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INTEROFFICE
COMMUNICATION

OFFICE OF FINANCIAL
REGULATION

Don B. Saxon
Commissioner

DATE: August 18, 2004

TO: Louise Jackson, Department of State
Division of Corporations

FROM: Bruce Ricca, Office of Financial Regulation

SUBJECT: Merger of Coquina Bank with and into Cypress Bank
and under the title of Cypress Coquina Bank

Please file the attached "Merger Documents” for the ahove-referenced institutions,
using 2:00 p. m. Eastern Standard Time, AUGUST 19, 2004, as the effective date for the
merger.

Please make the following distribution of certified copies for each merger:

(1) One copy to: Bruce Ricca
Office of Financial Regulation
200 East Gaines Street
Fletcher Building, Suite 636
Tallahassee, Florida 32399-0371

{2} Three copies to: Mr. Greg Mixon
Maynard, Cooper & Gale, P. C.
1901 Sixth Avenue North
Suite 2400, AmSouth/Harbert Plaza
Birmingham, Alabama 35203-2618

(3) One copy to: Ms. Charmion Haley
(Uncertified) Federal Deposit Insurance Corporation
10 Tenth Street, N. E.
Suite 800

Atlanta, Georgia 30309-3906

Also attached is a check that represents payment of the filing fees, charter tax and
certified copies. If you have any questions, please call 410-9528.

Office of Finanecial Regulation
200 East Gaines Street - Tallzhassee - Florida 32399-0371 - (850) 410-9111 - Fax (850} 410-93548
Affirmative Action /Equal Opportunity Employer
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% OFFICE OF FINANCIAL REGULATION

@ Having been approved by the Commissioner of the Office of Financial Regulation on July 19,
@ 2004, to merge Coquina Bank, Ormond Beach, Volusia County, Florida, and Cypress Bank, Palm
®

%] Coast, Flagler County, Florida, and being satisfied that the conditions of approval have been

3|
@ met, | hereby approve for filing with the Department of State, the attached "Merger Agreement,”
Eﬂ’ which contains the Articles of Incorporation of Cypress Coquina Bank (the resulting bank), so
A

|
@ that effective at 2:00 p. m. Eastern Standard Time, August 19, 2004, they shall read as stated

herein.
%

(ta Signed on this ]87H day of
(&3, August 2004.

% A D i

@ Deputy Director \
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The Merger provided for herein shall be effective as
of 2:00 P.M. Eastern Standard Time on August 19, 2004.

SUBSIDIARY AGREEMENT AND PLAN OF MERGER OF
COQUINA BANK
WITH AND INTO CYPRESS BANK

THIS SUBSIDIARY AGREEMENT AND PLAN OF MERGER (this "Plan of
Merger") dated as of March 30, 2004, describing a merger by and between COQUINA BANK
("COQUINA"), a Florida state chartered bank, and CYPRESS BANK ("CYPRESS"), a Florida
state chartered bank.

WITNESSETH

WHEREAS, CYPRESS is a banking corporation chartered under the laws of the State of
Florida, the authorized capital stock of which consists of 2,000,000 shares of common stock,
$5.00 par value per share ("CYPRESS Common Stock") of which, at the date hereof, 725,142
shares are issued and outstanding;

WHEREAS, COQUINA is a banking corporation chartered under the laws of the State
of Florida, the authorized capital stock of which consists of 2,000,000 shares of common stock,
$5.00 par value per share ("COQUINA Common Stock") of which, at the date hereof, 822,500
shares are issued and outstanding;

WHEREAS, CYPRESS is a wholly-owned subsidiary of Alabama National
BanCorporation, a Delaware corporation and a bank holding company registered under the Bank
Holding Company Act of 1856 ("ANB");

WHEREAS, on March 30, 2004, ANB and COQUINA entered into that certain
Agreement and Plan of Merger (the “Merger Agreement”) pursuant to which, among other
things, COQUINA will become at wholly-owned subsidiary of ANB, subject to the terms and
conditions of the Merger Agreement;

WHEREAS, the respective Boards of Directors of COQUINA, CYPRESS and ANB
deem the merger of COQUINA with and into CYPRESS, under and pursuant to the terms and
conditions herein set forth, desirable and in the best interests of the respective banks, and the
respective Boards of Directors have adopted resolutions approving this Plan of Merger.

