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FLORIDA DEPARTMENT OF STATE

Glenda Bi. Hood
Becretary of State
June 19, 2803

CT CORPORATION SYSTEM

’

SUBJECT: RBC CENTURA BANK
REF: WON3000D17676

10 HOIGIAMD

:Lﬁe 02 HAF €0

We received your electronically transmitted document.
document hap not been filed.

refax the complete document,

However, the-
Please make the following correctionsZs

o,
including the electzonic £iling ccverggpee Y3

A
m
O
m
o

Written approval and clearance of the terms BANK, BANKER, BANKING, 'ERU
COMPANY, BANCSHARES, SAVINGS & LOAN ASSOCIATION, SAVINGS BANK, or CRED
UNION or words of similar import, must be cbtainad from the Office 6F -
Financial Institutions, pursuant to section 655.922(2a), Florida Statutes.

-
Enclogaed is a "Name Approval Request" form to be filled out and sent to

the address indicated on the form. If the proposed name is approved by
the Offica of Financial Institutions, resubmit the document and approval
letter to the Division of Corporations for filing.

—

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
eall (850) 243-6025.

Trevor Brumbley FAX Rud. #: EG3000217345
Document Specialist Letter Number: 903A00037818

Divisien of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814



JUN-19-2883 1724 CT CORPORATION SYSTEM 858 222 7615 P.@3/13

APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1303. FLORIDA STATUTES, THE FQLLOWING IS SUBMITTED TO
REGISTER 4 FOREIGN CORPORATION TO TRANSACT BUSINESS IN THE STATE OF FLORIDA.

1. RBC Coentura Bank
(ame of gorpatedan; ruat inelude the ward “INCORPORATED", “COMPANY™, “CORFORATION” or
words or ehbreviations of like import ih Latguage ag will clearly indicate that it s 2 rorporation ingtead af2
paruzal person or partnership i net so comtained in the name af present)

2. Nouth Caroling 3. 56-1708535
{Stats or coustty under the law of which it i incorpomied) (FEI numbar, if upplicatie)
4, July 31,1000 4, Porpotual
{Datz of incarporation) (Duration: Year corp, will cerse to exist or “purpeiual™)
6, Junel, 2002

tDate Nrsc ransacted bustness In Plovida, ICcorporation has nat trensseted business i Flarids, inszet “upon qualification.”)
(SER SECTIONS 607.1501, 607.1502 and 817,155, R.5.)

7. 1417 Centurs Highway, Racky Mount, NC 27804 B

- (Principal offize addrast) . o
[ .
1417 Cenwura Highway. Rotky Mouni, NC 27804 .
(Current mailing sddrass) . . .
:; y y A,
8, Mazintsin and opocate a full servics commercial baok e : : }:

{Purpose(s) of corpotion autharized in hame stale or country £ be sarried oul in state of Florida)
9. Nume and gtreet addyeasz of Florida vegistered agent: (F.0. Box or Ml Drop Box NOT acecptable)

Name: CT Comorstion Systett

OMce Addregs: 1200 South Pine Island Road,

Plantation, _, Plorids, 33324
{City) {Zip code)

10, Registercd agent’s acecptancs:

Having been named a3 registeved agent and to aceept sovvice of pracess for the above stated corporaiion at the place
designated in this applicetion, I hereby accept the appointment ot regiciared tgent and agres 1o act in this cupacity. 1
Suriher agres o comply with the provisions of alf stmutes relative 1o the proper and complete pevformence of my
duties, and I am familiar with and aecept the obligations of my position as registersd ageént,

C T Corporation System

CONMNE BRYAR

Bx “Qi::i! B E SPECIAL ASSISTANT SECRETARM
{Tegictirad mpent's signature)

11. Anached is a ¢ertificate of existence duly authenticared, not more than 90 days prior to delivery of this application to
the Departrnent of State, by the Socretacy of Stats or other afficial having custody of comorare records in the Jurisdistion
undar the law of which it s incorporated.
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RBC Centura Bank

