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FIRNT PALM BEACH ADVISORY CO,, INC, 0 IROY AL PALM WAY, BUEIIL 200
AN SLC REQISTERED INVEN TMENT ADYIRCH PPAYAM BUACH, FLORIZA St
................. Phone: (073013 uEns
THOAAR 1, Wal (11N l-mm 1Al I'nx: (U7} NI NT

ternet: jnseoreaol.com
28 March 1990

Department of’ Ste

Division of Corporations l J : .
Post Office Box 6327 ;‘f,':"l 2 f'ﬁ"* ”f!'!‘,
Tallahnssee, Flortdn 32314 el e

Re. Istablishment of Florida Corporation
Palm Deach National Holding Company

Attached is the completed Transmittal Letter as well ns the Articles of
Incorporation and By-Laws, an original and one (1) copy, for the above rch.run.uqln 2
Corporation, Palm Beach National Holding Company. As | understand from yom 0 ?-

instructions brochure, the filing fee and certiticd copy is $£22.50. The check is lllﬁo'hca‘-’ M

payable to the Department of State, Division of Corporations. ““, ' N r;
i [
i [T Y | [

Also nttached is the Certificate of Designation of Registered Agcnt/RLgmtcrpd =
Offico.

‘;’] r-..'n
IHO

“Pursuant to section 607.0203, Florida Statutes, and cffective date niny alio be
within five (5) business days prior to the datc of fiting. 1f no cffective date is specified, the

dute of filing is the date of receipt.” Please record the effective date as of March 29,
1996,

The appropriatc Application For Registration of Fictitious Name for the above
cited corporation, together with the public notice of same have been filed. A copy of the

noted application is included for your information. The FEI Number application has been
filed.

)

/@JZL Vol

Thomas B, Walker

Thank you for your aitention.

Attachments.

Yl on er |1
B

DATE___44-7.
DOC. BXAM ‘




EFEECINEONE
ARV .

For the purpotio of orgrnizing o Flodde Coporation to porfonm any lnwtul nctivition of bk

Articton of Incorporation

hnlding companios, the undersigned do enter inte the following Ailcles of Ing arporation). ~""\ n
l. - ! - ;_fll
FIRST. The name of thin corporation shall bo " AN -u -
Palm_Benct Notioonl Halding. Company. T, R
] ll ,l - \ ‘
BECOND. The maln oltice of the corporation shall bo by il_-;,
11700 U.S. Highwity One, Suite 100 e ,
Notth Pulm Bouch, Flolida 33400 oyt
county of Palm Boanch, State of Flortn, S

Tho business of the corporation shall be conducted nt Is matn oftico and/or ot such athor
locations ns may be provided by the corporation’s By-laws, The Corporation will nol expand or
aler its business beyond that providod for in those Articlos without the prior approval of the
Fedoral Rosorve System,  Polin Beach Mational Holding Campany 18 organized for tho folttoving
PUrposes:

(2) Palm Beach Natlonal Holding Company shall be arganized oxclusively for the purpose of
accomplishing n roomanization whereln Palm Bonch Interlm National Bank & Trust Company
shafl marge into Palm Beach Natlonal Bank and Trust Company, a National Bank and Florlda
corporation, at which ime and simullancous thorawith Palm Beach Natlonal Holding Cormpaiy,
inc. shall accomplish a tax-froe share exchange In accord with 8 PLAN OF REORGANIZATION
AND MERGER whoreby Palm Baach Natlonal Bank and Trust Compnny shail become the
surviving wholly owned subsidiary of Patm Boach Natignal Holding Company and Palm Beach
interim National Bank & Trust Company shall cease o oxist: and

(b) for the purpose of transacting any or all othor lawful businoss.

IHIRD. The board of directors of 1his Corparation shall consist of not less than five nor
mere than twenty five persons, the exact number to be fixed and determinod from time to time
by resolution of & majority of the full boart of dirocters or by resolution of a majority of
sharcholders at any annual or spectal meeting thercof. Each dirocter shall own commeon or
preforred stock of the Corporation or of a holding company owning the Corporation, with an
aggrepate par, fair market or equity value of nol less than $1,000, as of either (i) the dato of
purchase, (i) the date the porson became a director, or (iif) the date of that person's most rocent
eleclion to the board of directors, whichever Is more recent. Any combination of common or
preferred stock of the Corporation or holding company may be used.