NOW THEREFORE, in consideration of the premises and mutual agreements herein
contained, the parties do hereby agree that the Plan of Merger shall be as follows:

Q0992751.2



ARTICLE 1
TERMS OF THE MERGER

1.1 The Merger. Subject to the terms and conditions of this Plan of Merger, at the
Effective Time (as hereinafter defined), COQUINA shall be merged with and into CYPRESS
pursuant to the provisions of, and with the effect provided under, Florida law (said transaction
being hereinafter referred to as the "Merger"). At the Effective Time, the separate existence of
COQUINA shall cease and CYPRESS, as the surviving entity, shall continue unaffected and
unimpaired by the Merger. (CYPRESS as existing at and after the Effective Time being
hereinafter sometimes referred to as the "Surviving Bank.") The name of the Surviving Bank
shall be “Cypress Coquina Bank.”

1.2 Effective Time. This Plan of Merger, together with a Certificate of Merger to be
issued by the Director of the Office of Financial Regulation, shall be delivered for filing to the
Secretary of State of the State of Florida. The parties intend for the Merger to become effective
as of 2:00 P.M. Eastern Standard Time on August 19, 2004 (such date and time being referred to
herein as the "Effective Time").

1.3  Effect of the Merger. The Merger shall have the effects specified in Section
658.45 of the Florida Statutes. All assets of COQUINA, as they exist at the Effective Time, shall
pass to and vest in the Surviving Bank without any conveyance or other iransfer, and the
Surviving Bank shall be considered the same business and corporate entity as each constituent
financial institution with all the rights, powers, and duties of each constituent financial
institution, and the Surviving Bank shall be responsible for all the liabilities of every kind and
description of each of the financial institutions existing as of the Effective Time.

ARTICLE 2
ARTICLES OF INCORPORATION AND BYLAWS

The Articles of Incorporation of CYPRESS set forth at Exhibit A hereto, which such
Exhibit is incorporated by reference herein, shall be the Articles of Incorporation of the
Surviving Bank until amended in accordance with applicable law. The Bylaws of CYPRESS in
effect immediately prior to the Effective Time shall be the Bylaws of the Surviving Bank until
amended in accordance with applicable law.

L

ARTICLE 3
OFFICERS AND BOARD OF DIRECTORS

At the Effective Time, the Executive Officers and the Board of Directors of the Surviving
Bank shall consist of a combination of the individuals serving as Executive Officers and/or
Directors of COQUINA and CYPRESS immediately prior to the Effective Time. The name and
address of each such Executive Officer and Director for the Surviving Bank is set forth on
Bxhibit B hereto. Directors of the Surviving Bank will be elected annually and shall serve until
the next election of directors or until their successors are duly elected and qualified.

ON0072751 2 ~y



ARTICLE 4
BUSINESS OF BANK AND OFFICES

4,1 Business of Surviving Bank. The business of the Surviving Bank shall be that of
a general commercial bank. The Surviving Bank shall not have trust powers as of the Effective
Time.

4.2  Principal Office and Branches. The principal office of the Surviving Bank shall
be located at 21 Cypress Point Parkway, Palm Coast, Florida, 32164. A list of the principal
office and branches of each of COQUINA, CYPRESS, and the Surviving Bank is attached hereto
as Exhibit C.

ARTICLE 5
CAPITAL STOCK

5.1 Constituent Shares. At the Effective Time, by virtue of the Merger and without
any action on the part of ANB, COQUINA or CYPRESS, or their respective stockholders, each
share of CYPRESS Common Stock issued and outstanding immediately prior to the Effective
Time shall remain issued and outstanding from and after the Effective Time and shall constitute
the capital stock of the Surviving Bank, and each share of COQUINA Common Stock issued and
outstanding immediately prior to the Effective Time shall cease to be outstanding and shall be
canceled and retired in its entirety.

5.2 Capital of Surviving Bank. At the Effective Time, the Surviving Bank shall
have authorized capital stock of 2,000,000 shares of common stock, par value $5.00 per share, of
which 725,142 shall remain issued and outstanding to ANB. The Surviving Bank shall have
surplus and retained ecarnings equal to the capital accounts of COQUINA and CYPRESS
immediately prior to the Effective Time. All such amounts of surplus and retained eamnings shall
be adjusted for normal earnings and expenses and for any accounting adjustments relating to the
Merger provided for herein.