Attachment to Application by Foreign Corporation for Autherization in Flerida

Additjonal Directors:

Scott M. Custer

RBC Centura Bank

3201 Beechleaf Court, Suite 700
Raleigh, NC 27604

Cecil W. Sewell, Jr.
RBC Centura Bank
3201 Beechleaf Ct., Suite 700
Raleigh, NC 27604

Q. Tracy Parks, ITT
P, Q. Box 4077
Pinehurst, NC 28374

Additional Officers:

H, Kel Landis, ITT

RBC Centura Bank

Chief Executive Officer

1417 Centura Highway, 6™ Floor
Rocky Mount, NC 27804

Paul Musgrove

RBC Centura Bank

Chief Financial Officer

1417 Centura Highway, 6® Ficor
Rocky Mount, NC 27804

Jon R. Lege

RBC Centura Bank

1417 Centura Highway, 6™ Floor
Rocky Moumt, NC 27804

Harold A. Dawson, Jr.

Harold A. Dawson Co.

Bank of America Plaza, Suite 3700
600 Peachiree St. NE :
Afianta, GA 30308

William H. Redding, Jr.
Acme-MeCrary Corp.
159 North 5t.
Asheboro, NC 27204

Jon R. Lepg
REC Centura Bank

Chief Operating Officer e

1417 Centura Highway, 6 Floor
Rocky Mowunt, NC 27804

v

Andrea Bolger

RBC Centura Bank

Chief Credit and Risk Officer
3201 Beechleaf Ct., Suite 700
Raleigh, NC 27604

P.@413
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12, MNames and business addresses of officers andfor directars:
A DIRECTORS
Chairman: James T, Riger
Address; Royal Bank of Cmads, Royxl Bunk Plaze, 8th Floor, Sonth Tower, 200 Bay Streer
Ontaria, Canada MSI 275
Yies Chalrman:
Adddress:
Diractor: Peter W, Curie
Address; Rayat Bank of Cansds, Royel Bank Plags, 8th Floor, South Tower, 200 Bay Stost
Omtario, Canude 37 215
Director 11, Xel Landis, 111
Address: RBC Bank , 1417 Cantiyg Highway, 6th Flogr ’? .-
™ . -
Racky Mouat, NC 27504 See Attached List for Additioral Divectory
k. OFFICERS - 3

Pregident: Scott M. Cusrer

Address: RBC Centura Bank, 3201 Beechionf Court, Suits 700

Raleigh, NC 27604

Visee Progident

Address:

Sceretery: Ellzgbeth A Bdelman

Address: RBC Centura Banke, 3475 Fledmens Re, Suite 300 Atlanea, (54 30205
Treanyger;
Addvess; Afach for i cirs

NOTE; If necessary, you may attach an addendum 1o the application listing edditional officers and/or dirsctors.

13. % &. %J A ——
ignanwre of Chairmarn, Vice Cheirman, or any afficer listed in nimber 12 of the application)

14. Blizabeth A, Edclman, Secretary

(Typed or printed name and capecity of parson signing application)

huttae A

P

W o
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State of North Carclina
Department of The Secretary of State

CERTIFICATE QF EXISTENCE
L ELAINEF. MARSHALL, Secretary of State of the State of North Carolina, do hereby cextify that

RBC CENTURA BANK

is a bank duly incorporated under Chapter 53 and Chapter 55 of the North Carcima General Statutes, having
been incorporated on the 31st day of July, 1990 with iis period of duration being Parpetual.

I FURTHER. certify that, as of the date set forth hereunder, the articles of incorporation of RBC Centura Bank
not suspended for failure to comply with the Revenue Act of the State of North Carolina; that the said corporation is

not administratively dissolved-for failure to comply with the provisions of the North Carolina Business Corporation
Act; and that the said corporation has not filed articles of dissolution as of the date of this certificate.

.

el
IR
v

':"w‘-‘\'."{}‘/-l

tm
-1

|
T

PR !

