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Commissioner Russell C.Wetgell 1
March 30, 2022
VIA INTEROFEICE MATL

As Diane Cushing
Adininistrator
Amendnrent Scetion

My Timothy Burch
Senior Section Adninistratoy
New Filing Sceetien

Florida Bivision of Comporations
Past Office Box 6327
Tailahassee, Florida 3231-4-6337

Rer Five Flags Baterim Bank: Artictes of Merger of Hank of the South and Warrington Bank with and inte
Five Flags Interim Bank with Warrington Bank as the resulting Bank: and Amended and Restited
Articles of Incorporation of Warringlon Bank

Dear Ms. Cushing and Timothy Burch:

Please file the attached documents for the above-reference entities o be fited in the followimg order:

o Articles of Incorporation of Five Flags Interim Bank (effective 12:01 am, Bastern Tine on Friday.
April 12022y '

+ Artictes of Merger of Bank of the South and Warrington Bank with and into Five Flags Interim Bank
with Warrington Bank as the resulting Bank cetfective 12:01 am. Eastern Time on Friday, Aprit 1L

2022 and

«Amended and Restated Articles of Incorporaiion ol Warrington Bank (effective 12:01 am, Lastern
Time on Frday, April b 20220

Enclosed is o cheek pavable to the Florida Division of Corporations representing payviment for the liling

tee of the Articles ol Incorporation and two certified copies.

[ Check Nos. | Amount

| £ 934930 | $262.50

The distrbution ot the certitied copics should be as follows:

{1y One copy Otfice of Financial Regubation
[hvisien of Financial Institetions
200 Fast Giames Strect

WWAW FLod R

Jorl East Canmes Stieet, Tallabussee, Flonda 3230370




Tallahassee. Florida 32300037

{23 O copies Lo Murina CHiman-Pal
Greenberg Traurig, A
RS2 Avenue
Minm, L3513
{Htce (303 3790770

I vou have any questions. please do not hesitate to contact David Burgess at Do dd Bureess e lotr.goy or
(N30 FT-9SR2

Sincerely,
Fason M. Guevara

Financial Administraior
Drivision of Financial Instituiions



AGREEMENT AND PLAN OF MERGER 3

This AGREEMENT AND PLAN OF MERGER (this “Agrecuent”) is made: and
emtered into as of July 14, 2021, by and among Five Flags Banks, Inc., a Florida corporation
rmmn'mﬂukofmm-nmmmmﬁmcammmm
Werrington Bank, a Florida benking corporation (“Waizington™). In this Agrecment, each of
Five Fiags, Bank of the South, and Warrington may be referred to individually as s “Party” and
collectively as the “Parties.”

RECITALS

WHEREAS, the Parties intend that Bank of the South and Warrington merge with and
inwnmwly-fomedhhdmh:ﬂwﬂmthdhwhonywmdbyﬂvemap.[ﬂveﬂagshuﬂn
Bank, a successor Florida banking oorporation], (hercinafter, the “Merger™) so that upon
campletion of the Merger, Bank of the South will ceese to legally exist and Warrington will be

the resulting chartered institution that will carry on banking operations es a direct wholly-owned
subsidiary of Five Flags (the “Remlting Bank™);

WHEREAS, Bank of the South has an suthorized capital of 25,000 shares of common

stock, par valuo $10.00 per share, of which 24,999 shares are cutstanding as of the date of this
A pgrocmmientt;

WHEREAS, Warrington has authorized capital of 7,500 shares of common stock, par
vduﬂSOOpauhnnofwlﬂch?JOOahmmouﬁMnguoﬁhedﬂwﬂhhw

WHEREAS, Five Flags owna 99% of ell the cutstanding shares of comman stock of

each of Bank of the South and Warrington (ths remaining sharcholders of each of Bank of the
South and Warrington are collectively referred to as the “Minority Shareholders™);

WHEREAS, Five Flags and a majority of the board of directors of each of Bank of the
South and Warringtan have approved this Agreement and suthorized its execution; and

NOW, THEREFORE in consideration of the mutnal covenants and agreements
hereinsfter set forth and for other good and valuable consideration, the receipt and sufficiency of
which are hereby ecknowledged, the Partice agroe as follows:

ARTICLE 1
TERMS OF MERGER

Section 1.1 Recitals. The recitals set forth above are complotr and correct and mre
incorporated into this Agroement in full.