Any vacancy in the board of directors may be filled by action of a majorily of the remaining
directors between meelings of shareholders. The board of directors may not increase the
number of directors between maetings of shareholders to a number which: (1) exceeds by more
than two the number of directors last elected by shareholders where the number was 15 or loss:
or (2) exceeds by more than four the number of directors {ast elected by shareholders where the
number was 18 or more, but in no avent shall the number of directors exceed 25.

Terms of directors, including directors selected to fill vacancies shall expire at the next regular
meeting of shareholders at which directors are elected, unless the directors resign or are
removed from office.

Despite the expiration of a director's term, the director shall continue to serve until his or her
successor is elected and qualifies or untit there is a decrease in the number of directors and his
or her position is eliminated.

Honorary or advisory members of the board of directors, without voling power or power of final
decision in matters conceming the business of the Corporation, may be appointed by reselution
of a majority of the fult boargd of directors, or by resclution of shareholders at any annual or




spoctal moting. Honorary o ndvisory diactom shall nol bo countod 10 doteamnoe e numbor of
direetors ol the Corporalinn or the presanco of a quoium i connoction with any bowd nation,
and shall not bu requirad to own quallfying sharos,

EQURTH. Thors shail be an sanusl mowvting of the sharohoidoers te olucl diroctors angd
transact whintovor business may bo brought butore the mootlag. 1t shall bo held ot the main
office or any othor convenlont piaco the board of directors may dosignate, on the doy of oach
yoar spucitiod therofore in the bylaws, or If that day talls on a lagal hollday In the steto in which
the Corporalion ls located, on the noxt followlng banking day. 1t no olection Is hotd on the day
lixad or In avant of a lognl hollday, on the nexi following banking day, an oloction may bo held
on any subsequant day within 60 duys of tho day fixod, to be dosignnted by the board of
diractors, or, It the directors tall to fix the day, by sharoholders rapiusenting two-thirds of the
shares issued and outstanding, In all cases at lonst 10 doys advanco notico of tho meoting shatl
bo flven to tho shareholders by tirst class maj),

In all olections of directors, the number of votes each common sharehokior may cast will bo
doterminod by muttiplying the number of shares he or sho owns by the pumber of directors to he
olecied. Those votes may bo cumulnted and cast for a singlu condidate or may be distributed
amon() lwo or moro candidntes in the mannar solocted by tho sharehalder, On all othor
questions, each common shareholder shalt bo entitied 1o one vute for vach share of Stock hold
by him or her.

A diroctor may rosign at any time by dellvoring writton nolice to the boad of directors, its
chalmerson, or to the Corporation, which resignation shull be oftactive when the notice Is
deliverod unless the notico spacifies a later effoctive date.

A diroctor may bo removed by sharcholders at a moeling called to remove him or her, when
notice of the meeting stating that the purpose or ono of the purpuses is to remove him or her is
provided, if there s a lallure to fulfill one of the affirmative requirements for qualification, or for
cause, provided, however, Lhat a director may not be ramoved If the number of votes sufficlont
to elect him or her under cumulative vating is voted against his or her removal,

EIFTH. The authorized amount of capital stock of this Coporatinn shall be 2,280,250
shures of common stock of the par value of Four dollars and Elghty Seven Conts ($4.87) each:
but sald capital stock may be increased or decreased from time to time, according to the
provislons of tho laws of the Uniled States.

No holder of shares of the capital stock of any class of the Corporation shall have pre-emptive or
preferential right of subscription to any shares of any class of stock of the Corporation, whether
now or hereafter authorized or fo any oblipations convertible into stock of the Corporation, issued
or sold, nor any right of subscription 1o any thereof other than such, if any, as the Board of
Directors, in its discretion, may from time to time determine and at such price as the Board of
Directors may from time to time fix,

SIXTH. The Board of Directors shall appoint one of its members President of this
Corporation, who shall be Chairman of the Board, unless the Board appoints another direclor the
be the Chaimman. The Board of Directors shali have the power to appoint one or more vice
Presidents; and to appoint a Cashier and such other officers and employees as may be required
to transact the business of this Corporation.

The Board of Directors shall have the power to define the duties of the officers and employees of
the Corporation; to fix the salaries to be paid to them; 1o dismiss them; to require bonds from
them and to fix the penalty thereof; to regulate the manner in which any increase of the capital
of the Corporation shall be made; to manage and administer the business and affairs of the
Corporation; to make all Bylaws that it may be lawful for them to make; and generally to do and
perform all acts that it may be legal for a Board of Directors to do and perform.




