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PILOT FIREBT COMPANY
SECRETARY OF STAIL
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T/ .AI}M&LE[. FLORDA
The undersigned, acting as incorporator of a Florida
corporation under the Florida Business Corporation Act, Chapter 607
of the Florida Statutes, hereby adopts the following Articles of
Incorporation for such Corporation:

ARTICLE I
NANE

The name of the Corporation is PILOT FIRST COMPANY,

ARTICLE IX
PRINCIVAL OFFICE AND MAILING ADDRRSS

The initilal street address of the Corporation is 5140 E.
Fowler Avenue, Tampa, PFlorida 33617, and the mailing address is
P.O, Box 16B28, Tampa, Florida 336B7-6828.

ARTICLE ITIX
PURPOSE

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

ARTICLE 1V
CAPITAL STOCK

The Corporation ig authorized to issue 10,000 shares of common
stock, One Cent ($0.01) par value per share.

ARTICLE V
INITIAL REGISTERED AGENT AND OFFICE

The name of the initial registered agent of the Corporation
and the street address of the initial registered office of the
Corporation are as follows:

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

ARTICLE VI
INITIAL BOARD OF DIRRCTORS

The Corporation shall have initially s8ix directors to hold
office until the first annual meeting of shareholders and until
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‘their succepsors shall have been olected and qualified, or until
their earlior repignation, removal from office or death. Tha
numbor of directors may be cither increased or docroased from time
to time in accordance with the Bylaws of the Corporation. fThe
names and addresses of the initial directors of the Corporation

ara
NAME STREET ADDRESS
William O. DeWeese 4033 Priory Circle
Tampa, FL 33624
Gerald M. Kluft 16408 Avila Blvd.
Tampa, FL 33612
Charles G. Porter 900 Gulf Blvd,
Indian Rocks Beach, FL
John W. Puffer, III 3013 villa Rosa Park
Tampa, FL 33611
Ann . Roas 606 S. Riverhills Drive
Temple Terrace, FL 33617
Douglas Winton 6603 Glencoe Drive

Temple Terrace, FL 33617

ARTICLE VII
INCORPORATOR (8

The name and address of the person signing these Articles as
Incorporator are:

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

ARTICLE VIII
INDEMNIFICATION

The Corporation shall indemnify any person who is or was a
Director, Officer, employee, or agent of the Corporation or was

gey\tarracaibhe. 15




serving at the request of the Corporation as a Director, Officer,
employee, or agent of aonother corporation, partnership, joint
vanture, trust, or other oenterprise, to the fullest extoent
permitted by law.

IN WITNESS WHEREQF, the _undersigned has executed thaese
Articles of Incorporation this 2€” of May, 1995.

D, 2
@2&1 W, Puffer, It)tU

+atorporator

STATE OF FLORIDA
COUNTY OF HILLSBOROUGH

%.yf, The foregoing instrument was acknowladged before me this
day of May, 1995, by John W, Puffer, III, an individual,

who is personally known to me,
L] ] .
/Y/””}f ?{’f /( f%k"‘f’ L2
Notak{ Public//w

Print Name:

My Commission Expires:

gey\tarrace\bhc. 15 -3-




CERTLIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Purguant to the provisions of Sectien 607.0501, Florida
Statutes, the undersigned corporation, organized under the laws of
the State of Florida, submits the following atatement in
designating the registered office/registered agent, in the State of
Florida.