Section 12 Merger. On the Merger Effective Date (as defined in Section [.1]1
below), each of Bank of the South and Warrington will be mergad with and into Resulting Bank,
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and all of the outstanding shares of capital stock of each of Bank of the South and Warrington
will be canverted in the manmer set forth in Article II.

Section 1.3 Articles of Incorporation apd Bylawa. The articles of incorporation and
bthsnfﬁnResulhnsBmkfoﬂowhathaMmEﬂecthﬂhwﬂlbethouomeinm
as in cffect immedistely prior to the Morger Effective Date and until such documents are
changed in accordance with applicable law. The complete articles of incorporation and bylawa
under which the Resulting Bank will operate are attached hereto as Exhibit A.

Section 1.4 Directors. The directors of the Resulting Bank followlng the Merger
Rifective Date, who will hold office until such time es their sucoeasors are clected and quatified,
will consist of those persons who were directors of Warrington immeodistely prior to the Merges
Effective Date. The name and address of each director of Resulting Bank is set forth on Exhibit

B.

Section 1.5 Offieers. The officers of the Resulting Bank following the Merger
Effeotive Date, who will hold office untl! such time as their successors are electod and qualified,
will consist of those perscns who were offioers of Warrington immediately prior to the Merger
Effective Date, Tho pame and address of cach officer of Rezulting Bank 1n sot forth on BExhibit

C

Section 1.6  Rights and Privileges. On the Merger Effective Date, tho Resuiting Benk
will posscss all the rights, privileges, immunities, and franchises of a public, as well as of a
private, nature of Warrington. All property (real, personal, and mixed) and all- dobts (due on
whatever account), and all other causes of action, all and every other interest of, or belonging to,
or due to each of Bank of the South and/or Warrington, will be deemed to be vested in the
Resulting Bank without further mot or deed. The title to any real estate, or any interest therein,
vested in any of such corporations, will not revert ar be in any way impaired by reason of the
Merger aa provided by the laws of the State of Florida.

Section 1.7  Assumption of Linbilities. On the Merger Effective Date, the Resulting
Bank will be responsible and liable for all the liabilitics, obligations, and penaltica of each of
Bank of the South and/or Warmrington. AIl rights of creditors and obligors and all liens on the

property of each of Bank of the South and Warrington will be preserved unimpaired.

Section 1.8  Further Cooperation. If at any time after the Merger Bffective Date rny
further conveyance, asgignment, or other documents, or any further sction ia nooessary or
dosirable to further cffectuate the Merger, the officers and directors of the Parties will execute
and deliver, or cause 10 be exeoutod and delivered, all such documents ss may be reasonably
required to effoctuate the Merger.



Section 1.9 Offices. The banking offices of the Resulting Bank following the Merger
Efective Date will be those benking offices of cach of Bank of the South and Warrington
immediately prior to the Merger Effective Date. The name and locetion of the main office and

each existing and proposed branch office of the Resulting Bank is set furth on Exbibit D.

Section 1.10 Trust Powers. At the Merger Effactive Datz, the Resulting Bank will not
exercise trust powers.

Section 1.11 Merger Effective Date; Closing. The Merger will become effective on
the date set forth in the certificate of mezger lasued by the Florida Office of Financial Regulation
with respect to the Merger (the “Merger Effective Datc™. The Parties will ytilize their
commercially reascnable cfforts to cause the Merger to be effective as soan as practicable after
satisfaction of all conditions set forth in Atticle IV, inchuding, without limitation, the receipt of
the regulatory approvals referred to in Section 4.1(b) of that article.

ARTICLE I
CAPITAL STOCK

Bection 2.1  Effect of the Mcrger on Bank of the South and Warrington Btock. At
the Merger Effective Dats, a8 a result of the Merger and without any action of the part of any
Party or the Minority Shareholders:

(a) Each share of commmon stock of cach of Bank of the South and Warrington issued and
outstanding that is owned by Five Flags will automatically be converted into and
become onc newly issued, fully paid, and non-assessable share of common stock of
the Resulting Bank;

(b)Finlagxwmown32,228nhuuofoommstook.nopmvalmofﬂmeulﬂng
Bank, coastituting all of the capltal stock of the Resulting Bank;

{c) Each share of cammon stock of Bank of the South that is owned by Minority
Investor will be convertod into the right to reoeive $590.25 per share, in cash, without
interest, which amount ia equal to book value of such shares as of December 31,
2020; and