ARTICLE 6
CONDITIONS TO MERGER

L

-

This Plan of Merger and the parties’ obligations to consummate the Merger is subject to
satisfaction of the following closing conditions;

6.1 Merger Agreement. The transactions provided for in the Merger Agreement
shall have been consummated, such that COQUINA shall have become a wholly-owned
subsidiary of ANB.

009997851 2 -~



6.2  Regulatory Approvals. The Florida Department of Financial Services shall have
approved this Plan of Merger and shall have issued all other necessary authorizations and
approvals for the Merger, including a Certificate of Merger. The appropriate federal regulatory
agencies shall have approved the Merger and the transactions provided for herein and shall have
issued all other necessary authorizations and approvals for the Merger, and any statutory waiting
period shall have expired.

6.3 Stockholder Approval. Following consummation of the transactions provided
for in the Merger Agreement, this Plan of Merger shall have been approved by ANB as the sole
stockholder of each of COQUINA and CYPRESS.

ARTICLE 7
FURTHER ASSURANCES

The parties shall proceed expeditiously and shall cooperate fully in the procurement of
any consents and approvals and in the taking of actions, and the satisfaction of all other requests
prescribed by law or otherwise necessary or appropriate for consummation of the Merger and the
transactions provided for herein, including, without limitation, any necessary regulatory
approvals and consents, If at any time the Surviving Bank shall consider or be advised that any
further assignments, conveyances, or assurances are necessary or desirable to vest, perfect, or
confirm in the Surviving Bank title to any property or rights of COQUINA, or otherwise carry
out the provisions hereof, the proper officers and directors of the Surviving Bank, acting on
behalf of COQUINA, shall execute and deliver any and all property or assignments,
conveyances, and assurances, and do all things necessary or desirable to vest, perfect or confirm
tifle to such property or rights in the Surviving Bank and otherwise carry out the provisions
hereof.

ARTICLE 8
ABANDONMENT AND TERMINATION

This Plan of Merger and the Merger may be terminated by the mutual written agreement
of authorized officers of COQUINA and CYPRESS. Notwithstanding the foregoing, however,
any termination of the Merger Agreement prior to consummation of the transactions provided for
therein shall for all purposes constitute an automatic termination of this Plan of Merger.

L

ARTICLE 9
MISCELLANEOQUS

9.1 If there are any dissenting shareholders of the constituent financial institutions,
the shares of the Surviving Bank which are not taken by such dissenting sharcholders shall be
canceled and retired in their entirety.

NANANO2TET »



9.2  This Plan of Merger may be amended or supplemented at any time by the mutual
agreement of CYPRESS and COQUINA. Any such amendment or supplement must be in
writing and executed by a duly authorized officer of each of COQUINA and CYPRESS.

9.3  The headings of the several Articles herein are inserted for convenience of
reference only and are not intended to be a part of or to affect the meaning or interpretation of
this Plan of Merger.

9.4  This Plan of Merger shall be governed by and construed in accordance with the
laws of the State of Florida applicable to agreements made and entirely to be performed in such
Jjurisdiction, except to the extent federal law may applicable.

9.5  Notwithstanding anything to the contrary herein or elsewhere, this Plan of Merger
is subject to the terms and conditions of the Merger Agreement, which are incorporated herein by
reference. In the event of any inconsistency or conflict in the terms or conditions of this Plan of
Merger and those of the Merger Agreement, the terms and conditions of the Merger Agreement
shall control.

[Signature page follows]

06992751.2 B I



IN WITNESS WHEREOF, COQUINA and CYPRESS have caused the signatures and
scals of said constituent banks to be affixed hereto as of the date first set forth above, each
hereunto set by its President or a Vice President and attested by its Cashier or Secretary, pursuant
to a resolution of its Board of Directors, acting by a majority thereof.

COQUINA BANK
Attest:
/ ) Y
By: A b By: (
Stefanie A. Crosley J oé@}f)t :
Secretary President and Chief Executive Officer
{BANK SEAL]
CYPRESS BANK
Attest:
By: By:
Thomas B. Hury Name:
Secretary Its:

[BANK SEAL]




IN WITNESS WHEREOF, COQUINA and CYPRESS have caused the signatures and
seals of said constituent banks to be affixed hereto as of the date first set forth above, each
hereunto set by its President or a Vice President and attested by its Cashier or Secretary, pursuant
to a resolution of its Board of Directors, acting by a majority thereof.