1. The nome of the corporation is PILOT FIRST COMPANY .

2. The name and address of the registered agent and office
are:

John W. Puffer, III
101 B, Kennedy Blvd., Suite 2500
Tampa, Florida 3

02
SIGNATUR U p"‘%&" i

TITLE: Incorporator

DATE : May &5, 1995

kg

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE'.-.Q‘E?‘
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED'TI:N;.— -
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERE'}?,ﬁ\

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 I AM FAMILIAR WITH AND
ACCEPT THE OBLIGATION OF MY POSITION AS REGISTERED AGENT.

m@v% U{Q#X/

DATE May 25; 1995

goy\tarrace\bhe, 15
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Inter-office Y Robeart F. Milligan
Communication SRk - Comptrollexr of Florida

T
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July 31, 1995 e ditie

Karon Beysr, Dspartmeant of State
Division of Corporations - Bureau of Commercial Recording

FROM: Bruce Ricoa, Licensing and Chartering %

quBJ Marger of University State Bank Corp.

with and dnte Pilot First Company

Pleana file the attached "Articles of Merger" for the above-referenced

institutions, uwing 12:01 a.m., Aucust 1.1995, am the effective date.

Pleaps make the following distribution of certified c 2 ios;g-

11
by

i
{1) One copy to: Division of Banking f:

Office of Licensing and Chartering ;E.r:

{(2) Ona copy to: Federal Reserve Bank of Atlanta
104 Marietta Btreet, N.W.
Post Office Box 1731
Atlanta, Georgia 30303-1731

(3) One copy to: Mr. Gregory C. Yadley
Shumaker, Loop & Kendrick EFFECTIVE PAJE
Barnett Plaza, Suite 2500
101 East Kennady Boulevard B- /=75
Tampa, Plorida 33602

I g

Also attached is a check which represents payment of ths filing feas, L.] ]
charter tax and certified copies. If you have any questions, please s / 75"

call 487-1410,
FuNG____ 7 (- f’?}_
R. AGENT

BR:mergeart - .
CERT.COPY_ /877,50

Attachments Cre,

et —— e
" (t"'\ AT

oy
ce:  Federal Deposit Insurance Corporaticn, Atlanta, Geor a
P ° ' it AR 7D

Bureau of Financlal Institutions - District I
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ARTICLES OF MERGER
Merger Sheet

MERGING:

UNIVERSITY STATE BANK CORP., a Florida corporation (Charter #H56350)

INTO
PILOT FIRST COMPANY, a Florida corporation, P95000041717

Flle date: July 31, 1995, effective August 1, 1995

Corporate Spacialist: Louise Flemming-Jackson

Divisgion of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




OIrFICERS' CERTIFICATE OF
SHAREHOLDERS' RESOLUTICN FOR
UNIVERSITY STATE BANK CCRP.

The undersigned officers of University State Bank Corp., a

Florida corporation (the "Corporatien®), do hereby cercify as
follows:
1, We are the duly elected President and Secretary,

reapectively, of the Corporation,

2. At the Special Meeting of the Sharcholders of the
Corporation, duly called and held on July 26, 1995, the holders of
the outstandlng common stock, par value $0.10 per share, of tho
Corporation (the "Common Stock"), by an affirmative vote of holders
of 307,034 shares, representing 8B% of the 348,912 iscued and
outsLandlnq shares of the Common Stock, approved the merger of the“
Corporatlon with and inte Pilot First Company, a Florida
corporation, pursuant to the Agreement and Plan of Merger, dated as
of February 1, 1995, as amended, and the Articles of Merger
attached hereto.

3. The Common Stock is the only issued and outstanding
capital stock of the Corporation.

WITNESS our hands and the seal of the Bank as of this 26th day
of July, 1995,

RAUL ROQUE} Pre .l.dent ANTHONY 1=/ TRIPGLINO’ Secretary

gey\terraceisunb. 47
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035 JUL 31 pH12: 25
ARTICLES OF MERGER o
. . .i ,mc PURSUANT TO SECTION 607.1105 OF SELRE i AnY Ur STAfE
7 "7 " THR FLORIDA BUSINESS CORPORATION ACT TALLAIASSEE, K ORmA
FOR THE MERGER OF UNIVERSITY STATE BANK CORP.
WITH AND INTO PILOT FIRET COMPANY

The undersigned, being the respective, duly authorized
and elected Chairman of the Board of The Terrace Bank of Florida,
a Florida banking corporation (“"Terrace"); and President of Pilot
First Company, a Florida corporation ("First"); and Chairman of the
Board of University State Bank Corp., a Florida corpeoration
("USBC"}; hereby certify pursuant to Section 1105 of the Florida
Business Corporation Act as follows:

1. Terrace, USBC and University State Bank ("University"},
a wholly-owned banking subsidiary of USBC, entered into
an Agreement and Plan of Merger (the “Agreement") as of
February 1, 1995, which was amended and joined into by
First as of June 5, 1995 (the "Amendrent*), The
Agreement as amended hy the Amendment is referred Lo
herein as the *Merger Agreement."

