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Commissioner Russell C. Weigel. 111

June 25, 2021

VIA INTEROFFICE MAITL

Diane Cushing

Administrator

Amendment Section

Florida Division of Corporations
Post Offiee Box 6327
Tallabhassee, Florida 323 14-6327

Dear Ms. Cushing:

Please file the enclosed Articles of Incorpuration tor Lafavetie Banking Corporation. Mayo, Lafavene County,
Florida, at vour carliest convenicnce. The distribution of the certified copies should he as tollows:

{1} One copy LEdward W, Dougherty. Jr.
Cuounsel
Edward W, Dougherty, Ir. P
2457 Care Drive Suite 102
Tallahassee, Florida 32308

Enclosed is check No. 1173, witaling $87.30. payable to the Flonda Departiment of State. The check represents
pavment for the filing fee for the accompanying Articles of Incorporation. as well as the fee wnd cost for an
additional certified copy. [f you have any questions. please do not hesilate 1o contact our Jeremy AL Glover at 830-
A10-9535. or at Jeremv Glover@FLOFR.#ov.

Singgerely, '
Ma T . Hugl

Bureat hlv.l
[Division of Financial Instiutiens

10 Bast Ganmes Stieet, Tallahassee, Flonda 32 399-0370
(350) NG00 1 « FAx (830141 N-9663
Mailing Address 200 East Ganes Street, Taltahassee, Flotida 32399-0370



ARTICLES OF INCORPORATION oS ':""\.
OF LAFAYETTE BANKING COMPANY o

L i o i yc. Pt
Fursuant to Section 607.0202. Florida Swtntes. Lafavette Banking Company b
adopts the following Articles ol Incorporation. Lt at S TAT
TALLAHASSIE, FLORI
ARTICLE L NAME

The name of the corporation is LAFAYETTE BANKING COMPANY  ("Corporation”
or “Company™).
ARTICLE 11 FRINCIPAL OFFICE

The initial principal place nf business of the Corporation shall be: 340 West Main Street.
Mavo, Florida 320066

ARTICLE 111 PURPOSE
The general nature of the business 1o be transacted by the Corporation shall be that of
commetcial bank holding company as permilted by the Jaws and regulations ol the Unied States
of America and the Staie of Florida,

ARTICLE IV, SHARTES

Section 1 - Classes of Stock: The otal number of shares of all classes of capital stock
which the Corporation shall have authority to issue is 13,060,000, consisting of:

A 2,500,000 shares of preferred stock. par value two doblars (52.00) per
share (Preferred Stock™); and '
(3. 12,500,000 shares of cammon stock, par value (8.01) per share ("Common

Sock ™). Fach holder ol shares of Common Stock shall be entitled 10 one
vole per share.

Section 2 - Preferred Stock: Other than with respect to the Serics A Preferred Stock
created herein, the Board of Directors is authorized. subject 1o any limitations prescribed by law.
to provide for the issuance of the shares of Preferred Stock in series. and by filing a certificate
pursuant (o the applicable Taws of the Stae of Florida (such centificate heing heremafier referred
10 s o “Preterred Stock Designation”™). o establish from time (o time the number of shares o be
included in 2ach such serivs and to fix the designation, powers, preferences and rights of the
shares ol each such series and unv qualifications. limitations or restrictions thereofl. The number
of authorized shares of Prefered Stock may be inereased or deereased (but not below the number
of shares then outstanding) by the affirmative vate of the holdurs of a majority of the Comimon
Stoek. without a vote of the holders ol the Prefered Stock. or ol any series thereoll unless a vote
ol any sueh holders is required pursuant to the terms of any Preferred Stock Designation.



Section 3 Series A Preferred Stock. A series of preferred siock is hereby created which shall be
designated Series A Convertible Preferred Stock {"Sertes A Preferred Stock™) and the number of
shares constituting such series shatl be 1,300,000 shares.

1. Preferences. The Serics A Preferred Stock shat rank prior to the common stock of the
Compuny (“Common Stock™) with respect to the payment of dividends and distribution of assets.

2. Dividend Rights. Upon declaration by the Bowrd of Directors, the holders of shares of
Serics A Preferred Stock shatl be entitled o receive semiannual dividends, payable 1 arrears.
The dividends shall be pavable at an annual rate of SO0 per share for the first Nive {3) years
fofowing issuance. On the {ifth anniversary following the issue date. and on each filth
anniversary of the issue date thereafter, the annual rate shall be adjusted o0 the Wall Street
Journal rate plus one (1) percent. Pavments of declared dividends will be made within the first
ten davs of cach March and sach Sepember at such time s the company is legally able w pay
such dividends. Dividends are cumulative and dividends for any pastial period that shares of
Serics A Preferred Stock are outstanding shall be prorated. The Series A Preferred Stoek shall
have a dividend prelerence Lo shares of Contmon Stock.