(d) Each ghare of common stock of Warrington that is owned by a Minarity Investor will
be converted into the right to receive $2,234.29 per share, in cash, without interest,
which amount ia equal to book valne of such shares as of December 31, 2020,

Bection12 Surrender and Payment, Prior to the Merger Effective Date, Five Flaga
will send to cach Minority Shareholder a letter of transmittal substantially in the form stteohed us
Exhibit E with instructions for use in cffocting the surrender of shares of commen stock of each
of Bank of the South and Warrington in exchange for cash pursuant to Section 2.1 above. Upon

3
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surrender of such shares, at or shortly thercsfier the Merger Effective Date, Five Flags will pay
the Minority Investars cash pursuant to Section 2.1.

Ssction 2.3 Dhsenting Shares. The Minority Shareholders have dissenters’ right in
connection with ths Merger pursuant to the provisions of Section 607.1302 and 658.44, Florida
Statutes.

ARTICLE IIl
APPROVALS

Section 3.1  Sharcholder Approvals. This Agreement will be submitted to the
sharcholders of each of Bank of the South and Warrington for épproval snd tification, as
provided by the applicable laws of the State of Florida and in sccordance with other applicable
law.

Sectiom 3.2 Regulatory Approvals. The Partles agree that cach will proceed to wad
cooperate fully to obtain the regulatory approvals and consents and to satisfy the roquirements
preacribed by applicable law and/or regulation or which are otherwiso necessary or desirable in
connection with the completion of the Merger. Such regulatory spprovals, consents, and
requirementa includs, without limitstion, the approvals and consents set forth in Article IV.

ARTICLE IV
CONDITIONS PRECEDENT

Section 4.1 Conditions, Connummation of the Merger is conditionsd upon:

(a) Approvel and ratification of thiz Agreement by the holders of a majority of the
cutstanding shares of each of Bank of the Sonth and Warrington a3 required by
spplicable law;

(b) Receipt of ell other approvals and consents, and eatisfection of all other requirements
as are prescribed by applicable law in connection with the Merger including, but not
limited to, (i) approval of the FDIC pursnant to 12 U.8.C. § 1828(c), (1i) approval of
the Florida Office of Financial Regulation parsuant to Sections 658.40 through
658.45, Florida Stetutes, and (i) notice to the Board of Governors of the Fedeml
Reserve System pursuant to the Bank Holding Company Act of 1956, as amended,
end Section 225.17 of Regulation Y promulgated pursunnt thereto; and

(¢) Parformance by cach Party of all its obligations under this Agreement.



ARTICLE V
TERMINATION

Scction 5.1 Events of Termination. This Agroement may be tenninated et any time
before the Merger Effective Date upon the oocurrence of any of the following events:

(8) If any of the conditions set forth in Asticle IV bereto are ot fulfillcd within &
reasonable period of time, such reasonable period of time to be determined by @
majority of the board of directora of any of the Parties in their sole and absolute
discretion;

(b) If any oction, suit, procoeding, or alaim hes been instituted, made, or threatenod,
relating to the Merger which makes consummation of the Merger inadvisable in the
opinicn of & majerity of the board of directors of any of the Parties; or

(c) If for any reason consummation of the Merger is inadvisable in the opinion of 2
majarity of the board of directors of any of the Parties, a3 evidenced in writing.

Section 5.2 Result of Tormination. Upon termination, this Agreement will be void
and of no further effect, and there will be no liability by reason of this Agreement's termination
on the part of the Partles of thelr respective directom, officers, employees, sgents, or
shareholders.

ARTICLE VI
GENERAL PROVISIONS

Scetion 6.1 Expenses. All of the cxpenses of the Merger, including filing fees,
printing and mailing costs, and accountants’ fees and legal feea will be bome by the Resulting
Bank. If the Merger ig abandoned or terminated for any reason, all such expensas will be borne
by Five Flags.

Section 62 Amendment; Modification. Tho Partios may amend or modify this
Agreement a3 may be mutually agreed upon in writing at sny time before the Merger Bffective
Date or after adoption of this Agrecment by the majority of the board of directars of cach of
Bank of the South and Warrington; provided, however, that no such emendment, modification,
or supplement will change any principal texm of this Agreement or the tumber and kind of
ghares to be issued by Resulting Benk in exchenge for shares of cach of Bank of the South and
Warrington.