IN WITNESS WHERECF, I have herennto sef niy kand and affixed my
officin] szal at the City of Raleigh, this 19th day of June, 2003

Gloires £ Sfpuakatt

Secretary of State
Cettification# 6942489-1 Reference#f $183988-ACH Page: 1 of I
Verify this certificats anling at Www.Se0reary. soe.oc. 3

i+
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. OFFICE OF COMPTROLLER
DEPARTIMENT OF BANKING AND FINANCE

f STATE OF FLORIDA

;e
e

Ry TALLAHASSER
22359-0350C
RoRgRT F. MILLLIGAR
EOMPTRAOLLEA OF FLORIPA
December 12, 2002

Mz, Elizzbeth A Edelman

RBC Centura Barks, [ne.

3317 Centura Highway

Tucky Morunt, Morck Corcting 27304
[

Hicar Ms. Edelman:

Re: ~ Application for Authority to Indireetly Acguire & Controlling Interest in Admiralty Bank,
Paim Beach Gardens, Palim Reach County, Flovids, by Royal Bank of Canada, Montreal,
Quebee, Capada, and RBC Centura Banls, Int., Rocky Mount, North Curclinn (Applicants)

njstrativ !

‘Che Comptraller of the State of Florida, 25 head of the Department of Banking und Fioance
(@epartment), having censidered the information presented in the application for authority to
Indircetly acquire a controlling interest in Admiralty Bank by Royal Bank of Canada apd RBC
Centura Banks, Inc., (Applicanis), givas notice that the Department intends to approve the

application and makes the following: P

F FACT ) T

(1) An applicatian for authority to indirectly scquire z controlling interest in Admiraity Bank was
fied with the Department oo Qctober ¥, 2002,

(2) The application was deemed substantially complete on Qctobey 19, 2002, and has a decision due
date of January 19, 2003.

LT

(3

et

Natice of the application was published in the Florida Administrative Weekdy on Qctober 13,
2002, No hearing was requested and none wus held.

4

—

The Board of Giovernors of the Federal Reserve System recelved an application frox Royal Bank
of Canada and RBC Centurz Banks, ine., 1o acquire Admiralty Bageorp, Inc., and thersby
indirectly acquire ite subsidiary, Admiralty Banic

(5) RBC Centora lanks, Inc., Is a North Carolina organized financial holding tompany registered
undey e Bank Holding Company Act and it is headquartersd in Rocky Mount, North Carolina.

{6} Royal Bank of Cxnada is a Canadian chartered bank and finuncial holding company and is
based in Montreal, Quebee, Canada, RBC Cantura Banks, Inc.. is 2 whotly owned subsidiary of
Royal Bank of Canada.

(7} Admiralty Bancerp, Inc, i a Delaware orzanized finencial holding compapy registered nnder
the Bank Holding Company Act, htadquartersd at 4400 PGA Boulevard, Palm Bezel Gardens,
Palm Eeach County, Floride. Admiralty Bank Is g wholly owned subsidiary of Admirslty
Bancorp, Inc.

Ty

P.g7?7L3
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Ms. Elizabeth A. Edelman
REC Centpra Banks, Inc.
Page Twa

{8) The Bank i a srata-chartered bank with its main offlce located a1 3400 PGA Boulevard, Pain
Beach Gargens, Palm Beach County, Florida, It is authorized 16 operate 3 branch offices in
Paim Beach County, 2 branch offices in Orange Counrty, 2 branch offices in Brevard County,
ane branch offiee in Broward Couynty, aad one branch office in Semivolt County. The Bank
commenced operstion on May 28, 1987,

¢ ‘Theindirect ncquisition of the Bank will be aceomplished throuph the a¢quisition of Admiralty
Bancorp, Inc, by the Applicant.

(10} All of the iisued and outstanding shares of the Bank will be acquired by the Applicants upon
consummation of the acquisition of Admiraity Bancorp, Yoc., by the Applicants.