1. Redemption Rights. The Company. at its sole discretion. may redeem the shares of
Series A Preferred Stock for $2.00 cash per share at any time tollowing the fitth (3™ anniversary
of the issuunce of ihe sharcs.

4. Liquidation Preference. I the cvent of any liquidation, dissolution or winding up of
the ailairs of the Company, whuther voluntary or involuntary, the holders of shares ol Series A
Preferred Swek shail be entitled 10 receive out of the assets of the Company avanlable for
distribution to shareholders. an amouwnt cquat 10 $2.00 per sach share. plus any accumulated
dividends. prior to any distribution to the holders of Common Stock.

A Generat Conversion Provisions:

(ay  Conversion by Holders; dpprovals, Each holder ol Serivs A Preferred Stock shall
have the right, at its option. (o converl, al any time and from time 1o time all or any
portion of the Series A Preferred Stock (bu in no cvent less than wn (10) shares of
the Series A Preferred Stock unless such holder owns less than ten (10) shares of
Common Stock) into the same number of shares of common stock. However,
notwithstanding anything in this Certificate 1o the contiary. holders of Senes A
Pretorred Siock shall not be entitled te convert shares of Serics A Preferred Stock
until the converting holder has tirst reccived any applicable approvals from any
regulatory autherities (" Regulatory Approvals™).

(v Delivery of Shares and Cash_ The Company shall deliver to the holders of Series A
Preferred Stock that have been converted. the shares of Common Swock and any
amount ol cash 10 which such holders are entided on or prior to the third business
day immnedintely following the apphicable dite of conversion ("Conversion Dae™),
I fewer than all the shares ol Scrics A Preferred Stock represented by any
cortificate are converted. a new ceriificate shall be issued represeatng the
unconverted shares of Serice A Preferred Stock without charge 1o the holder
thereof.

¢y Cusndeied and Unpaid Dividends. Vipon a conversion of anv shares of Series A
I'referred Stock the holders of such shares shali reecive all cumulated and unpaid
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{h)

(x)

dividends on such shares in cash out of tunds legally available therefor or, 1o rhe
extent the Campeny is unahie 1o pav the cash dividend as a result of statutory or
regnlatory vestrictions, the holder of suen shares shall receive, in substitute in
whole or i part for such cash, tuliy paid and non-assessable shares of Common
Stock legally available for such purpose up w. but excluding. the applicable
Conversion Date. Shares of Common Stock so issued shall be valued ar their book
value, calculated pursuam 1o Section 3a) The issuance of any such shures of
Common Stock tn such amount shall consutete full payment of all cumulated and
unpaid dividends that would atherwise have been payable.

Conversion Procedures by Holder. o efteet a eonversion. a holder of the Scries A
Freferred Stock shall complete and manuaily sign the conversion notice, 10 any,
provided by the Company, deliver the completed conversion notice. deliver the
certificated shares of Series A Preferred Stock 1o be converted 1o the Company, and
il required. Turnish appropriate endorsements and transfer documents.

No Fracriongd Shares, No fmctiony] shares of Comimon Stock shall be ssued as a
resubl ol any conversion of shares of Scries A Preferred Stack or the pavment of
cumulated and unpaid dividends on the Series A Preferred Stock in the form of
Common Stock. o licu of any tractional share of Conunon Siock otherwise
issuable in respect ol any conversion or payment of cumulated and  unpaid
dividends, the Company shall pay an amount in cash (computed to the nearest cent)
zqual v such fraction of a share of Conunoen Stock muluplied by the Conversion
Ratio. as applicable. 1f more than one share of the Svries A Preferred Stock s
surrendered for conversion al one time by or {or the same holder, the number ot tull
shares of Common Stock issuable upon conversion thereot, including 1 respect of
cumubined and unpaid dividends. shall be computed on the basts of the aggregate
number of shares of the Series A Preferred Stock so surrendered.