Attest:

By:

Stefanie A. Crosley
Secretary

[BANK SEAL]

Attest:

By:7/mﬁ % 77/”—7

¥ Thomas B. Hury
Secretary

IBANK SEAL]

009927481 2

CoQuiNAa BANK

By:

Joe P. Epton, Jr.
President and Chief Executive Officer

CYPRESS BANK

By: ; %‘//»{Q
Name: asiey £, et
Its: FPrersseleas T




Exhibit A
(Articles of Incorporation, as amended)

(attached)
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ARTICLES OF INCORPORATION
OF
CYPRESS COQUINA BANK

In accordance with and by virtue of the laws of the State of Florida:

ARTICLE 1.

The Name of the corporation shall be Cypress Coquina Bank and its initial place of business shall
be 21 Cypress Point Parkway, Palm Coast, County of Flagler, in the State of Florida.

ARTICLE II.

The general nature of the business to be transacted by this corporation shall be that of a general
commercial banking business with all the rights, powers, and privileges granted and conferred by the
Florida Financial Institutions Codes, regulating the organization, powers, and management of banking
corporations.

ARTICLE ML

The total number of shares authorized to be issued by the corporation shall be 2,000,000. Such
shares shall be of a single class and shall have a par value of $5.00 per share. The corporation shall begin
business with at least $2,700,000 in paid-in common capital stock to be divided into 540,000 shares. The
amount of surplus with which the corporation will begin business will be not less than $1,620,000 and the
amount of undivided profits, not less than $698,000 all of which (capital stock, surplus, and undivided
profits) shall be paid in cash.

ARTICLE 1V,

The term for which said corporation shall exist shall be perpetual unless terminated pursuant to
the Florida Financial Institutions Codes.

ARTICLE V.

The number of directors shall not be fewer than five (5). A majority of the full board of directors
may, at any time during the years following the annual meeting of sharcholders in which such action has
been authorized, increase the number of directors by not more than two and appoint persons to fill
resulting vacancies. The names and street addresses of the directors of the corporation are: .

Tohn H, Holcomb, T1T 1927 First Avenue North
Birmingham, AL 35203

Roberi L. Adams ' 600 South Atlantic Avenue
Daytona Beach, FL 32118

A4 ADET4 4y
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Mark A. Ascik

253 John Anderson Drive
Ormond Beach, FL 32176

Mark O. Blanford

27 Bulow Woods Circle
Flagler Beach, FL 32136

Ronnie Bledsoe

952 Big Tree Road
South Daytona, FL 32119

Damiel J. Bolerjack

513 Riverview Boulevard
Daytona Beach, FL. 32118

Willtam M. Chanfrau 243 John Anderson Drive
Ormond Beach, FL 32176
Lee C. Culler 343 Qak Drive

Ormond Beach, FL 32176

Joe P. Epton, Jr.

1140 John Anderson Drive
Ormond Beach, FL 32176

Danny M. Farmer

110 Riverbluff Drive
Ormond Beach, FL 32174

Sidney J. Frazer 170 John Anderson Drive
Ormond Beach, FL 32176

Dipak D. Jobalia 846 Riverside Drive
Ormond Beach, FL 32176

William Vogus 123 Lynnwood Lane
Ormond Beach, FL 32174

AW, Baylor 1860 County Road 2006
Bunnell, FL 32110

Michael D, Chiumento 4B Old Kings Road N,
Palm Coast, FLL 32137

C. Scoti Crews P.O. Box 69

Bunnell, FL 32110

Thomas L. Gibbs

P.O. Box 2030
Bunnell, FL 32110

Gerald P. Keyes

5 Utility Drive
Palm Coast, FL 32137
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James McNab

P.0O. Box 1230
Flagler Beach, FL 32136

Michael G. Morello, Jr.

P.O. Box 351458
Palm Coast, FL. 32135

Bruce E. Page

1520 Lambert Avenue
Flagler Beach, FL 32135

Edwin E. Prevatte, M.D.

1660 Lambert Avenue
Flagler Beach, FL. 32136

James E. Weite, Jr.

