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ARTICLES OF SHARE EXCHANGE TN 12 PH
THE PALM BANK and SECRETA 5
PALM BANCORP, INC. TALL AR, SSEEOF STATE
LORIp

The following Articles of Share Exchange are submitted in accordance with the Florida Business
Corporation Act, pursuant to section 07,1105, Florida Statutes. .

1. The names and jurisdictions of the constituent corporations are:

Name Jurisdiction Document Number
* The Palm Bank Florida P0O2000131773
Palm Bancorp, Inc. Florida PO7000044201

2. Effective upon the filing of these Articles of Share Exchange, the shares of common stock of The
Paim Bank will be converted into the right to reccive either shares of the common stock of Palm
Bancorp, Inc. or cash in an amount equal to the fair vaiue of the shares of The Palm Bank, in
accordance with the Agreement and Plan of Share Exchange attached hereto (the “Agreement”).

3. The attached Agreement was approved by each of the constituent corporations in the manner =~ = -
prescribed by the Florida Business Corporations Act and the Florida Financial Institutions Code. =

4. As to The Paim Benk, the Agreement was duly adopted, as required, at a meeting of the
shareholders on April 19, 2007. _

5. As to Palm Bancorp, Inc., the Agreement was duly adopted, as required, at a meeting of the -\« *o "2 &
Board of Directors, prior to the issuance of any shares, on April 4, 2007. Shareholder approval R
was not required, as no shares have been issued. RTPMFEELI

6. The share exchange shall become effective when these Articles of Share Exchange are filed w1th
the Florida Department of State. 2

Dated: June 11, 2007 oo

THE PALM BANK

By:

Albert 5 Anderson
President and Chief Executive Officer

PALM BANSCORE, INi

By:

8 Anderson
President and Chief Executive Officer
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ACQUISITION AGREEMENT AND PLAN OF SHARE EXCHANGE

THIS ACQUISITION AGREEMENT AND PLAN OF SHARE EXCHANGE (the
“Plan”), made and entered into as of the 4th day of April, 2007, between The Palm Bank (the
“Bank"), a stat¢ bank organized under the laws of the State of Florida, and Palm Bancorp, Inc.
(the “Company’™), a Florida corporation,

WITNESSETH:

WHEREAS, the pnincipal offices of the Bank and the Company are located at 612 South
Dale Mabry Highway, Tampa, Florida 33609;

WHEREAS, the authorized capital stock of the Bank consists of 1,500,000 common
shares with a par value $5.00 per share (“Bank Common Stock™), of which 1,237,711 shares are
~ issued and outstanding; %

WHEREAS, the authorized capital stock of the Company consists of 15,000,000 shares
+ of common stock, $0.01 par value (“Company Common Stock™), none of which have been T
issued; e

WHEREAS, the board of dii'cctors of the Bank has determined that it is in the best
interest of the Bank a.nd its shareholdens to reorgamze the Bank nto a bank holdmg company

' gtructure;

WHEREAS; the boards of directors of the Bank and the Company have determined that it
is in the best interests of the Bank and the Company, and the sharchelders of the Bank, that the
“reorganization of the Bank be accomplished by an exchange (the ** Share Exchange™) of all of the
issued and oiitstariding shares of Bank Common Stock for shares of Company Common Stock
and, by resolutions duly adopted, have approved and adopted this Plan and directed that it be
submitted to the shareholders of the Bank for their approval; and

WHEREAS, the board of directors of the Company, by resolutions duly adopted, has
approved the issuance of the shares of Company Common Stock which the sharcholders of the
Bank will receive upon consummation of the Share Exchange as hersin provided;

NOW, THEREFORE, in consideration of the premises, mutual covenants and agreements
herein contained, and for the purpose of stating the method, terms and conditions of the
transactions provided for herein, the mode of carrying the same into effect, the manner and basis
of exchanging the outstanding and issued shares of Bank Common Stoek for Company Common
Stock as hereinafter provided, and such other provisions relating to the transactions as the parties
deem necessary or desirable, the parties hereto agree as follows:

. H07000135577 3 1
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SECTION |

REORGANIZATION

The reorganization of the Bank into a bank holding company structure shal] be
accomplished pursuant to the provisions of Section 607.1102 et seq. of the Florida Business
Corporation Act. The Company shall acquire al! of the outstanding shares of the Bank through a
share exchange, causing the Company to become the sole shareholder of the Bank and thereby
effecting the reorganization of the Bank into a bank hokling company structure. The Company
will be the acquiring corporation and the Bank will be the entity the shares of which will be
acquired.