(11} Upon mnsai.-.mmzninn of the trancaction, the application states that Shauneen E. Brader, Seott
M. Custer, Howard XK. Landis, X, Frank L. Pattille, and Cucil W, Sewell, Jr., will be added a3
directors of Admiralty Bank. The resulting board of directors will meot the requirements of
Section 658,33, Florida Staiates.

{12} The Office of Financial Investizations conduciad a hacksround investigation of Shauneen E.
Bruder, Scott M. Custer, Howard K. Landis, YT, Frank L. Fattillo, and Cecil W. Sewell, Jr. No
derogatory information was found, = r Ca

£,
b

(13) The application indicates that ne ekanges will be made with the swrrent executive officers of th

Bank. & o

[ ]
(14) RBC Centura Bagks, Inc, is a wholly owned subsidiary of Royal Bank of Canada snd there a::t
nc individus] shareholders that own and/for cantrol 1§ percent or mgre of the guistanding stock

of Royal Bank of Canada. o o

Having cansidered the application, the Department concludes chat the application satisfics the
criteria of Section 658.28, Flotida Statutes. Consequently the Bepartment intends to approvs this
application subject to the following conditions:

{1) That the Boaxrd of Gurarnors of the Federal Riserva Syitem or its degignee approves the
application from Royal Bank of Canada and REC Centura Banks, 1ne., to acquire Admiralty
Baneorp. Tne., and thereby indirectly aequire it¢ subgidiary, Admiralty Bank.

(2

L=

That the Bapk shall notify the Department of the proposed appointment of axy individual to the
board of direetors or the trployment of any individual 2s an executive officer or equivalent
position at least 60 days before such appointment ar employment becomes offective. This
requirement shall be in effect for the two years following consummation of the aequisition.

(3) That upon consuramafion of the traasaction, the current exeeutive officers will continue o serve
in those expacities, The following individuals wili be added to the beard of directors of the Bank:
Shaunsen E. Bruder, Scott M. Custer, Howard K. Landis, I, Fraak L. Pattillo, and Cecil W,
Sewell, Jr. Upon consummation of the indirect asguisition, the following current ditectors:
Witliam Berper, David Dickenson, Lesliz B. Goodman, Thumas L. Gray, Thumas J. Hunford,
Sidney Hofing, Douglas Heoker, Patrick Mathes, Peter L. A. Pantages, Richard Rosa, Graig
Spencer, Joseph Veccia, Mark Woitess, IL, and George Zoffinger will no langer serve in thxt
capuacity with the Bank
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Ms. Elizzheth A Edelman
BRBC Ceotura Baaks, Inc.
Page Three

{4) That upon consummation of the ransaction, the currant executive officsrs will continua to sorve
iy that erpacity.

(5) That the Department b provided with copies of any agreements or contracts between the Bank
and Royal Bapl of Canada or the Applicant, their wholly-ownad subsidiary banks, or any
company, partnership, or other business entity owned ar controlled by sny of the direttors,
officers, or afliliated parties, prior to execution of any such agreernent or ihe transaction of any
business between the signztory parties under the terms of such zpresment. This condition shal)
be in affect fnr the first two years fo)jowing the acquisition of the Bunk

{6} That the conshrmmation of the acquisition of control conforms to all requirements of State and
Federal Law,

(7} That any substantial chunge in the structure of owoership from that proposed in the application
must bt reported to the Department to deternins continued compliance with Section 65828,
Florida Statutes.

(%) That written notice is providad to the Division of Banking at the time trynsfer of the shares ic
accomplished.

