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OFFICE OF COMPTROLLER
DEPARRTMINT OF DANKING AND FINANCE
STATE OF PLORIDA
TALLAHASSIL
[PREUIALIY

ROBERT Fo MILLIGAN
COMPIOLEV IR OV FLAHUDA

March 20, 10958

Gregory C. Yadley

Attorney at Law

Shumaker, Loop & Kendrick
Barnett Plaza- Suite 2500

101 East Kennedy Boulevard
Tampa, Florida 33802

Dear Mr. Yadlay:
Re: "Pilot Bancshares, Inc.”

Refarence Is made to your fax/istier dated March 17, 1998, requesting
spproval of the above-refsrenced corporation which will be a holding company of
The Terrace Bank of Florida, Tampa.

As Section 855.922(2)(a), Florida Statutes, exempts a financlal Institution,
holding company or its subsidiaries from the prohibition against using the word "bank" ,
"banker”, "banking", "trust company", “savings and loan association”, “savings bank",
or "credit union™ in its corporate name, the Division of Banking will not object to the
above-subject corporation being registered to do business in the State of Florida.

Sinc

Wm, Douglas Johnson
Assistant Director

Divislon of Banking

Suite 1401, The Capitol
Tallahassee, FL. 32399-0350
{904) 488-1111

kr
ce: Karon Beyer, Chief

Bureau of Corporate Records
Secretary of State's Office
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March 17, 1995

Mo, Kathy Ryan

Division of Ranking

Jtate of Florida

Suite 1401, 'The Capitol
Tallahagsee, FL 32395-0350

Ra: Pilot Bancshares, Inc.

Dear Ms., Ryan:

Our client, The Terrace Bank of Florida, is seeking the
required approvals for certain transactions, one of which is to
organize a holding company to hold its capital stock, In
connect.ion therewith, we would like to organize a new corporation
under the name "Pilot Bancshares, Inc," We hereby request approval
from the Florida Division of Banking to file articles of
incorporation for Pilot Bancshares, Inc. If possible, please fax
the Division’s approval to my attention at 813/229-1660

Thank you for your attention to this matter. If we can
provide any additional information, please do not hesitate to
contact the undersigned.

Sinderely, <

N
Gregory\C. Yadley
GCY/jaj

geystorsaco\blie, 074




ARTICLRS OF INCORPORATION
or
PILOT BANCSHARRE, INC,

The undersignod subscriber to thope Articles of Incorporatié:‘n'.r,}-{j:
desiring to form a corporation under tho laws of the State of"'u{;;j
Florida, does hereby accept all of the rights and privileges,
benefites and obligationes conferrod and imposed by said laws and
does hereby adopt the following Articles of Incorporation as Lthe
Chartor of the Corporation horeby organizoed,

ARTICLR I
Naum

The name of the Corporation shall be PILOT BANCSHARERS, INC,

ARTICLR II
DURATION

The Corporation shall have perpetual existence, commencing
upon the filing of these Articles of Incorporation with the
Department of State, State of Florida,

ARTICLE IIX
PURPOSE

This Corporation is organized for the purpose of transacting
any and all lawful business for which corporations may be
incorporated under the laws of Florida.

ARTICLE 1V
CAPITAL STOCK

The total number of shares of all classes of capital stock
which the Corporation shall have authority to issue is Seven
Million (7,000,000) shares, of which Two Million (2,000,000)
shares, $.10 par value, shall be a class designated "preferred
stock" and five million (5,000, 000) shares, $.10 par value, shall
be a class designated "common stock.*

a, Preferred Stock

(1) Shares of preferred stock may be issued from time to
time in one or more series, each such series to have
distinctive serial designations, as shall hereafter be
determined in the resolution or resolutions providing for the

gey\tarracaibhe .07




fusun of ouch preferrod stock From time Lo tima adopted by Lha
Board of Directoru pursuant to authority no to do which in
hereby vested in the Beard of Dlrectors,

(2)
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Bach sorios of prefurred Stock:

(A}
(B)