SECTION 2
EFFECTIVE DATE OF THE REORGANIZATION

The Share Exchange and the reorganization of the Bank into a bank holding company
. structure shall be effective as of the.date and time specified in the articles of share exchange to
-be filed with the Florida Secretary of State in accordance with the applicable provisions of
Section 607.1105 of the Florida Business Corporation Act (the “Effective Date of the :
Rcorgamzanon”) At the Effective Date of the Reorganization, the Bank stock shall be acqmi'ed :
by the Company and the Bank shall become a wholly-owned subsidiary of the Compﬂny as S
further descnbed bclow o st

Because the Share Exchange will effect the reorganization of the Bank into a bank
. .holding company structure, such Share Exchange and reorgamzauon collectively, ghall
hereinafter be referred to as the “Roorgamzatlon .

SECTION 3

LOCATION, ARTICLES AND BYLAWS, MANAGEMENT
AND CAPITAL STRUCTURE OF THE COMPANY AND THE BANK

On the Effective Date of the Reorganization:

{a) The principal offices of the Company and the Bank shall continue to be located
at the same address where such offices were located immediately prior to the Effective Date of
the Reorganization.

(b) The articles of incorporation and bylaws of the Company shall be the same as
the articles of incorporation and bylaws of the Company in cffect immediately prior to the
Effective Date of the Reorganization.

{c) The direciors and officers of the Company shall be the directors and officers of
the Company immediately prior to the Effective Date of the Reorganization. All such directors

HO7000155577 3 2
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and officers of the Company shall serve until their respective successors are elected or appointed
pursuant to the bylaws of the Company.

(d) The articles of incorporation and bylaws of the Bank shall be the same as the
articles of incorporation and bylaws of the Bank in effect immediately prior to the Effective Date
of the Reorganization.

(e) The directors and officers of the Bank shall be the directors and officers of the
Bank immediately prior o the Effective Date of the Reorganization. All such directors and
officers of the Bank shall serve until their respective successors are elected or appointed pursuant
to the bylaws of the Bank.

(f The capital structure of the Bank shall not be altered or amended by the
Reorganization and shall continue in effect on and after the Effective Date of the Reorganization.

SECTION 4

EXISTENCE, RIGHTS, DUTIES, ASSETS
AND LIABILI‘I‘IES QF IﬁE B&NK‘

, - (a) " As of the Effective Date of thc Reorgamzanon, the existence of the Bank as a Y '
:  $cparate ennty shall continue. R ‘ ) G

(b) As of the Effective Date of the Reorgamzatmn, the Bank shall have the
authority to engage only in such businesses and to exercise only such powers as are then ™' S
- permissible upon the original organization of a state bank:under the law of the State of Florida~
and as are pravided for in the articles of | mcorporatlon of the Bank, and the Bank shall be’ subject
to the same prohibitions and limitations to which it would be subject upon original organization;
except that the Bank may engage in any business and may exercise any right that the Bank could
lawfully have exercised or engaged in immediately prior to the Effective Date of the RER

Reorganization.

(c) No liability of the Bank or of any of its shareholders, directors or officers shall
be affected by the Reorganization, nor shall any lien on any property of the Bank be impaired by
the Reorganization. Any claim existing or any action pending by or against the Bank may be
prosecuted to judgment as if the Reorganization had not taken place.

SECTION §
MANNER SIS OF EXCHANGING SHARES OF B co o)
The menner and basis of exchanging shares of Bank Common Stock for shares of
Company Common Stock, excluding those shares of Bank Common Stock held by shareholders

who have perfected their dissenters’ rights under the applicable provisions of the Florida
Financial Institutions Code, §658.44 (the “Dissenters’ Rights Provisions™), shall be as follows:

_ HO7000155577 2 3
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(a) Exchanpe Rate.

§)] Each share of Bank Common Stock outstanding immediately prior to
the Effective Date of the Reorganization shall, by virtue of the Reorganization and
without any action on the part of the holder or holders thercof, be converted into either:

(A) one share of Company Common Stock, with respect to each
shareholder of the Bank who has delivered to the Company prior to the
close of business on the Effective Date of the Reorganization & fully
executed copy of both (1) the IRS Form 2553 attached hereto as
Exhibit A, consenting to the election of the Company to be taxed as an
S corporation under the United States Internal Revenue Code of 1986,
as amended, and (2) the Shareholders® Agreement attached hereto as
Exhibit B, which is identical in all material respects to the
Shareholders’ Agreement among the sharcholders of the Bank and
imposes certain restrictions on transfer of the Company’s shares; or

