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Septamber 11, 2007
FLORIDA DEPARTMENT OF STATE

CORPORATION SERVICE COMPANY Drvasion of Corporations

]

SURJECT: CITIZENS STATE BANK
REF: W07000044840

We receivad your electronically transemitted document. However, the
documant has not baen flled. Please make the following corrections and
refax the complete documaent, including the alectronie filing cover aheet.

The name of your corporation is not available in Florida. An cut-of-state
corporation whose name ls neot avallable must adopt an alternate corporate
name for use in Florida. The alternate corporata name must contain
"Incorporated," "Company, "Corporatlon,” "Ine.," "Co.," "Corp," "Inn,"
"Co," or "Corp." Please enter the altarnate co:pozata name in tha spaca
provided in pumbker one of the application.

Simply adding "of Florida" or "Florida" to thea end of a name 1s not
aceeptable,

The dooument number of the name conflict 1s 209D89.

If you have any further queatlons concerning your document, please call
(850) 245-6879.

Ruby Dunlap * FAX Aud. #: HD7000223430
Regulatory Speclalist Letter Number: 707A00053814
New Flling Sectilon.

R Please uive original

submission date a% file qate.

P.O BOX 6327 - Tellahassee, Flonda 32314
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APPLICATION BY FOREIGN CORPORATION FOR AUTHORIZATION TO TRANSACT
BUSINESS IN FLORIDA

IN COMPLIANCE WITH SECTION 607.1503, FLORIDA STATUTES, THE FOLLOWING IS SUBMITTED TQ
REGISTER A FOREIGN CORPORATION TQ TRANSACT BUSINESS IN THE STATE OF FLORIDA,

1, Citizens State Bank

(Enter name of corporation; must include “INCORPORATED,” "COMPANY.,” “CORPORATION,”
“]nc.,- "CO.," ucorp.rl "]nc." |IC°.|| or "Corp.")

Citizens State Bank (Georgila)
(If name unavailable in Florida, enter alternate corporate name adopted for the purpose of transacting business in Florida)

, Georgia , 580532517
(State or country under the law of which it is incorporated) (FEI number, if applicable)
4, 12/17/1980 5. perpetual
(Date of incorporation) (Duration; Year corp, will cease to exist or “perpetual™)
6. —
(Dete first transacted business in Florida, if prior to registration) ,.p.. ;_{’1 —
(SEE SECTIONS 607.1501 & 607.1502, F.S., to determine penalty liability) I');' e = uﬂ
. . =
7. 201 East King Street, Kingsland, GA 31548 i .
(Principal office address) [ i
m— - .
same Mo i5
1 Firdou
{Current malling address) IR U !
e T
¢ Banking =5 5
~

(Purpose(s) of corporation suthorized in home state or country to be carried out in state of Florida) -~

9. Name and streot address of Florida registered agent: (P.O. Box NOT acceptable)
Neme:  Greg Corley

Office Address: 402 Centre St

Fernandina Beach Florida 32034
{City) (Zip code)

10. Registered agent’s acceptance:

Having been named as registered agent and to accept service of process for the above stated corporation af the place
designated in this application, I hereby accept the appoiniment as registered agent and agree to act in this capacity. I
Jurtker agree to comply with the provisions of ail statutes relative to the proper and complete performance of my duties,

and I am familiar with and accept the obligations of my position as registered agent,

11, Attached is a certificate of sxistence duly authenticated, not more than 90 days prior 1o delivery of this application to

the Department of State, by the Secretary of State or other official having custody of corporate records in the jurisdiction
under the law of which it is incorporated,
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12, Names and businesy nddvessey of offisers mad/or directors:
A DIRKCTORS '
Chaiemens 09 itached list
Addtoun
Vive Chtnkrman: )
Addvrasy;
Direntor:
Addresst
Director:
Addreas —
Em Pt
e
B. OFMCERS EX s
James W. Whiddon Py O
Addrens; 201 Bast King Strect, Kingsland, GA 31548 m= =
-1 ‘U
Jambs W, Whiddon S=
Vioe Prosident: ::‘:; -

wneﬂyc:osby

Addrear: 201 Bast Kiing Stoeet, Kingsland, GA 31548

{Typed or primted revene and ceprolty of pezson algatng epplication)
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Olivia Bennott

Chairman

201 East King Avenue
Kingsland, Georgia 31548

Lise M. Browning
201 East King Avenue
Kingsland, Georgia 31548

James W. Whiddon
201 Bast King Avenuc
Kingsland, Georgia 31548

NO. 464

Citizens State Bank

Directors

Paul T. Bennett

Vice Chairman

201 East King Avenue
Kingsland, Georgia 31548

Betty J. Crosby
201 East King Avenue
Kingsland, Georgia 31548

P,

b
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FINANCIAL SERVICES
'COMMISSION

CHARLIE CRIST
GOVERNOR

BILL MCCOLLUM
ATTORNEY GHNMRAL

DON B. SAXON OFFICE OF PINANCIAL REGULATION .
COMMISSIONGR CHILK FINANCIAE. OFIPICIER
CHARLES BRONSON

| COMMISHONER OF
AGHICULTURE

March 8, 2007

Mr. Richard Pearlman
Igier & Dougherty

2457 Care Drive
Trilehassce, Florlds 32308

Dear Mr, Pearlnan:

Re:  Application for Authority of Bank of Florlda - Southwest, Naples, Colller
County, Florida, to Purchase Certain Assots and Assume Certain Liabllitles
of Citizens State Bank, Kingatand, Camden County, Georgla

{Administrative File Np. 037%5.B-1/07)

1, Linda B. Charity, Director of the Division of Financial Institutlons, Office of Financial
Regulation (Officc), have considercd the information prescnted in the application for authority to
purchaze certain sasots and assume certain Uabilities by Bank of Florida ~ Southwest (Applicant) of
Cltizens State Bank (Cltizens). I give notice that the OfTice intends to approve the appHeation and
make the following:

FINDINGS OF FACT

(1) The Applicant submitted an application to the Office on October 24, 2006, for the purchase of
fepets and assumption of lisbilities of Citbeons.

€2) The purchase and assumption appileation was deemed complete by the Offlee as of November
16, 2006, resulting In a docision due dato of Febrnary 14, 2007. On January 18, 2007, the
Applicant requested the application processing be held in abeyance until March 30, 2007,

(3} The notice of the purchase and assamption application waz published In the Florida
Administrative Weekly on November 3, 2006. No hearing was requested and none was held.

(4) An lnteragency Bank Merger Act Application was fited with the Federal Deposit Insurance
Corporatlon (FDIC) and an application was approved on February 27, 2007, by the Georgia
Department of Banking and Finance (Georgla Department) for the merger of Old Florida
Bauk, Fort Myers, Florida, with and into Chtizens.

(3} Branch applications werc fHled by Cltizens with the FDIC and the Georgia Department for #
new branch office at 402 Centre Street, Fernandina Beach, Nassau County, Florida 32304,

(6) An Interagency Bank Merger Act Application was filed with the FDIC lor the acquisition of
certain assets and the assumption of certaln Hahlitles of Citizens,

{7y Citizens is a Georgla state-chariored bank with jts main office located at 201 East King
Avenuo, Kingttand, Camden County, Georgla.

v
DIVISION OF FINANCIAL INSTITUTIONS
200 BAST OAINES STRRET, TALLARASAER, FLORIDA 32399-0371
(B50) 410-5800 Fax (83Q) 4109548

AfTmmtive Agtion/ Equs! Opportunity Employer
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Mp. Richard Pearlman
Igter & Dougherty
Page Two

&)

%

(10)

(11}

")
(13)
as

The Applicant is a state-chartersd bank with Hs main office located at 1185 Immokalec Road,
Nuaples, Collior County, Florida, and [ & wholly owned substdlary of Bancsheres of Florida,
Ine,, 8 Florlds bank holding company headquartered in Naples, Florida,

The Applicant haa disclosed the following trangactions:

1) Odd Florida Bank's parent holding company will be merged with and into Bancshares
through an acquisition of 10 percent of its outstanding capital stock,

b) Applicant will purckase and assume ail of Old Florida Bank's assels and liabilities except
for the Old Florida Bank Bonita Springs Branch Office, 24201 Walden Center Drive, Bonlta
Springs, Florida 34134, $6,500,000 In cash, $300,000 in deposits, and $6,000,000 {n
stockholders' ¢quity.

¢) Old Florlda Bank will merga with and into Citizens through Citizens’ acquisition ¢f 100
percent of Old Florida Bank's outstanding capital stock

d) Applicant will acquire the same Bonita Springs Branch Office, 24201 Walden Center Drive,
Bonita Springs, Florida 34134, £6,500,000 in cash, $500,000 in deposity, and $6,000,000 In
stockhiolders’ equity which was owned by Ol Florida Bank at the time of ity merger with and
into Citlzens.

¢) Applieant wilk then consolidate the Bonita Springs Branch Office, 24201 Walden Centor
Drive, Bonita Springs, Florida 34134 into its Bonita Springs Branch, 23471 Walden Center
Drive, Bonita Springs, Florida 34134,

The directors of Bank of Florida - Southwest adopted a resolution on Octeber 19, 2006,
authorizing and approving the proposed transaction conteraptated by the acquisition of virtualty
all of Old Florida Bank's assets and lisbili¢ies; tho morgor of Old Floride Bank with and infe
Citlzens and the acquisition of the remainder of the Old Florida Bank nssets and liabilities from
Citizens.

The directars of Citizens adopfed a resclution on Octaber 10, 2006, authorizing and spproving
the merger of Old Florida Bank into Citlxens and the suhsequent acquisition of the remainder of
the Old Florida Bank nsscts and ligbilitles from Citizens to the Applicant.

Based on the Office’s review of the application, the pla-n is fair to all partles.

Based on the Offioe’s review of the application, the plan Is not contrary to the public interest,
Based on the Office's roview of the application, the resulting financial institution (Bank of

Florida - Southwest) will have an adeguate eapital structurs in relation to Its activities and its
deposit Habilities,

Having considered the appilcation, the Office concludes that the purchase and assamption
application satisflcs the critertn of Section §55.414(2), Floridn Statutes. Consequontly the Office
intends to upprove the application sabject to the following conditions:
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Mvr. Richard Peariman
Igler & Dougherty
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(1} That the merger applications filed with the FDIC and the Georgla Department for the merger
of Old Floridn Bank with and into Cltizens are approved.