{c}

may have ouch number of shares;

may have such voking powers, full or limitad,
or may be without voting powero;

may be subject to redemption abt such time or
times and at such prices;

may be entitled to recelve dividends {which
may be cumulative or noncumulative) at such
rate or rates, on such conditions, from such
date or dates, at such times, and pavable in
preference to, or in such relation to, the
dividends payable on any other class or
classes or series of stock:

may have such rights upon the dissolution of,
or upon any distribution of the assets of, the
Corporati n;

may be made convertible into, or exchangeable
for, shares of any other class or classes
(except a class having prior or superior
rights and preferences as to dividends or
distribution of assets upon ligquidation) er of
any other series of the same or any other
class or classes of stock of the Corporation
at such price or prices or at such rates of
exchange, and with such adjustments;

may be entitled to the benefit of a sinking
fund or purchase fund to be applied to the
purchase or redemption of shares of such
series in such amount or amounts;

may be entitled to the benefit of conditions
and restrictions upon the creation of
indebtedness of the Corporation or any
subsidiary, upon the issue of any additional
stock (including additional shares of such
series or of any other series) and upon the
payment of dividends or the making of other
distributions on, and the purchase, redemption
or other acquisition by the Corporation or any




nubsidiary of any outstanding stock of the
Corporation; and

may have uuth other relative, participating,
optional or othor opocial rightsa, ancd
qualifications, limitatlonn o vaptrictiong
thoereof;

all as uhall be stated in sald rosolution or rvesolutionao
providing for the isoue of such profeorred stock, Except whore
otherwise set forth in the resolution or resolutiono adoptad
by the Board of Directors providing for the issue of any
series of preferred stock, the number of ahares comprising
such series may be increased or decreased {but not below the
number of shares then outstanding) from tima to time by like
action of the Board of Directors,

(3) shares of any series of preferred stock which have
been redeemed (whether through the operation of a winking fund
or otherwise) or purchased by the Corporation, or which, if
convertible or exchangeable, have been converted into or
exchanged for shares of stock of any other class or classes
shall have the status of authorized and unissued shares of
preferred stock and may be reissued as a part of the series of
which they were originally a part or may be reclasaified and
reissued as part of a new series of preferred stock to be

created by resolution or resolutions of the Board of Directors
or as part of any other series of preferred stock, all subject
to the conditions or restrictions on issuance set forth in che
resolution or resolutions adopted by the Board of Directors
providing for the issue of any series of preferred stock and
to any filing required by law,

B, Common_ Stock

The Corporation ghall have authority to issue Four
Million (4,000,000) shares of Class A common stock and One
Million (1,000,000) shares of Class B common stock.

The holder of each share of Class A common stock shall be
entitled to one vote. The holder of each share of Class B
common stock shall have such voting powers, full or limited,
or may be without voting powers, as the Board of Directors in
its discretion may determine.

The par value of all classes of common stock shall be
payable in lawful money of the United States of Ameriea or in
other property, tangible or intangible, or in labor or
services actually performed for the Corporation at a just
valuation to be fixed by the Board of Directors or the
Shareholders of this Corporation. All classes of common stock

gey\torraca\bhe. 07 -3-




ol tho Corporation may be increanod or decroasod at any tlmg
an provided by the laws of Florie

Subjoct to all of the rights of tha praforred stock o
any norioos thereof, the holdurn of all clauson of common utock
ohall be entitled to receive, whon, an and if declared by thao
Board of Dirvoctoryu, oul of Funds logally availalle Lhereflor,
dividanda payable in cash, ntock or otherwlue, an providad by
Florida law.

Upon any liquldation, dlasoclution or winding-up of the
Corporation, whather voluntary or involuntary, and aftor the
holders of tho proforred stock of each gories shall have bean
paid in full tho amounts to which thay respectively shall be
ontitled or a sum sulflcient for such payment in full shall
have been set aside, the remaining net assets of tha
Corporation shall be distributed pro rata te the holdaers of
all classes of common stock in accordance with their
respective rights and interests, to the exclusion of the
holders of the preferred stock.