The Merger Agreement provides for the merger of USBC with
and inteo First and the merger of University with and into
Terrace.

The Agreement was unanimously adopted by the Board of
Directors of Terrace at a meeting held on February 15,
1995, The Amendment was adopted by the unanimous written
consent of the Board of Directors of Terrace as of
June 5, 1995. The Merger Agreement was approved by a
majoricty of the shareholders of Terrace on July 26, 1995,

The Agreement was adopted by the Board of Directors and
the sole shareholder of University at meetings held on
February 23, 1995. fThe Amendment was authorized by the
unanimous written action of the Board of Directors and
the scle shareholder of Univergity as of June 5, 1995.

The Agreement was adopted by the Board of Directors of
USBC at a meeting held on February 23, 1995, The
Amendment was authorized by the unanimous written action
of the Board of Directors of USBC as of June 5, 1995,
The Merger Agreement was approved by a majority of the
shareholders of USBC on July 26, 1995.

gcy\terrace\usb, {0




The Merger Agreement wag adopted by the unanimous writlten
consont of the DBoard of Directors and the Ggole
sharcholder of Firaot as of June 5, 1985,

The constituent corporations to the merger {(thoe "Merger")
are Firpt, located at 5140 E. Fowler Avenue, Tampa,
Florida, and USBC, located at 2901 E., Fowler Avenue,
Tampa, Florida.

Attached hereto as Exhibit A and made an integral part of
these Articles of Merger is a list of the names and
addressen of each executive officer and each director
(who will serve wuntil the next meeting of the
stockholders at which directors are elected) of First, as
the surviving corporation,

First, aa the surviving corporation, shall have 1,000
ghares of common stock, par value %9.01 per share, and no
other classes of astock.

The articles of incorporation and byluws of Firste
currently in effect shall serve as the articles of
incorporation and bylaws of First, as the surviving
corporation.

Subject to the terms and conditions of the Merger
Agreement, each share of USBC stock outstanding
immediately prior to the closing date of the Merger shall
be converted into the right to receive consideration
therefor, as elected by the shareholder, in cash or
immediately available funds (the "Cash Consideration"),
or shares of the common stock of Terrace (the "Stock
Consideration"}.

ta) “Cash “onsideration® means $9.20 per share of
USBC stock, plus the accrued earnings per share of
University State Bank common stock from December 1, 1994,
through the last day of the month immediately preceding
the closing and the average daily profits of University
State Bank for the year of closing for that number of
days in the month of closing. If closing takes place
after July 31, 1995, the Cash Consideration shall be
increased by the amount of profit after July 31, 1985, to
the day of closing, multiplied by three (3). The parties
agree that the monthly profits of USB for December 1994
were $28,203.00.

{b) “Stock Consideration" shall mean 0.71 share of
common stock, par value $5.00 per share, of Terrace for

fiey\tarrace\unb, 40 -2-




cach 1.0 share of USBC stock outstanding immediately
prior to the time the Merger bocomes effectivae, oubjoct
to increagse commensurate with the increoase degcribed in
subsection (a) above with respect to Canh Consideration.

llolders of shares of common atock of USBC who demand and
perfect their demand for payment of the "fair value" of
such ghares in accordance with Secltion 607.1320 of the
Florida Business Corporation Ackt, and who have not
cffectively withdrawn or 1lest such rights toe such
payment, shall have dissenters’ rights, as provided
therein., Holders of shares of common stock of First do
not have dissenters’ rights under the Florida Business
Corporation Act.