Section 6.3 Counterparts. This Agreement may be executed in more than one

counterpart, each of which will be deemed an original, and all of which will be deemed one
instrument.
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Section 6.4 Governiag Law. All mstters arising out of ar relsting to thia Agreement
muwwmmmmmmwmammam
udthoulgivingeﬂecttomychoioeorouuﬂlﬂofhwpmﬁdonotnﬂe(whdhﬂofthestnteof
Flarida or any other juriadicticn).

Soction 6.5 [Entire Agreement. This Agreement constitutes the sole and entire
mmdmpmmmwmmmmmmwm
mmwmmwmmmmmmmmmmm
such subject matter.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of
the date first written above by their respective duly authorized officers.

FIVE FLAGS BANKS, INC.

By: /Z( A —
Name: Raypfehd H Jones

Title: President

BANK OF THE SOUTH

By—>0oro Mosn

Name: Domma Mair
Title: President

THE WARRINGTON BANK

BY-/@»«O

Name: Guail B Russo
Title: President

[Signature Page to Merger Agresment]
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EXHIBIT A
Articles of Incorporation and Bylawa of Resulitng Bank

[Attach]
























EXHIBIY B

Directors of the Resulting Bank

. Name Address
Marilyn W Hess 588 Windroze Cir Pesasncola FL 35207
Raymond H Jones 9548 Vllas Dr Foley AL, 36535
Martha 8 Kilpatrick 1838 Hollybill Rd Pensacols FI, 32826
Donnsa Mair $85 Windrose Cir Pemsacols FI. 32507
Gail E Rumso 403 Gibbs Rd Pensacola FL, 32507
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EXHIBIT C

Officers of the Resulting Bank

Name

Address

Donns Mair, President

485 Windrese Cir Pensacols FL. 32507

Vicki Corporaal, Executive Vice President

15201 Coumty Rd 83 Eferta AL 36530

Perry Palmer, Vice President of Lending

4140 Brighton Dr Pensacola FL. 32504 |

Mary MacGregor, Vice President of Aodit

14710 Gregor Lu Pensacols FL. 32507

James Brammer, Vice President & Crahier

1011 Great Oaks Dr Gulf Breeze FL
32363

Kathy Cornwell, Assistant Cashier and Vice
President of Underwriting & Operations

1025 Coral Btrip Pkwy Gulf Breeze FI1,
32863

Davona Duncan, BSA Officer

2770 Gandy Ln Pensscola F1 35207

Raymond H Jones, Consulting Officer

9548 Viliss Dr Foley AL 356533

Marths § Kilpatriek, Consulting Officer

1838 Hollyhill Rd Pensacola FL. 32526

Gall E Resso, Consulting Officer

403 Gibbs Rd Pensacols FL 32507

10
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EXHIBIT D

Offices of the Resulting Bank

Name

Addrems

The Warrington Bank - Main Office

4093 Barrancas Ave Pensacola FL. 32507

The Warrington Bank — Myrtie Grove Br

4410 W Fairfleld Dr Pensacola FL._ 32506

The Warrington Bank ~ Perdido Br

13330 Sorrento Rd Pensacols FL. 32587

The Warringtos Bank — Beach Br

136 Ft Pickens Rd Penszcola Beach FL
32561

ACTIVE S5830a30vE

11



EXHIBIY E

Letter of Transmittal to Minority Shareholders

12








































































FIRST AMENDMENT TO THE AGREEMENT AND PLAN OF MERGER

THIS FIRST AMENDMENT TO THE AGREEMENT AND PLAN OF MERGER (this
“Amendment™) is made and entered into by and among Five Flags Banks, Inc., a Florida
corporation (“Five Flags™), Bank of the South, a Florida banking corporation ("Bank of the
South™), and The Warrington Bank, a Florida banking corporation (“Warrington™), effective as
of January 21, 2022 (the “Lffuctive Date™). In this Amendment, each of Five Flags, Bank of
the South and Warrington may be referred to individually as a “Party” and collectively as the
“Parties.”