ARTICLE Vv
NO PRE-EMPTIVE RIGHTS

No holder of shares of the capital stock of any class of the
Corporation shall have any pre-emptive or preferential right of
subscription to any shares of any class of sgtock of the
Corporation, whether now or hereafter authorized, or to any
obligations convertible intoc stock of the Corporation, issued or
gold, nor any right of subscription to any thereof other than such,
if any, as the Board of Directors in its discretion may determine
from time to time and at such price as the Board of Directors may
fix from time to time; and any shares of stock or convertible
obligations which the Corporation may determine to offer for
subscription to the holders of stock may be offered to more than
one class of stock, as the Board of Directors shall determine, in
such proportions as between said classes of stock as the Board of
Directors in its discretion may determine. As used in this
paragraph, the expression "convertible obligations" shall include
any notes, bonds or other evidences of indebtedness to which are
attached or with which are issued warrants or other rights to
pburchase stock of the Corporation of any class or classes. The
Board of Directors is hereby expressly authorized in its discretion
in connection with the issue of any obligations or stock of the
Corporation {but without intending hereby to 1limit its general
power so to do in any other cases) to grant rights or options to
purchase stock of the Corporation of any class upon such terms and
during such periods as the Board of Directors shall determine and
Lo cauce such rights or options to be evidenced by such warrants or
other instruments as it may deem advisable.

-4 -
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ARTICLR VI

INITIAL CORPORATE ADDANSS AND
L!LI!AL_!!Qlﬂ!ll!ﬂ_glllgl_hﬂﬂ_hﬂlﬂl

The Initial stroet addross of the Corporation is %140 n,
Fowlor Avenuo, Tampa, Floricda 33617, The alreet addresn ol tha
initial roglsterod offico of thip Corporation ip LUl 1©, Konnedy
Blvd,, 8uite 2500, Tampa, Florida, 33602 and the name of thoe
iniclal Rogiotered Agent of thisg Corporation at that addresgs is
John W, Puffer, III.

ARTICLR VII
INITI B D IRRCT

This Corporation shall have pix (§) directors initially, The
directors shall be divided into three (3) classes, each clams to
consist, as nearly as may be, of one-third of the number of
directors then constituting the whole board, Bach c¢lass of
directors shall hold office for a period of three {3) vears. The
number of directors may be either increased or decreased from time
t> time by action in accordance with the provisiona of the Bylaws.
The names and addresses of the 4initial directors of this
Corporaticn are:

William O. DeWeese
5140 E. Fowler Avenue
Tampa, FL 33617

Gerald M. Kluft
5140 E. Fowler Avenue
Tampa, FL 33617

Charles G. Porter
5140 E. Fowler Avenuec
Tampa, FL 33617

John W, Puffer, IIT
5140 E. Fowler Avenue
Tampa, FL 33617

Ann McKeel Ross
5140 E. Fowler Avenue
Tampa, FL 33617

Douglas Winton
5140 E. Fowler Avenue
Tampa, FL. 33617

gcy\terracoibhe. 07




The firot two directors namod abuve shall comprise the first
class of diroctors and shall serve until the annual electien in
1996. 'Tho next two directors named above nhall conptituty the
nocond clann and shall gorve until the annual olaction in 1997,
The last two directors named above shall conptitute tho thirvd claoo
and shall serve until tho annual election in 1998,

ANTICLE VIIL

The nama and Ltho address of thae Incorporator of this
Corporation are:

John W. Puffer, III
101 E. Kennedy Blvd., Suite 2500
Tampa, Florida 33602

ARTICLE IX

INDEMWIPICATION

The Corporation shall indemnify any person who is or was a
Director, Officer, employee, or agent of the Corporation or was
gerving at the request of the Corporation as a Director, Officer,
enployee, or agent of another corporation, partnership, joint

venture, trust, or other enterprise, to the fullest extent
permitted by Florida law.

ARTICLE X

Unless otherwise set forth herein, the Corporation reserves
the right, in accordance with the Florida Business Corporation Act,
to amend, alter, modify or repeal any provision or provisions
contained in these Articles of Incorporation or any amendment
hereto and any right conferred upon the Shareholders is subject to
this reservation.

