effective Time, the Surviving
Corporation or ANB shall cause the Exchange Agent to mail to the former stockholders of PSBG
appropriate transmittal materials (which shall specify that delivery shall be effected, and risk of
loss and title to the certificates theretofore representing shares of PSBG Common Stock shall pass,
only upon proper delivery of such certificates to the Exchange Agent). After the Effective Time,
each holder of shares of PSBG Common Stock (other than shares to be canceled pursuant to
Section 3.3 of this Agreement or as to which dissenters’ rights of appraisal have been perfected
as provided in Section 3.4 of this Agreement) issued and outstanding at the Effective Time shall
surrender the certificate or certificates representing such shares to the Exchange Agent and shall
promptly upon surrender thereof receive in exchange therefor the consideration provided in
Section 3.1 of this Agreement, together with all undelivered dividends or distributions with
respect to such shares (without interest thereon) pursuant to Section 4.2 of this Agreement. To
the extent required by Section 3.5 of this Agreement, each holder of shares of PSBG Common =
Stock issued and outstanding at the Effective Time also shall receive, upon surrender of the
certificate or certificates representing such shares, cash in lieu of any fractional share of ANB
Common Stock to which such holder may be otherwise entitled (without interest). Except as
provided in Section 4.3, neither the Surviving Corporation nor ANB shall be obligated to deliver
the consideration to which any former holder of PSBG Common Stock is entitled as a result of
the Merger until such holder surrenders his certificate or certificates representing the shares of
PSBG Common Stock for exchange as provided in this Section 4.1. The certificate or certificates
for PSBG Common Stock so surrendered shall be duly endorsed as the Exchange Agent may
require. Any other provision of this Agreement notwithstanding, neither the Surviving
Corporation, ANB nor the Exchange Agent shall be liable to a holder of PSBG Common Stock
for any amounts paid or property delivered in good faith to a public official pursuant to any
applicable abandoned property Law.

4,2  Rights of Former PSBG Stockholders. At the Effective Time, the stock transfer
books of PSBG shall be closed as to holders of PSBG Common Stock immediately prior to the
Effective Time, and no transfer of PSBG Common Stock by any such holder shall thereafter be
made or recognized. Until surrendered for exchange in accordance with the provisions of Section
4.1 of this Agreement, each certificate theretofore representing shares of PSBG Commeon Stock
("PSBG Certificate"), other than shares to be canceled pursuant to Section 3.3 of this Agreement
or as to which dissenters' rights of appraisal have been perfected as provided in Section 3.4 of this
Agreement, shall from and after the Effective Time represent for all purposes only the right to
receive the consideration provided in Sections 3.1 and 3.5 of this Agreement in exchange therefor.
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PEOPLES STATE BANK OF GROVELAND
Special Meeting of Shareholders

January 25, 2001

SECRETARY'S CERTIFICATE OF SHAREHOLDERS' APPROVAL OF MERGER

i. I, Miriam R. Story, hereby cerify that I am the Secretary of Peoples State Bank of Grovetand
(the “Bank™) located in the City of Groveland, Lake County, State of Florida, and that I have been
appointed and am presently serving in that capacity in accordance with the Bylaws of the Bank.

2. 1 further certify that at a special meeting of the shareholders of the Bank called on naotice as
provided in the Bylaws and convened on the 25% day of January, 2001, the following resolutions were
adopted and approved by the holders of 594,025 shares of the common stock of the Bank,
representing a majority of the outstanding stock entitled to vote thereon:

RESOLVED THAT:

(a) The Agreement and Plan of Merger, dated as of Octaber 10, 2000, by and between
Alabama National BanCorporation and Peoples State Bank of Groveland (the “Merger Agreement”)
and the transactions contemplated therein; and

(6}  The merger of Peaples State Interim Bank with and into Peoples State Bank of
Groveland and the jssuance of shares of the common stock of Alabama National BanCorporation 1o
the shareholders of Peaples State Bank of Groveland pursuant to the Merger Agreement

ARE HEREBY APPROVED

3, I further certify that the foregoing resolutions are presently in full force and effect and have
not been revoked or rescinded as of the date hereof.




4. 1 further certify that the holders of 249 sheres of the Bank’s common stack dissented from
the agreement and plan of merger by voting against the adoption of the resolutions.

IN WITNESS WIHEREQF, I have hereupon set the seal of the Bank this 25th day of January,

200].
[Seal]
RANENEN yo
Miriam R. Story
Secretary
STATE OF FLORIDA
COUNTY OF LAKE

The foregoing instrument was acknowledged before me this 25% day of January, 2001, by
Miram R. Story, acting as Secretary of Peoples State Bank of Groveland_ who is personally known >

{6 meor who produced 7 as identification.
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CERTIFICATE OF THE SECRETARY
REGARDING APPROVAL OF PLAN OF MERGER

I, the undersigned Secretary of Peoples State Interim Bank, a Florida banking
corporation in organization ("Interim”), hereby certify that Alabama National BanCorporation,
a Delaware corporation, the sole sharcholder of Ioterim, approved the Plan of Merger by and
between Peoples State Bank of Groveland and Interimn by the attached written consent, which
was effective as of November 27, 2000, No shareholders of Interim dissented with respect to
the merger.

Dated this &th day of Jamaary, 2001.

\j\xvu\(m Sal ”m _-

Miriam R. Story, Secretary

£o6838450.1
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WRITTEN CONSENT OF THE SOLE SHAREHOLDER OF
PEOPLES STATE INTERIM BANK APPROVING THE MERGER
WITH PEOPLES STATE BANK OF GROVELAND

The undersigned, being the sole shareholder of Peoples State Interim Bank ("Interim"),
a Florida banking corporation in organization, in lieu of holding a special meeting, hereby take
the following actions and adopt the following resolutions by written consent (the "Consent")
pursuant to Section 228 of the General Corporation Law of the State of Delaware, to be effective
as of November 27, 2000:

WHEREAS, the undersigned has entered into an Agreement and Plan of Merger
with People State Bank of Groveland, a Florida banking corporation ("PSBG"}, dated
October 10, 2000, pursuant to which Interim was formed as a wholly-owned subsidiary
of the undersigned; and

WHEREAS, the undersigned now deems it appropriate for Interim to enter into
a Plan of Merger with PSBG, pursuant to which Interim shall merge (the "Merger") with
and into PSBG in order to effectuate the acquisition of PSBG by the undersigned.

RESOLVED, that the undersigned hereby approves and ratifies the Plan of Merger
dated October 10, 2000, between Interim and PSBG, together with the Merger and the
other transactions provided for therein.

Sole Shareholder:

ALABAMA NATIONAL BANCORPORATION

7
g__
Dated: November 27, 2000. By: //% 9

William E. Matthews V, Chief Financial Officer
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