(2) That the application Rled with the FDIC for the acquisition of certain sssets and the
assumption of certaln Habilities of Citizens by the Applicant is approved.

(3} ‘That the branch applications fHed by Citizens with the FDIC and the Georgla Department for
& new tranch office at 402 Centre Stroet, Fernandina Beach, Nassau County, Florida 32304,
are approved.

(4} That the Cfflce will cancel the chartor of Oid Florida Benk effective upan the consammation of
the mergor transaction between O1d Florida Bank and Cltizens.

(%) That Applicant ts aware of the requirements of Seetion 658.67(7), Florida Statutes, and at the
time of consummatlon of the purchase and assumption, the transaction s in comptiance,

{6) That upon consununation of the purchase end assumption tragsaction, Applicant provide in
writing to the Office the total agsets purchased and the total [labilitics assumed by Applicant.

The Ofilce will issue a conditional Finaf Order of Approval after the explration of the 21-day period
contained in the attached Notlee of Rights uniess the Applicant has elocted to walve its right to a
hearing by providing written natification of such walver to the Offics, Before all the conditions
specified above and other reasonnble requirements of the Office have been fuiftiled, or If any
interim development is deemed by the Commmissioner 10 warrant such action, the Commissioner
retafns the right to aiter, suspend, or withdraw approval of the purchase and assumption
transaction, This spproval shall explre six months from the date of the Commissioner’s Final
Ovder, unless [n the meantime the Office has granted a reguost for an extension of time,

In taking this acticn, the OMce has relied on the representations and commitmonts made by
Appticant in the application and all supplementsal infermation submiited. Every offort should be
made to meet thoyo reprosentations and commitments, Please keep the Offlce advised of the steps
being token 1o comply with the conditions imposed In this Notice. If you have any questicns, please
contact the Office of Financial Ragulation at (850) 410-9523,

Siacerely,

Linda B. Charity
Director, Division of Financil Institutions

LBC:br.s:pands

ce:  Georgla Department of Banking & Finance
Fedoral Reserve Bank of Atianta
Federal Deposit Insurance Corporailon, Atlanta, Georgia
Bureau of Bank Regulation
West Palin Beach Arca Financla! Manager
Clerk, Office of Finanelal Institutions
Legal Services Offics

P.

§
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HQTICE OF RIGHTS
You may request a hearing to be conducted In accordanrce with the provisions of Sections 120.369
and 120.57, Florida Statutes. A request for such & hearing must comply with the provisions of Ruls
18-106.104(2), Florida Administrative Code, and cither Rule 26-106.201(2) or Rule 28-106.361(2),
Florida Adutinistrative Code, sad must be fited with:
Clerk
Office of Financial Regulation
Legal Services Offlce
200 E. Galngs Stroet

Talighassee, FL. 32399-0379
(850) 410-9895

;vlthitr 21 days of the date on which you receive a copy of this Notice. Fallure to request a hearing
within the time allotted will be deemed fo be a waiver of all vights to a hearing, and a Float Crder
will be entered withous further notice. In the event that a hearing Is requested, alb partios will have
the right to be represented by counse! or ather qualified ropresantative; to offer written and ora}
testimony; to call and eross-examine witnesscs; and to have subpoensy and snbpoenas duces tecum
lssued on thelr behali, Pursusnt to Section 120,873, Florida Statutes, you are advised that

mediation of this matier is not available.
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Control No. J718106

STATE OF GEORGIA

Secretary of State
Corporations Division
315 West Tower
#2 Martin Luther King, Jr. Dr.
Atlanta, Georgia 30334-1530

CERTIFICATE
OF
EXISTENCE

1, Karen C Handel, Secretary of State and the Corporations Commissianer of the state of Georgia,
hereby certify under the seal of my office that
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{ CITIZENS STATE BANK
#
1: Domestic Bank

CT

was duly incorporated on 12/17/1980 in Georgia. Said corporation is in compliance with the
applicable filing and annual registration provisions of Title 14 of the Official Code of Georgia
Annotated and has not filed articles of dissolution.

T,

e 2 it

T

o
.

This certificate is issued under the authority of Title 14 of the Official Code of Georgia Annotated
and is prima-facie evidence of the existence or nonexistence of the facts stated herein.

L

Lt

This certificate applies only to filings pursuant to Title 14 of the Official Code of Geargia
Annotated. Information concerning bank related filings must be certified by the Georgia
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j ﬁt Department of banking and Finance.
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; g“’.‘_ i the State of Georgia on 6th day of September, 2007 25 o = ‘{?
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] Karen C Handel &m 2 g |
s{b [ Secretary of State = - 1
Ll Certification Number: 1623210-1  Reference: Bismath/338901 4/,
% [ Vuify this certificate online at ht‘tp Ifcorp $08.5tnte, ga uslootplaoskchnfy aap . 3
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