RECITALS

WHEREAS, the Parties executed that certain Agreement and Plan of Merger, dated as of
July 14, 2021 (the “Merger Agreement™), pursuant to which, among other things, Bank of the
South and Warrington will merge with and into Five Flags Interim Bank, a Florida banking
corporation (“Interim Bank™), Bank of the South and Interim Bank will cease to legally cxist,
and Warrington will be the surviving chartered institution and a dircct wholly-owned subsidiary
of Five Flags,

WHEREAS, pursuant to Section 6.2 {(Amendmecnt; Modification) of the Merger
Agreement, the Parties may amend or modify the Merger Agreement as may be mutually apreed
upon in writing at any time before the Merger Effective Date or after adoption of the Merger
Agreement by the majority of thc board of directors of each of Bank of the South and
Warrington;

WHEREAS, on September 30, 2021, Warrington redeemcd ail of its shares of common
stock that were held by the Minority Shareholders of Warrington (the “Warrington
Redemption™), and as & result, Five Flags owns al} of the outstanding shares of common stock of
Warrington;

WHEREAS, on September 30, 2021, Bank of the South redeemed all of its shares of
common stock that were held by the Minority Shareholders of Bank of the South (the “Bank of
the_South Redemption™), and as a result, Five Flags owns all of the outstanding shares of
common stock of Bank of the South (the Bank of the South Redemption and the Warrington
Redemption collectively, the “Redemptions™);

WHEREAS, by letter dated November 30, 2021, the Florida Office of Financial
Regulation (the “OFR”) delivered comments to the applications the Parties filed with the OF'R on
November 3, 2021, to request approval from the OFR to consummate the Merger (the “Letter”),

WHEREAS, the Letter included comments and recommendations that can be addressed
by amending the Merger Agreement; and

WHEREAS, the Parties wish to amend the Merger Agreement to account for the
Redemptions and address the comments and recommendations made by the OFR in the Letter,

ACTIVE 61570275v10



NOW, THEREFORE, in consideration of the premises set forth above and other good
and valuable consideration, the receipt and sufficicncy of which arc hereby acknowledged, the
Parties agree as follows:

1. Amendments.

(a) The Parties hereby amend the second rectial of the Merger Agreement by delcting
it in its entirety and replacing it with the following:

“WHEREAS, Bank of the South has authorized capital of 25,000 shares of common
stock, par value $10.00 per share, of which 24,797 shares arc oustanding as of the date of
this Agreement;”

({s)] The Parties hereby amend the third rectial of the Merger Agrecment by deleting it
in its entirety and replacing it with the following:

“WHEREAS, Warrington has authorized capital of 7,500 sharcs of common stock, par
value $25.00 per share, 7,431 of which are oustanding as of the date of this Agreement,”

() The Parties hereby amend the fourth recital of the Merger Agrecement by delcting
it in its entirety and replacing it with the following:

“WHEREAS, Five Flags owns 100% of all the outstanding shares of common stock of
Bank of the South and Warrington;”

(d)  The Parties hereby amend Section 1.2 of the Merger Agreement by deleting it in
its entircty and replacing it with the following:

“Scetion 1.2 Merger. On the Merger Effective Date (as defined in Section 1.11 below)
and upon receipt of the required regulatory approvals from the Federal Deposit Insurance
Corporation and the Florida Office of Financial Regulation, the Parties will cause the
following events to occur (all of which will be deemed to have occurred simultaneously):

(a) Five Flags Interim Bank, a Florida banking corporation (“Interim Bank”), will
be formed as a direct wholly-owned subsidiary of Five Flags (Jnterim Bank will exist only
temporarily and for the sole purpuse of facilitating the Merger),

(b) once Interim Bank is formed, Bank of the South and Warrington will merge
with and into Interim Bank;

(c) immediately following the Merger, Bank of the South and Interim Bank wiil
cease to legally exist; and

(d) Warrington will be the surviving chartered institution and a direct wholly-
owned subsidiary of Five Flags (the “Resulting Bank™).”

(e) The Parties hereby amend Section 1.3 of the Merger Agreement by deleting it in
its enlirety and replacing it with the following:

ACTIVE 61570275vi0



“Section 1.3 Articles of Incorporation and Bylaws. The articles of incorporation and
bylaws of the Resulting Bank following the Merger Effective Date are attached hereto as
Exhibit A.”

(H The Parties hercby amend Exhibit A of the Merger Agreement by replacing it in
its entirety with Exhibit A attached to this Amendment.

(g)  The Parties hereby amend Section 1.5 of the Merger Agreement by delcting it in
its entirety and rcplacing it with the following:

“Section 1.§ Officers. The officers of the Resulting Bank following the Merger
Cffective Date, who will hold office until such time as their successors are elected and
qualified, will consist of individuals who were officers of Bank of the South and
Warrington immediately prior to the Merger Effective Date. The name and address of
each officer of Resulting Bank is set forth on Exhibit C.”