13. The Merger is subject Lo the approval of the Florida
Department of Banking and Finance,

The Merger shall hecome effective at 12:01 a.m. on August 1,

1995,

IN WITNESS WHEREOF, the undersigned have executed these
Articles of Merger as of July 26, 1995,

The Terrace Bank of Florida

nghb_élﬂ.tx'J;;yzﬂhﬂilr
(Gopn . Pucter. UHT

Pilot Pirst Company

oy | A
bouglay Winton
Presidént

University State Bank Corp.

By E;2 CUA;? 6;3 ﬁzifﬁﬁz/

Raul Roque ,
President and CEO

geoyZcorracoiusb. 40




BXHIBIT A

PILOT FIRST COMPANY

Executive Officers

NAME /' I'1PLE

John W. Puffer, III
Chairman of the Board

Douglas Winton
President and Secretary

NAME
William Q. DeWeese, M.D,

Gerald M. Kluft
Charles G. Porter
John W. Puffer, III

Ann M. Roas

Douglas Winton

goy\torrace\uob. 40

STREET ADDRESS
3013 villa Rosa Park
Tampa, FL 33611

6603 Glencoe Drive
Temple Terrace, FL 33617

Directors

STRERT ADDRESS

4033 Priory Circle
Tampa, FL 33624

16408 Avila Blvd.
Tampa, FL 33613

900 Gulf Blwvd.
Indian Rocks Beach, FL

3013 villa Rosa Park
Tampa, FL 33611

606 8. Riverhills Drive
Temple Terrace, FL 33617

6603 Glencoe Drive
Temple Terrace, FL 33617
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SHUMAKER, LOOP & KENDRICK
ATIDNNETH AT LAW

UAHNET T PLAZA - BUATE: 2600
101 EAUT KITNNEDY BOULEVAND
TAMPA, FLORIDA 33602
TOLEDO OFFiCE {012) 220-7000
¥af WEBT THADE DTRERT

1000 JACKBON PINGLLAR (013) 021.0002
TOLEDT, OHIO 43024- 1572 auIte 2160
FAX (113 220-100
(410) 241.p000 (812) R29-1000 CHARLOTIE, NOINTH CAAGLINA 20702
(704) 370-0007

1-(100) 444 nanr0
FAX (419) 241 -tou4 FAX (704) 221107

CHANLOTTR OFFICE

September 18, 1995

- - q oy e 1
Florida Department of State hg}gg%gllﬂ}%gl}ﬁl‘l
Diviesion of Corporations -w-w;'#flr-“ (A wed4as, (]
P. O, Box 6327 AARARAD
Tallahassee, L 32314

Re: Artiocles of Dissolution

Dear Sir or Madam:

Enclosed for filing are Articles of Dissolution of Pilot First
Company . Also enclosed is our firm's check in the amount of
$35.00. Please file the Articles, file atamp the enclosed copy of
the Articles, and return the acknowledgment copy to the undersigned
in the envelope provided for your convenience,

If you have any questions, please call me at 813/229-7600.

Sinperely,

Gregory C. Yadley

GCY/jaj
Enclogures
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ARTICLES OF DISSOLUITION
or
PILOT FIRST COMPANY

1. The name of the corporatiion ig PILOT PIRST COMPANY.

a2, Dispolution was authorized by joint resolution of thea
Board of Directors and the sole shareholder of the Corporation on

Auguslt 1, 1995,

3, Of the 1,000 shares outstanding and entitled to vote on
mathers of dissolution, 1,000 shares were voted for dissaclukion,
No wvoting by classes is required, and the foregoing vote ia
ou ficient for approval of disaclution.

Dated, this first day of Augusl, 1995,
PILOT FIRST COMPANY

s Nl 1000 =

ohn W. Puffe{fl/III
hairman

Attest:
<,
L. fit=

B6uglé§ Winton, Secretary
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