ARTICLE XI
PROVISIONS FOR REGULATION OF THR

INTERNAL AFFAIRS OF THE CORPORATION

For the regulation of the business and for the conduct of the
affairs of the Corporation, to create, divide, limit and regulate
the powers of the Corporation, the Directors and the Shareholders,
provision is made as follows:

gcy\tarraca\bhe.07




ta)  dpoctal meetings ol Lho Sharohobldors alial L be hald
whon divectod by the Hoard of Liroctorn or whon roguontod in
writing by the holdurn of not loan Lhan one-hall of all tho
sharog ontitled vto vobe at tho mootlng.  The call for tho
maot kg shall bo losued by tho Soceretary, unloons tho Board of
Directors or Ghaveholdara  roquastling  the moaoting nhall
darignato another porson to do no, Such call shall otate tha
purpoua or purponos [or which the mooting Lo callod,

{(b) 'The Bonrd of Directors ahall have power from timo Lo
timo to Lix and dotormino and vary the amount of the worklng
capital of the Corporation and direct and dotermine tho une
and disponition of any surplus or net profito over and abova
the capital stock paid in and in its diocretion tho Boarcd of
Directors may usc and apply any such purplus or accumulatod
profits in purchasing or acquiring bonds or other obligations
of the Corporation or shareo of its own capital atock to ouch
extent, in such manner and upon such terms ag the Board of
Direc¢tors may deem expoedient.

{c) 'The Board of Diroctors wshall have the power of
[ixing the compensation, by way of salaries, bonunes, pensions
or other beuefits, or any combination thereof, of the
employees, agents, officers and Directors of the Corporation,
in such form and amount as may seem reasonable in Lheir
digeretion.

{d} A Director may not be removed except for cause,

ARTICLE XII
SUPERMAJORITY VOTING RRQUIREMENTS

The affirmative vote of the holders of shares representing not
less than sixty-seven percent (67%) of the voting power of the
Corporation shall be required for the approval of any proposal for
the Corporation to reorganize, merge, or consolidate with any other
corporation, or gell, lease or exchange substantially all of its
assets or business and to amend the provisions of Articles VII, XII
and XIII of the Articles of Incorporation of tht Corporation.

IN WITNESS WHEREOF, the below-named Incorporator of the
Corporaaapn has hereunto executed these Articles of Incorporation
this 2 day of March, 1995,

&Q\U:@—%L
JOQHN W. PUFFER, VILI

—-7-
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TN OF FLONRIDA
COUNTY OF IILLSBOROUAH

Tho forogolng inotrument wan aworn Lo and oubneribed
botore me thin JJ% day of March, 199%, by JOIN W, PUFFER, 111, who
is porgonally known to me and who did not take an oath,

NOTARY PUBLIC:

Higni /’1//"/")://! /)y--éf;‘(‘(.l,t'
v A

State of Fldri.dn abt liarge (Saal)
My Commission BExpires:

redm
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"

CERTTFTCATE OF DESTUNATTION /-fx

vt

Purnuant. to thoe provinjfcar of  Yection GO, 0501, Flovida.. '
Statutos, the undorsigned corpocation, organiznd under Lho lawn of
the Htate of PFlovida, submitn  tho following atatemont {in
donignat lng the rogintored offlice/rogintaerod agont, in tho State of
Florida.

1, The name of tho corporvation o PILOT BANCHMARNS, INC,
g, ‘The name and addresnn of tho registarad agent and office
are;

John W, puffer, III

101 B. Kennedy Blvd., Suite 2500
Tampa, Florida 33602

SIGNATURE U‘ 6 ‘-’#)QHD
UV

TITLE ngorporator

DATE March &L, 1995

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED
AGENT AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND
COMPLETE PERFORMANCE OF MY DUTIES, AND T AM FAMILIAR WITH AND
ACCEPT THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.

STIGNATURE 0: "fovra\ 2

DATE March 21 1995
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