(h) The Partics hereby amend Section 2.1 of the Merger Agreement by deleting it in
its entirety and replacing it with the following:

“Section 2.1 Effect of the Merger on Bank of the South and Warrington Stock. At
the Merger Effective Date, as a result of the Merger and without any action on the part of
any Party:

(a) Each share of common stock of each of Bank of the South and Warrington
issucd and outstanding will automatically be converted into and become one newly
issued, fully paid, and non-assessable share of common stock of the Resulting Bank; and

(b) Five Flags will own 32,228 shares of common stock, par value $1.00 per
share, of thc Resulting Bank, constituting all of the issued and outstanding capital stock
of the Resuiting Bank.”

() The Parties hercby amend Section 2.2 of the Merger Agreement by deleting it in
its cntirety and replacing it with the following:

“Section 2.2 Intentionally Omitted.”

) The Parties hereby amend Exhibit E of the Merger Agreement by deleting it in its
entirety.

2. LMeet ol the Amendment, Except as expressly provided in this Amendment, all of
the terms and provisions of the Merger Agreement are and will remain in full force and cffect
and are hereby ratificd and confirmed by the Parties. Without limiting the generality of the
foregoing, the amendments contained in Section | will not be construed as an amendment to any
other terms or conditions of the Merger Agreement. On and after the Effective Date, each
reference in the Merger Agreement to “this Amendment,” “the Agreement.” “hereunder,”
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“hereof,” “herein,” or words of like import will mcan and be a reference to the Merger
Agrecement as amended by this Amendment.

3 Representations and Warranties. Each Party hereby represents and warrants 10 the
other Partics that;

(a) It has the full right, power, and authority to enter into this Amendment and
to perform its obligations hereunder and under the Merger Agreement as amended by this
Amendment.

(b)  The execution of this Amendment by the individual whose signature is sct
forth at the end of this Amendment on behalf of such Party, and the delivery of this
Amendment by such Party, have been duly authorized by all necessary action on the part
of such Party,

() This Amendment has been executed and delivered by such Party and
(assuming due authorization, execution, and delivery by the other Partics hereto)
constitutes the legal, valid, and binding obligation of such Party, enforceable against such
Party in accordance with its terms.

4. Miscellaneous.

(a) The headings in this Amendment are for reference only and do not affect
the interpretation of this Amendment.

(b) All capitalized terms used but not otherwise defined herein shall have the
meaning ascribed to them in the Merger Agreement,

(c) All matters arising out of or relating to this Amendment will be governed
by and construed in accordance with the internal laws of the State of Florida without
giving effect to any choice or conflict of law provision or rule (whether of the State of
Florida or any other jurisdiction).

(d) This Amendment constitutes the sole and entire agreement of the Partics
with respect to the subject matter contained hercin and supersedes all prior and
contemporancous understandings, agreements, representations, and warranties, both
written and oral, with respect 1o such subject matter.

(©) This Amendment may be executed in counterparts, each of which will be
deemed an original, but all of which together will be deemed to be one and the same
agreement.

|Signature Page Follows)
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IN WITNESS WHEREOF, the Parties have duly executed this Amendment as of the
date first written above.

FIVE FLAGS BANKS, INC.

by ST S Lo

Name: Ruymond-t. Jones
Title: President

BANK OF THE SOUTH
———
<THrORNO._ A DA

Name: Donna Mair
Title: President

THE WARRINGTON BANK

By: (o BennlD
Name: Gail E. Russo
Title: President

[Signature Page to Amendment)
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EXHIBIT A

Third Amended and Restated Articles of Incorporation of Resulting Bank;
Amended and Restated Bylaws of Resulting Bank

[Attached}
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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
THE WARRINGTON BANK

The undersigned, being (i) the sole stockholder of The Warrington Bank, a Florida
banking corporation (the “Bank™), and (ii) the President of the Bank, do cach hereby certify that
the Board of Directors of the Bank and the undersigned have approved these Third Amended and
Restated Articles of Incorporation of the Bank as set out herein:

RECITALS

A. The Articles of Incorporation of the Bank which were filed with the Sceretary of
State of the State of Florida on September 8, 1952 (the “Original Articley™), were
amended by the First Amendment dated January 12, 1965 (the “First Amendment™)
and the Second Amendment dated July 28, 2021 (the “Sceond Amendiment”); and