The Department will issue a conditional Final Order of Approva)l after the expiration of the 21 day
perivd contained tn the Notiee of Rights unless the Applicact has elected to waive its right to a h
hearing by providing written noiification of such waiver to the Department. Before all the conditions
rpecificd above and other reasonable requirements of the Department have been fulfilled, or if any o .
interim development ic deemed by the Comptroller to warrant such action, the Comptroller retains
¢ therTight to alter, suspend, or withdraw approval of the acquisition of the Bank. Thic approval shal) . :
expire six (5) months from the date of the Comptroller's Final Order, unless in the meanime 2 L .
raquest for an extension of time has been granted by the Department. :
In taking this agtion, the Department has relied on the representations and commitments made by
Applicaats in the applications and =] supplemental information submitted. Bvery effort should be
made to mest these representations and commitments. Please keep the Division of Banking advised
of the s1cps being taken to comply with the conditions imposed in this Notice. 1f you have any
questions, please cantact the Divition of Banling - Licsnsing and Churtering 2t (850) 410-9528,

Sineerely,

Comptroller
RFM:chracn:

¢tz Federal Roserve Bank of Richmand
Federal Deposit Insurance Corporation, Atlanta, Georgia
Bureaw of Finantial Institutions
West Falim Beach Area Financial Manager
Comptroller's Legal Office
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TICE OF HTS

Any persoh whose substantizl interests may be adverscly affected by this action may request 2
hearing to be conducted in accordsnce with the pravisions of Seetions 120.569 and 120.57, Florida
Statutes. A request for such 2 hearing must comply with ihe provisians of Rule 28-106.104{3),
Florida &dnﬁrﬁm‘iaﬁve Code, and sither Rule 28-106.201(2) or Rule 28-10£301(2), Florida
Administrative Cr%ldc, and must be filed with:

Clerk
Office of the Comptroller
Department of Banldng and Finance
Snite 526, The Fletcher Bailding
101 F. Gaines Street
Tallahazses, FL 32399-0350
{850) 410-9836 2

within 21 days of the date on which he or she receivas o copy of this Notice. Failure to requesta -

hearing within the time aliotted will ha dcemed to be & waiver of a1l rights to 2 hearing, and & Kina) r . .
Order will be enterad withsut fupther notice. In the event that a hearing is requested, gl parties wﬂ!—_
have the right to ba represented by counsel oy other qualificd répresentative; to offer written and

aral {cstimony; to call and cress-examine witnesses; and to have subpoenas and subpoenas duces
tecums igsued on their behalf

Pursuant to Section 128573, Florida Statutes, you are advised that medintion of this matter is

nof avaikbla.
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STATE OF FLORIDA x
DEPARTMENT OF BANKING AND FINANCE
In R Applisation for Anthgrity to
Indirently Aequire o Controlling Iarerest
in Admiralty Bank, Puiin Beach Gardens, Admin. Eile Na. 4154-B-12/02

Paim Beach County, Flerida, by Royul

Bunk of Canada, Montvenl, Quebes, Cunsia,
- mad KEC Centuys Banks, Ioe., Rocky Mannt,

Noyth Carelinx. ;

EXSAL OEDER OF SPPROVAT,

Ot Dizzember 12, 2062, purstant w Sectlon 652.28, Florida Statnies, the
Cowptratler iecued the attachad Native of Infeyrt v Apimve the abov-refenanesd
spplicetion. No requeel for 2 hearing concerning 1e proposed action of the Deparment
was reeived, _ : c <

-

Acoordinsly, it{s ORDERED: -

L. The applisaiva for authavity to indireedy acquive 2 conimalling mm;:i‘ )
Sdvaizalty Bask, Palm Beach Gardens, Palm Beach County, Flurida, banjmlBanknf '
Canacla, Montreal, Quebes, Canada, ind REC Centwra Banks, Iog, Rﬂck}'\iﬂmgonh
Caraling, is APPROVED, aubjest to setisfaction of the sondirions conzained in the Notizs
of Irttsat.

a2 The applicant muat satisfy tha conditions of approval specifind in the
attached Notice of nfemt. Tntil these conditions huve brea met, or if 2y Exerint
development is deemed to-warant S action by ths Departraent, the Comptrallsr

reserves te vight to alter, suspend, or withdraw approval,

Paxtite Faor Nota
T
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Donz agd Ordered nns&gl_ dxy of z%;ﬁﬁ_, 2Q03, ar Tedbusses,