(B) - theright to receive the fair value of one share of Bank Common Stock
, " as of Effective Date of the' Reorganization, with respect to each
sharcholder of the Bank who has failed to deliver to the Company
prior to the close of business on the Effective Date of the
Reorganization a fully executed copy of either (1) the IRS Form 2553
attached hereto as Exhibit A, consenting to the election of the
Company to-be taxed as-an S corporation under the United States
o - Internal Revenue Code.of 1986, as amended, or (2) the Shareholders® '
R +' -Agreement aftachied hereto as Exhibit B, which is identical in all -
Sate. TR T T material respects to the Shareholders’ Agreement among the
“owesonen coedmAanee 0 ghareholders of the Bank and imposes certain restrictions on transfer
A  of the Company's shares.” Such fair value shall be determined by
‘ ' S ' Hopkins & Howard, P.C.,"Certified Public Accountants, which shall
be engaged by the Company after the reorganization, if necessary, to
determine the value of the Bank prior to the consummation of the
Reorganization, and without regard to the consummation of the
Reorganization. Upon receipt of such appraisal, the Company will
promptly pay to any such shareholder an amount equal to his or her
proportionate interest in the Bank, determined by multiplying the
value of the Bank by a fraction, the numerator of which is the number
of common shares owned by the shareholder and the denominator of
which is the total number of common shares of Bank stock
outstanding on the date of the Effective Date of the Reorganization.

(if) Each option glvmg rise to the right to purchase Bank Common Stock
that is qutstanding immediately prior to the Effective Date of the Reorganization (and
which by its terms does not lapse on or before the Effective Date of the Reorganization)
whether or not then exercisable, shall be converted into and become an option to
purchase Company Common Stock pursuant to the 2007 Equity Incentive Plan of the

HO7000155577 3 4
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Company, and the Company will assume any and all rights, obligations and duties of the
Bank associated with each such option in accordance with the writtan terms of the
agreement governing each such outstanding option, except that from and after the
Effective Date of the Reorganization:

(A)the Company shall be substituted for the Bank as administrator of any
equity incentive plan administered by the Bank;

(B) each option assumed by the Company may be exercised solely for shares
of Company Common Stock; and

(C) the number of shares of Company Common Stock subject to each option
shall be equal to the number of shares of Bank Common Stock subject to such
option immediately prior to the Effective Date of the Reorganization,

1) Rights of Holders of Certificates for Bank Common Stock. As of the Effective

Date of the Reorganization, each certificate therctofore representing one or more outstanding =~ -
- ghares of Bank Commeon Stock shall be deemed for all corporate purposes to evidence only.the ;i -
right to receive either a certificate representing an equal:number of shares of Company Common- I
Stock or the fair value of the shares in accordance w1th this Plan, . - A

_ (c) . Lg@,o_fj_r_gs_m_ltt_a_l Unless lhe pames otherwwe agree, promptly after the
Effectwe Date of the Reorganization, the Bank shall mail a letter of transmittal to all holders of

- cemﬁc.ates for Bank Common Stock. Upon receipt of the letter of transmittal, cach holderofa: .o - -+ .. .07

 certificate or certificates theretofore representing shares of Bank Common Stock shall surrender. - - .
such certificates to the Bank, as exchange agent, together with-a properly completed and signed
. -letter of transmittal, and shall receive in exchange therefor, as set forth in (a) above, etthera. ..«
- .certificate representing an equal number of ghares of Company Cominon Stock or the fair velue: .-
-of the.shares in accordance with this Plan. No.interest shall be. payablc on the cash price payablc -
. to any shareholder hereunder, regardless of the, date.of payment, - =

(d) Failure to Surrender Bank Commeon Stock Certificates. Unnl the holder
surrenders his or her Bank Common Stock certificate or ceriificates to the Bank (or suitable
arrangements are made to account for any lost, stolen or destroyed cestificates according to the
Bank’s usual procedures), the holder:

@) shal! not be issued a certificate representing the shares of Company
Common Stock or the fair value of the shares to which such Bank Common Stock
certificate may entitle the holder; and

(i1) shall not be paid dividends or other distributions in respect of the shares
of Company Common $tock which such Bank Common Stock certificate may entitle the
holder 1o receive; instead such dividends or distributions, if any, shall be retained,
without interest, for the holder’s account until he or she surrenders such Bank Comumon
Stock certificate; but the holder thereof shall have voting rights in respect of the shares of
Company Common Stock,

HO7000155577 3 5
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SECTION 6

ACQUISITION OF DISSENTERS’ BANK COMMON STOCK

The Bank shall pay any holder of Bank Common Stock certificates who fully complies
with the Dissenters’ Rights Provisions cash, in an amount to be determined under such
provisions, for his or her shares of Bank Common Stock. The shares of Bank Common Stock so
acquired by the Bank shall be cancelled as of the Effective Time of the Reorganization and the
holders thereof shall thereafter have no rights as a shareholder of the Bank or the Company.