6. Conversion by the Compuany.

{a)

Conversivn ot the Grion of the Company, Subject 1w Scetion 6(bY, the Company
shall hove the right at its option. o convert al any tme {following the ffth
anmiversary of the date of 1ssvance und from time to time, all or any portion ol the
Serics A Preferred Stoek (but in no event less than ten (10) shares of the Series A
Preferred Stock unless the holder owns ess than 10 shares) into o nunber of Sharcs
cqual (o the Late Conversion Rato multiplicd by the number of shares of Series A
Preferred Stock selected for conversion: provided, howcever. notwithstanding
anvihing in this Certificate o the contrary, holders ol Series A Prederred Stock shall
not convert shares of Serics A Preferred Siock uniil the converting holder has {irst
received any appliceble Regulatory Approvals (CCompany Conversion™). in
addition w the number ot shares of Common Siock issuable upon Company
Conversion. the holders of shares of Series A Preferred Stock subject o Company
Converston shall have the right o recetve (in cash or shares of Common Stock at
the aption of the Company valued at the book value of a share of Common Siack
caleolated pursuant to Scetion (a1 any cumulated and unpard dividends on such
shares . but excluding, the dawe of the Company Conversion (including, if
applicable, dividends on such amount). regurdless of whether any such dividends
v declared.
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by Company Comeersion Procedures,  [n the eveni of a Company Conversion, the
Company shall provide notice of such Company Conversion to cuch holder of
Scrics A Preferred Stock 10 be converted (such notice. a "Notice of Company
Conversion™. Such Notce of Company Conversion shall be mailed at least 30
duavs and not more than 60 days before the date fixed {or conversion {the "Company
Conversion Pate”). Each Notice of Company Conversion given to a holder shall
siate;

(i)  ihe Company Conversion Date:

(i1} the number of sharcs of Series A Prelerred Stock to be converted and., if less
than ali the shares held by such halder are 1o be converted, the number of
such shares o be converted from such holder;

(111} the Late Conversion Ratio and whether the Company will payv cash or issu
shares of Common Stock in respeet of cumulated and unpaid dividends: and

(iv) the place or places where certificates tor shares ol Series A Preferred Stock
are 10 be surrendered for 1ssuance of certilicates representing Shares.

(¢) Particl Company Conversion. I the Company cleets o cause less than all the
shares of the Series A Preferred Stock 1o be convented under this Section 6. the
shares of Series A Preferred Siock 10 be converted shall be selecied either pro rata
or in such other manner as the Board of Directors or a duly authorized commiiteg
thereof mav determine o be Lair and cquilable. Subject to the provisions hereof, the
Board of Directors or a duly authorized commitier thereof shall have full power und
awthority to prescribe the terms and conditions upon which shares of Series A
Preferred Stock shall be converied from thne to tine pursuant to Company
Conversion.

7. Nu Vuting Rights, Except as otherwise required by taw, the holders of Series A
Preferred Stock shall not be entitled w vote an any matters coming before the sharcholders ot the
Company.

8. Reacquired Shares. Shares of Series A Preferred Stock converied or othenwise
purchased or acquired by the Company shail be restored to the status of unauthorized and
unissued shares of preferred stock withoui designation as to serics.

9. No Sinking Fund. Shares of Scries A Preferred Swock are not subject to the
operation of a sinking fund.

ARTICLE V. DIRECTORS

{a) Number. The number of directors mav be incrcased or diminished from time w
time pursuant 10 the Bylaws ot the Corporation, but shall not be less than five nor more than
fifteen.



(" Initial Board of Directors. The inital Board of Directors shall be compused of

the following cight dircctors:

oA David Adams 340 W nain Street. Mayo. FL 32066

2. R. Roger Brooks 511 Mangum Close Road. Perry, FL 32347

3. Richard Calvint 340 W Maia Street, Mavo. FLL 32066

4. James Esrv 340 W Main Street. Mayo. FL 32066

3. dohn O Hewet 340 W, Main Sireet. Mavo. FLL 32066

6. Kennard L. Page F219 Country Walk Dr.. Fleming Island FL 32003
7. Michael . Shaw 340 W, Main Sueet. Mavo, FL 32066

K. Bruce Tiliman 340 WL Main Sweat. Mavo. FL 32066

9. R.R.Williams 606 NE Candy Lane. Mavo, FIL 32066

ARTICLE VI, REGISTERLED AGENT
The name and address of the Registered Agent is:
LEdward W, Dougheny. Ir. PLA.
2457 Care Drive
Taliahassee. Florida 32308
ARTICLLE V1L
The name and address ot the Incorporator is;
James Egry

340 W, Maiin Street
Mavo, FL 32066

Having been named as registered agent 10 aceepl service of process for the above
stated corporation at the place designated 1 this certificate, [ om familiar with and
accept the appointment as registered agent and agree 1o act in this capacity

Ldward W. Dougherty Jr.. PA

v
Lowd N\ é/(}_rcﬁ_f
L. Presidgnt Ddie

By
Edward W. Dougherty




IN WITNESS WHEREQF, the undersigned Incorperator has execuied these Articles of

[ncorporation and adopied the samue as of June 10, 2021
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STATEOF FLORIDA
COUNTY OF LAFAYETTT
The forcgoing imstrument was acknowledged  betore me on anaglﬂllh

R who

NIILS) 65@1 _who is porsonally known 1o me
. as idenulication.
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