Florida. -
%m E. E. mmnu' e

Compraalier
NOTICE OF RIGHT TO APRFLLS T REVIEW

ANY PARTY WHO IS ADVERSELY AFFECTED BY THIS FINAL ORDER
IS ENTITLED TO JUDICIAL REVIEW PURSUANT TO SECTION 126,58, FLORISA
STATUTES. REVIEW PROGEEDINGE ARE GOVERNED BY TIIZ FLORIDA
RULES OF APPELLATE PROCEDURE, SUCH FROCEEDINGS ARE
COMMPNTED EY FILING ONE COFY OF 4 NOTICE OF APPEAL WITH THE
AGENCY CLERK, DEPARTMENT OF BANKING AND FINANCE, SUETE 526,
FLETCHER BUILDING, 101 EAST GAINES STREET, TALLAMASSEE, FLORIDA
32355-0350! AND A, SECUND COPY, ACCOMPANIED BY THE FILING FEES
PRESCRIEED BY SECTION 35.22(3), FLORIDA STATUTES, WITH THE
DISTRICT COURT OF APREAL, FIRST DISTRICT, 300 MARTIY LUTHER KING,
TR BLVA, TALLAHASSEE, FLORIDA 32355-1850, OR TN THE APPELLATE
DISTRICT IN WHICE THE PAXTY RESIDES, THE NOTICE OF APPEAL MUST
BE FILED WITHIN TIIRTY (30] DAYS OF REMDITION OF THE FINAL O?J'I'F'R -
TO BY REVIEWED. | -

. . N
ST ;! s

CERTIFICATE QF SERVICE

- Lhezeby certify that 2 wus eapy of the forepoing Final Order of Approval bas
been furnished by UL B, Mail this_ 3 dayof 3 2003, to Ms. Blizahseth A
Edelman, REC Cenra Banks, Inc_, 12417 Ceahira m, Rocky Mounr, NC 27804,

2L B. Bry.

Michaal A, Xliner

Chief Batiking Counsel

Dem, of Banking axd Figunce
Suite 526, Fletsher Bldg.

101 B. Gaiows St

Tallalesyen, FL. 32399-0350

Tt Pyez
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C.an:u]_l,nc purnuut e nayger with .md. :m!:a Rac Cea:url B:mr.. w;nsnon sa.lm,
Nezeh Carelina, sffaccive April 2%, 2003. .

T T A .
- % ! T :*{l t.'ﬂm- o .Q.L.l-hq
: ’&%w i L-*jﬁ' %, Tinda B. Charity
g ; eputy Dirsctor

L9 :
‘“"‘ﬁbw . of Financisl Tastirnrians
i, ¥ “'ﬂ?’{

, 27
%:?b .‘{"lgir'f’"

a-:gp o . ’ frmrfitd
i " . .‘an
i

[

LA :

. "J" i A -b‘;b"“"

WHEREAS, SATISFJ\CTUH‘I‘E\J'[DENGE OF C':Dﬁ-ﬂ'-‘\..ltﬁ'vlC'.'Ei WITH ALL THE' HECIUIHEMENTS CFTHE
LAWS OF THE STATE OF FLORIDA HAS BEEN PRESENTED TO ME, |, GERALD LEWIS, COMRTRILLER OF
THE STATE CF FLORIDA AS COMMISSIDAMER D BANKING, UNOER AND B VIRTUE OF THE AUTHORITY

VESTED 1N ME BY TrE CONSYITUTION AND S’TATUTES OF THE STATE OF FLORIDA, DU HEREEY
ALTHOMEE; e P ;

335
CERTTFICAYE NUMBER
GIVEN UNDER Y HAND AND SEAL OF OFFICE
tug ‘THENTY-EJGIITH aay ol
MAY D19 87
\ ’ -
gt i ~ it
| " LEWIS
OFFICE OF THE cunp:mmr of Floritia and
CCMPTROLLER AD Commistioner of Baniing

COMIISSIOMES
OF BANKING

ATTEST. .
State of Florida / gﬁ dgw

Cirecfor, Dhaglon of Barydng
7