BEVENTH. The Board of Ditectors shinll have tho powor to chango the loontion of the maln
atfleo to any othor place within the Imits of North Palm Boach, Florida, withoul tho approval ot
tho shmreholder but subjoect to the npproval of the Fadoral Roserva Systom; tnd shall havo the
powar to astabllsh or change tho fooatlon of any branch or branches of the Corporation to any
othat locution, without tho approval of the sharoholdors but subject 1o the approvel of the Fodural
Rosovoe Systin,

EIGHTH. Tho corporafo oxistence of tho Cerpoerntion shinll continue until torminatod by
accordance with tho laws of the United States. e offecttve date sball be March 29 1990,

NINTL. Thu Board of Directors of e Gorporalion, or any throo or more sharehaldern
owning), In tho aggregate, not loss tan 25 percont of tho stack of this Corporatlon, may call o
spoclal mooting of shareholders ot nny Hime, Unloss othemwlse provided by (he laws of tho
Uniled Statos, a notico of the time, place, and purpose of avery nnnunl and spoclal moeting of
Ihu sharoholders shall bo given by first-class mail, postage propaid, mallod at least ten days prior
(o the date of such moeting to cach sharoholdor of rocord at his nddross as shown upon tho
books of this Corporation.

TENTH. To the tullest axtont atlowed by the laws of the State of Florida or tho Unitod
Slatas, the Corporatton shall be permitted 1o indemnify any porson who was or Is n party, or Is
threatoned to be made a panty, 1o any throatened, ponding or comploted action, suit or
proceeding, whether civil, caminal, administrative or investigative (othor than an aclion by, or in
the right of, the Corporation), by reasen of the fact that such porson is or was a director, officer,
or omployce of the Corporation or IS or was serving at the requast of the Carporatlon as a
diroctor, officer, or omployed of anothor Corporation, partnorship, joint veniuro, trust or other
enterprise, agninst expenses {Including attornoys' and togal assistants' foes), judgments, finos
and amounts paid in sottlament actually and reasonably Incurred by such persen In connection
with such action, suit or proceeding, including any appeal thercof, if such porson acted in goad
falth and in a manner such person roasonably belleved to be in, or not opposed to, Ihe bost
intorests of the Corporation and, with respoct to nny criminal action or proceoding, had no
reasonable cause to bollove such porson's conduct was unlawful, The termination of any action,
suit or proceeding by judgment, order, selttemant or conviction, or upon a plea of nalo
contendore or it equivalent, shall nol, of itself, create a prasumption that the person did not act
in good faith and in a manner which such person reasonnbly beliaved to be in, or not opposed to,
the best interests of the Corporation or, wilh respect to any criminat action or proceeding, had
feasonable cause to belleve that his conduct was untawful.

In any action, suit or proceeding, threatened, pending or completed, by or in the right ¢t '
Corporation, indemnification shall be made as provided above, except that no indemnifiv \.on
shall be made in respect of any claim, Issue or matter as to which such person shall have boen
adjudged to be liable for negligence or misconduct in the performance of his duty to the
Corporation, unless, and only to the extent that the court in which such action or suit was brought
shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasenably entitled to indemnity for such
expenses which such court shall deem proper,

Notwithstanding the foregoing paragraphs, the Corporation shall not provide indemnification
against expenses, penalties or other payments incurred in an administrative proceeding or action
instituted by an appropriate bank regulatory agency, which proceeding or action results in a final
order assessing civil money penalties or requiring affirmative action by such individual in the
form of payments to the Corporation.

- To the fullest extent allowed by the laws of the State of Florida or the United States, the
Corporation may purchase insurance for the purpose of indemnifying its directors, officers and
other employees; provided, however, that no such insurance may provide indemnification




ngalnst oxponses, ponaltios or othor paymonts Incurrod In an adminiatrative proceoding or action
Institutadt by an appropiate bank rogulatery agoncy, whioh prooaotiing or nction rosults in a final
order nasussing civil monoy ponnitios or roquiring affirmative actlon by such Individual in tho
form of paymanis to tho Corporation,

ELEYENTH.  Thoso Articlos of Incorporation may bo umended t any regulor or special
moeling of the shareholders by tho atfirmativo vote of tho holdors of w majority of tho stock of
this Corparation unless tho vote of the holdars of n groutor amount of stock I8 roguirad by law,
and that caso by the vole of tho holders of such groator amount,