~ SECTION 7
REDEMPTION OF COMPANY COMMON STOCK

As soon as practicable after the Effective Date of the Reorganization, the Company shall
redeemn the shiares of Company Common Stock, if any, which may have been issued prior to the
Effective Date of the Reorganization at a redemption price equal to the consideration paid for -
such shares, so that immediately after such redemption the-then ouitstanding shares of Company -
Common Stock shall consist solely of the shares to be issued by the Company upon the exchangc
of shares of Bank Common Stock as prov;dcd hcrem TR

Ve Lo ’ SECTIONB

CON'DITIONS PRECEDBNT TO CONSUMMATION OF THE REORGAN]ZATION

Th:s Plan 15 subject to, and consummanon of the Reorgamzatmn herein provided foris -**
conditioned upon, the fulfi llment of each of the: followmg cnnd:t:ons pnor to the Effective: Date
of the Reorga.mzatmn ; R

(a) Approval of the P]an by the afﬁn‘nanve vote of lhe holders of at least a majority
of the outstanding voting shares of the Bank;

(b) The number of shares held by persong who (i) have perfected dissenters’ rights
of appraisal pursuant to the Dissenters’ Rights Provisions and (1i) have not deliversd to the
Company a fully executed copy of both (A) IRS Form 2553 attached hereto as Exhibit A, and
(B) the Shareholders’ Agreement attached hereto as Exhibit B, shall not be deemed by the board
of directors of the Bank and the Company to make consummation of this Plan inadvisable;

(c) Procurement of all consents of, filings and registrations with, and notifications
to all regulatory authorities required for consummation of the transactions contemplated by thjs
Plan, and cxpiration of all waiting periods required by law; and

{d) Procurement of any action, consent, approvél or ruling, governmental or
otherwise, which is, or in the opinion of counsel for the Bank may be, necessary to petrmit or

HO7000155577 3
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enable the Bank, upon and after the Reorganization, to conduct all or any part of the business and
activities conducted by the Bank prior to the Reorganization.

SECTION 9
TERMINATION

In the event that the board of directors of the Bank or the Company determine that the
consummuation of the Reorganization is inadvisable, or any action, consent, approval, opinion, or
ruling required to be provided by Section 8 of this Plan shall not have been obtained, then this
Plan may be terminated at any time before consummation of the Reorganization by the board of
directors of the Bank or the Company. Upon termination, this Plan shall be void and of no
further effect, and there shall be no liability by reason of this Plan or the termination hereof on
the part of the Bank, the Company or their directors, officers, employees, agents or shareholders.

SECTION 10
AMENDMENT: RESOLUTIQN OF DISPUTES

(a) - At any time before or after epproval and adopt:on hcrcof by the respecnvc

shareholders of the Bank and the Company, this Plan may be amended by agreement among the . -

Bank and the Company; provided, however, that after the approval and adoption of this Plan by
the shareholders of the Bank, no amendment reducing the consideration payable to the Bank’s

shareholders pursuant to Section 5(2) hereof shall be valid without having been approved by the o

. shareholders of the Bank-in the manner rcqmred for approval of thrs Plan

(b} The board of directors of the Company sha]l be authc»nzed to interpret and I
implement this Plan and shall be the exclusive arbxtranng body w1th respect to any cl:spute,
disagreeinent or issue arising hereunder. _ - o

SECTION 11
BINDING EFFECT: COUNTERPARTS: HEADINGS:; GOVERNING LAW

This Plan is binding upon the parties hereto and upon their successors and assigns. The
title of this Plan and the headings herein set out are for convenience or reference only and shall
not be deemed a part of this Plan. This Plan shall be governed by and construed in accordance
with the laws of the State of Florida.

[Remainder of page intentionally left blank.
Next page is signature page.)
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IN WITNESS WHEREQF, the parties hereto have caused this Acquisition Agreement
and Plan of Share Exchange to be executed by their duly authorized officers and their bank and
corporate seals to be affixed hereto all as of the day and year first above written.

The Palm Bank

By: _M—\

Name: ‘Albert C. Anderson
Title: President/CEQ

Palm Bancorp, Inc.

By:
Name:__Eugene C. Langford
Title:  Chairman .

HO7000155577 3 8
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