B. The sole stockholder of the Bank has, pursuant to applicabic law, determincd to
Amend and Restate the Original Articles as previously amended by the First
Amendment and the Second Amendment 10 read in their entirety as foliows:

ARTICLE 1: NAME

The name of the corporation shall be The Warrington Bank.
ARTICLE II: PRINCIPAL OFFICE

The street address of the principal officc of the Bank shall be 4093 Bamrancas Ave.,
Pensacola, FL. 32507. The mailing address of the Bank shall be P.O. Box 4877, Pensacola, FL
32507.

ARTICLE Iii: PURPOSE

The general nature of the business to be transacted by the Bank shall be: That of a
general banking business with all the rights, powers and privitcges granted and conferred by the
banking laws of the State of Florida regulating the organization, powers and management of
banking corporations.

ARTICLE IV: CAPITAL

The maximum number of shares that the Bank shall be authorized 1o issue and have
outstanding at any time is Fifty Thousand (50,000), all of which shall be common stock with &
par value of $1.00 per share. The amount of capital with which the Bank will begin business
shall be $31,081,000.
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ARTICLE V: TERM
The term for which the Bank shall exist shall be perpetual.
ARTICLE VI: MANAGEMENT

The business and affairs of the Bank shall be managed by (i) a Board of Directors of not
less than five Directors who shall be elected annually by the stockholders of the Bank at their
annual meeting to be held at the Bank's principal office during the month of January of each
year; provided, however, that if so authorized by a majority of the stockholders by appropriate
action of the stockholders at the next preceding annual meeting, a majority of the full Board of
Directors may, at any time during the year following the annual meeting of stockholders at which
such action has been authorized, increase the number of Directors and appoint persons to fill the
resulting vacancies; provided_lurther that in any one year not more than two such additional
directors shall be authorized pursuant to this Article VI, (i) a President, who shall be a Director,
(iii) one or more Vice Presidents, (iv) a Secretary/Treasurer and (v) such other officers as may be
designated in the bylaws of the Bank, who shal} be appointed by the Board of Directors.

ARTICLE VII: DIRECTORS

The Board of Directors of the Bank shall consist of the following named Directors until
new or additional Directors are elected as set forth in Anticle VI

NAME ADDRESS

Marilyn W. Hess 585 Windrose Cir., Pensacola, FL 32507
Raymond H. Jones 9548 Villas Dr., Foley, AL 36535
Martha S. Kilpatrick 1838 Hollyhill Rd., Pensacola, FL 32526
Donna L. Mair 585 Windrose Cir., Pensacola, FL 32507
Gail E. Russo 403 Gibbs Rd., Pensacola, FL. 32507

ARTICLE VIII: REGISTERED OFFICE AND AGENT
The street address of the registered office of the Bank shall be 4093 Barrancas Ave.,

Pensacola, FL 32507. The name of the registered agent of the Barnk at that office shall be Donna
Mair.

|Signature Pages Follow]
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The undersigned sole stockholder of the Bank has executed these Third Amended and
Restated Articles of Incorporation this gF*day of January, 2022.

Sole Stockholder

Five Flags Banks, Inc.

s ) e
By: ! Z .éa/*fr’b""’__ .

JRaymond H. Jones
President

ACKNOWLEDGMENT
STATE OF FLORIDA
COUNTY OF ESCAMBIA

Before the undersigned Notary Public in and for the State of Florida at large, personally appeared
Raymond H. Jones, as President ofFive Flags Banks, Inc. and known to me and known to be the
individual described in and who executed the foregoing Third Amendment to the Articles of
Jncorporation of The Watrington Bank and being duty swomn and severally acknowledged that he
executed the same for the uses and purpases therein expressed.

TN WITNESS WHEREOF, 1 have set my hand and affixed my Notarial Seal this Z | day of
Jannary, 2022,

M Puy
¥ Ky
L]

il

Cendy Msneses
h Notary Public, Btets of Florids
Y 043 My Comrnission Exginas 05/02/2024
 0n

VN EGeOD
otary Public
Commieslon No. GG 982761

My Comutie
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The undersigned President of the Bank has executed these Third Amended and Restated
Articles of Incorporation this 4 day of January, 2022.