In withess wharaof, wo have herounto set our hands this 26t of Morglh, 1996,

Mr, James C, Atban, Jr.
401 Worth Avenuo

A } Polm Bonch, FL 33480
( /ARN i Mr. H. Loy Andorson, Jr., Tncorporator
W U /\ i 16 South Lake Trail
alm Beach, FL. 33480

Mr. Philip L. Arvidson
4 Tarringion Circle
Palm Beach Gardens, FL 33418

Mr. Anthony J. Coluccl
Block & Colucci, P.C.
1250 Statlor Towers
Buffalo, NY 14202

Mr. C. Gerald Goldsmith
220 Wells Road
Palm Beach, FL. 33480

Mr. Thomas D. McCloskey
One Wells Circle
Palm Beach, FL. 33480

Mr. George C. Slaton
430 Austratian Avenue
Palm Beach, FL. 33480

Mr. Gerald Tsal, Jr.
857 5th Avenue
Mew York, NY 10021

Mrs. Hermine L. Wiener
324 Garden road
Palm Beach, FL 33480

Mr. Donald L. Wilson, Jr.
579 4th Street
Homeland, FL 33847




CERTWICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFIC),

PURSUANT TO THE: PROVISIONS OF SECTION 007,050, FLORIDA STATUTES, THI
UNDERSIGNED CORPORATION, ORGANIZED UNDER THE LAWS OF "I STATE OF
FLORIDA, SUBMUTS THE FOLLOWING STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

I The name of the corporation is. PALM BWACH NATIONAL HOLOING COMPANY

2 The name and address of the registered agent and oflice is

:E:f.n \0

ANNIS. T, ARASIM ey

(INANME) ity =

rm —
) }t_-;: ~J “T
701 U.8., HIGHWAY ONE, 3SUITe 501 '5;3 ,\', —
1P O Hox or M Drop Tiox NOT ACCEFTAINLE) ;i*::,:; g

-:”-n

YOG
31Y1S

_.N.O.B'.P.ILJEALM_.B_EAQLL__FLL A 33408

N
(CITY/STATE/ AR}

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this ceriificate, I hereby accept the appointment as regstered
agent and agree to act in this capacity. 1 further agree to comply with the provisions of all statutes

relating to the proper and complete performance of my duties, and | am familiar with and accept the
obligations of my position as registered agent.

( /QMMA | Quagun 371G

~—r (SIGNATURE) (DATE)
ANNIS I. ARAUIM

DIVISION O CORPORATIONS, P. Q. BOX 6327, TALLAHASSEE, FL. 32314
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FIOF EIMUNAL ANOGIATIUN
ATTONNEYD AT LAW

. POUT OFFICE (10X 21114
BUITT 00 OHLANDO, FLURIDA 3RDOIERD4
JOHM 1% GHELLEY

CITRUD ( LNTITH
TELEFHONL (407) 0437300

non pouTH ORANGE VENULE

ORLANDO, FLORIDA 1180 FAGBIMILLE (407) DaMRA4
Mol

.

Junuary 17, 1997

Florida Sccretnry of State L'( @TCLLECQ

Division of Corporations -
Burcau of Corporate Records W Jla
P. O. Box 6327
Taltahassee, FL 32314

TUHIOT AL T e
Re:  Palin Beach National Holding Company =0 38797 0TG-

AREHROT IO 27,50

Dear Sir/Madam: '

Please find enclosed the following documents relating to the above-referenced
corporation:

1. Original Restated Articles of Incorporation submitted for filing;

2. A check in the amount of $87,.50 ($35.00 for filing fec and $52.50 for onc
certified copy of the Restated Articles of Incorporation; and

e
3. A photocopy of the executed Restated Articles of Incorporation ‘?cng ~
=0
"t

Kindly file the enclosed documents as soon as possible and return to us a tetti cﬁ
o

T

‘1
T

of the Restated Articles of Incorporation. A prepaid self-addressed envelope is eﬁcla&ed%f

have any questions regarding the enclosed, please call me immediately. m o -

en

—f
P

D
m

We appreciate your assistance.
J

Ko
X RaR

i
N

Very truly_ygurs,

JPG/msj
Enclosures

cc: H. Loy Anderson, Jr. -

President and Chief Executive Officer. ...

7322 \palmbmact T M sacrint 01wy




FILED

28 1y 13 4
ARTICLES OF INCORPORATION SEORCT STATE
' e ol ATR

PALLAR A FLORIDA

RESTATED

OF
PALM BEACH NATIONAL HOLDING COMPANY

Palm Beach National Holding Company, whose original Articles of Incorporation were
filed by the Florida Department of State on April 2, 1996, does hereby amend and restate its
Articles of Incorporation by fling the following Restated Articles of Incorporation, pursuant to
Section 607.1007, of the Florida Business Corporation Act (the "Act"),

ARTICLE 1
Name

The name of the Corporation is Palm Beach National Holding Comipany,

ARTICLE Il
Dutation
The Corporation shall exist perpetually, commencing April 2, 1996.

ARTICLE I

Purpose

The general purpose of the Corporation shall be the transaction of any and all
lawful business for which corporations may be incorporated under the Act. The Corporation
shall have all of the powers enumerated in the Act and all such other powers as are not
specifically prohibited to corporations for profit under the Jaws of the State of Florida.

73 La\parabnac resnand. actiap




e 1

Copitnk Stock
A, Number and Class of Shares Awhortzeds Pur Vidug.

The Corporation Is authorized to Issue the following shares of eapital stock:

(1) Commeu Stock. The aggregate number of shares of common stock
(referred to in these Restated Articles of Incorporation as "Conunon Stock") which the
Corporation shall have authority to issue iy 10,000,000 with a par value of $0.01 per share,

B.  Common Stock Voting Rights.

Each record holder of Common Stock shall be entitled to onc vote for each share
held,  Holders of Common Stock shall have no cumulative voting rights in any clection of
dircctors of the Corporution.

C. hgn v

Holders of Common Stock shall not have as a matter of right any preemptive or
preferential right to subscribe for, purchase, receive, or otherwise acquire any part of any new
or additional issue of stock of any cluss, whether now or hereafter authorized, or of any bonds,
debentures, notes, or other securities of the Corporation, whether or not convertible into shares
of stock of the Corporation.

ARTICLE Y
iste iness

The street address of the registered office of the Corporation shall be 701 U.S, Highway
One, Suite 301, North Palm Beach, Florida 33408, and the registered agent of the Corporation
at such address shall be Annis I. Arasim The principal place of business and the mailing address
of the Corporation shail be 701 U.S. Highway One, Suite 301, North Palm Beach, Florida
33408. The Corporation may change its registered agent, the location of its registered office,
its principal place of business, or its mailing address, or any of the foregoing, from time to time
without amendment of these Restated Articles of Incorporation.

73 2a:\pabninad \trotamd. wrtiwy 2




AB'”QI l? ¥|
DRirectors

The number of Ditectors of this Corporation shall be the number from time to ime tixed
by the shurchold xrs or by the Directors, in accordance with the provisions of the bylaws of the
Corporation, but at no time shall the number of Dircctors be less than one, Directors may be
removed by sharcholders only for cause,

ARTICLE VI
Bylawy

The power to adopt, alter, amend or repeal bylaws shall be vested in the Board of
Directors,

ARTICLE VIII
Amendment of Restated Articles of Incorporation

These Restated Articles of Incorporation may be amended in the manner from time to
time provided by law and any right conferred upon the shareholders by any provision of these
Restated Articles of Incorporation is hereby made subject to this reservation.

CERTIFICATE

The foregoing Restated Articles of Incorporation were duly adopted by the Board of Directors
of the Corporation in accordance with the Act on December 28, 1996 and by the holders of the
shares of Common Stock, being the sole shares entitled to vote thereon, in nccordance With the
Act, on December 28, 1996, and the number of votes cast for the foregoing Restated Articles
of Incorporation was sufficient for approval by such holders of Common Stock.

IN WITNESS WHERECF, the undersigned President and Chief Executive Officer of this
Corporation has executed these Restated Articles of Incorporation on the 3o __ day of
December, 1996,

PALM BEACH NATIONAL HOLDING COM.'ANY

By: fé Qagf‘w‘*ﬂ

i
H./Loy Afdérson, Jr,, Preswf and

Chief Executive Officer

T3 o \palmie act restmand wt vy 3




STATE OF JLORIDA )
COUNTY OF PALM BEACH )

. .
The foregoing instrument was acknowledged before me thiy ”L’duy of December,
1996, by H. Loy Anderson, Jr., President and Chief’ Executive Offiger, of Paim Beach Nationa
Holding Company, a Florida corporation, on behalf of’ the corporation, He is personally known

to me nnd did not take nn oath. - )
~—— }‘W / .
e,»c,-ﬁ // / ol in

(oo £ (elaT,y
Print Name Below Signuture

Notary Publie, State of Floridy

My Commission Explres: 3/,) ffoc

T3 Lz painhuacirerinind, g 4