~

qm\m ARV

Donna Mair, President

ACKNOWLEDGMENT
STATE OF FLORIDA
COUNTY OF ESCAMBIA

Before the undersigned Notary Public in and for the State of Florida at large, personally appeared
Donna Mair end known to me and known te be the individual described in and who executed the
foregoing Third Amendment to the Articles of Incorporation of The Warrington Bank and being
duly sworn and severally acknowledged thet he executed the same for the uses and purposes
thercin expressed.

IN WITNESS WHEREOQF, 1 have set my hand and affixed my Notanal Seal this Z.I day of
January, 2022,

: lg}ﬁ' P, Bandy Meneses - LQ,[}_({ Q¢ D

% Notwry Sublls, Glnte of Fiorida otary Public

% My Cemminalton Expirea 08/02/2024
,,,.n’ ‘Gommission No, G0 802751
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Having been named as registered agent {o accept service of process for the above stated
corporation at the place designated in these Third Amended and Restated Articles of
Incorporation, I am familiar with and accept the appointment as regisiered agent and agree to
act in this capacity.

e Y o i’h\\\'\\o (RN
Required Signature/Registered Agent Date

1 submit these Third Amended and Restated Articles of Incorporation and qffirm that the facts
stated herein are true. I am aware that the false information submitted in a document 1o the
Florida Department of Stale constitutes a third degree felony as provided for in Section
817.155 of the Florida Statutes.

“ ;\\\_C_V’\:xj\u oo \\_r}_l_‘\%&&‘_%

Required Signature/Registered Agent Date
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OFFICE OF FINANCIAL REGULATION I
CERTIFICATE OF MERGER

WIHEREAS, Section 658.41, Florida Statutes, provides for the merger and consolidation of

financial institutions; and
WHEREAS, the Office of Financial Regulation (“Office”} is satisfied that the terms of the

Agreement and Plan of Merger between the financial institutions described below comply with the

N

Florida Statutes, and that the other regulatory conditions of the Office have been met,

2,

»
.

e

NOW, THEREFORE, 1, Russell C. Weigel, 111, Commissioner, Office of Financial Regulation,

do hereby issue this Certificate authorizing consummation of the merger and consolidation of the
!

following constituent financial institutions:
The Warrington Bank, Pensacola, Escambia County, Florida Charter #454

Bank of the South, Pensacola, Escambia County, Florida ~Charter #558

17,
e

=5
Y

SIRE

Five Flags Interim Bank, Pensacola, Escambia County, Florida

Jf.'
L

under the charter of: The Warrington Bank
under the title of: The Warrington Bank
under State Charter No: 454

And, the Office further authorizes The Warrington Bank to continue the transaction of a
general banking business with its main office at'4093 Barrancas Avenue, Pensa¢ola, Escambia
County, Florida, and with branch offices as authorized by-law. On the effective date of merger,

12:01 a.m., eastern daylight time on April 1, 2022, the charter and franchise of Bank of the South

shall be deemed terminated and surrendered.

Signed and Sealed this l‘ZH day
of March 2022,

JUC

Russell C. Weigc}zﬁl, Commissioner
Office of Financi%l Regulation

S S S R A G
"W"@' Fanis "W oy e ‘{“‘M’df
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Commissioner Russell C. Waeigel, 111

Having been approved by the Office of Financial Regulation on March 2,

2022, to allow for the formation of Five Flags Interim Bank, Pensacola,

Escambia County, Florida and to merge The Warrington Bank, Pensacola,
Escambia County, Florida and Bank of the South, Pensacola, Escambia
County, Florida with and into Five Flags Interim Bank, Pensacola, Escambia
County, Florida with The Warrington Bank, Pensacola, Escambia County,
Florida being the resulting institution and being satisfied that the conditions
of approval have been met., I hereby approve for filing with the Department
of State, the attached “Articles of Incorporation” for Five Flags Interim
Bank and the "Agreement and Plan of Merger™ so that at 12:01 a.m., eastern

daylight time on April 1, 2022, they shall read as stated herein.

+H,
Signed on this __Z 9 day of

March 2022.

Russell C. Wei&{l. 11, Commissioner,
Office of Financial Regulation

waww flofrgay
1iH Eust Gaines Street, Tallahassee, Flotida 32399-0370
(8501410-9601 - FAX (850)410-96h3
Muiling Address: 200 East Gaines Stueet, Tallahuassee, Flonda 32399-0370
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