One Creek Bend Way
Ormond Beach, FL 32174




Exhibit B
(Names and Addresses of Executive Officers and Directors of Surviving Bank)

(attached)
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Directors and Senior Executive Officers

Name/Address Position Principal Occupation
John H. Holcomb, Il Director/Chatrman of the | Banker

1927 First Avenue North Board of Directors

Birmingham, AL 35203

Robert L. Adams Director Real Estate

600 South Atlantic Avenue

Daytona Beach, FL 32118

Mark A. Ascik Director Optical Distributor

253 John Anderson Drive
Ormond Beach, FL. 32176

Mark O. Blanford
27 Bulow Woods Circle
Flagler Beach, FL 32136

Director/Executive Vice
President and Senior
Lending Officer

Banker

Ronnie Bledsoe
952 Big Tree Road
South Daytona, FL 32119

Director

Real Estate Development

Daniel J. Bolerjack
513 Riverview Boulevard
Daytona Beach, FL 32118

Director

Certified Public Accountant

William M. Chanfrau
226 Country Club Drive
Ormond Beach, FL 32176

Director

Attomey

Lee C. Culler
343 Oak Drive
Ormond Beach, FL 32176

Director

Heating and Air
Conditioning Contractor

Joé P. Epton, Jr.
1140 John Anderson Drive
Ormond Beach, FL 32176

Director/Vice Chairman of
the Board of Directors

Banker

Danny M. Farmer
110 Riverbluff Drive
Ormond Beach, FL 32174

Director

Physician

Sidney J. Frazer
170 John Anderson Drive
Ormond Beach, FL 32176

Director

CEOQ of Advertising
company

mn10?22690 N




Name/Address

Position

Principal Occupation

Dipak D. Jobalia
846 Riverside Drive
Ormond Beach, Fl. 32176

Director

Real Estate Development

William Voges
123 Lynnwood Lane
Ormond Beach, FL 32174

Director

Financial Investments and
Real Estate

AW, Baylor
1860 County Road 2006
Bunnell, FL 32110

Director

Contractor

Michael D. Chiumento
4B Old Kings Road N.
Palm Coast, FL 32137

Director

Attorney

C. Scoit Crews
P.O. Box 69
Bunnell, FL 32110

Director

Investor

Thomas L. Gibbs
P.0. Box 2030
Bunnell, FL 32110

Director

Car Dealer

Gerald P. Keyes
& Utility Drive
Palm Coast, FL 32137

Director

Certified Public Accountant

James McNab
P.0O. Box 1230
Flagler Beach, FL 32136

Director

Restaurant Owner

Michael G. Morello, Jr.
P.O. Box 351458
Palm Coast, FL 32135

Director

HVAC Contractor

Bruce E. Page
1520 Lambert Avenue
Flagler Beach, FL 32135

Director/President and
Chief Operating Officer

Banker

Edwin E. Prevatte, M.D.
1660 Lambert Avenue
Flagler Beach, FL 32136

Director

Physician

James E. Weite, Jr.
One Creek Bend Way
Ormond Beach, FL 32174

Director/Chief Executive

Officer

Banker

0102368202




Exhibit C

(Principal Office and Branches)

Coquing Bank
1) 1020 West Granada Boulevard, Ormond Beach, Volusia County, Florida 32174
(Principal Office)

2) 128 East Granada Boulevard, Ormond Beach, Volusia County, Florida 32176 (Branch)
3) 1090 Dunlawton Avenue, Port Orange, Volusia County, Florida 32127 (Branch)

Cypress Bank

1) 21 Cypress Point Parkway, Palm Coast, Flagler County, Florida 32164 (Principal Office)
2) 205 North Central Avenue, Flagler Beach, Flagler County, Florida 32136 (Branch)

Surviving Bank (Cypress Coquina Bank)

1) 21 Cypress Point Parkway, Palm Coast, Flagler County, Florida 32164 (Principal Office)
2) 205 North Central Avenue, Flagler Beach, Flagler County, Florida 32136 (Branch)

3) 1020 West Granada Boulevard, Ormond Beach, Volusia County, Florida 32174 (Branch)
4) 128 East Granada Boulevard, Ormond Beach, Volusia County, Florida 32176 (Branch})
5) 1090 Dunlawton Avenue, Port Orange, Volusia County, Florida 32127 (Branch)
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AéTmN BY wmrm;s c@mstﬁ:NT oﬁ?me
¢ SOLE SHAREHOLBER OF
C!?PRESS BANK 'f. ;

r
,;

.. Alabama Nanonai nCorporamm (the . "Corpcmﬁon") b%:mg the sole shareholder of
C‘YPRESS BANK, 2 F!onﬁa banking corporatibn, n; len of hcilamg 2 special meeting of
shareliolders, hereby takes the following actions:and ad.0pts the félf%ng resolutions by written
consent pursuant to Sectio is'607.0704 and 658. 14 of Ehc Florida Stémtes 10 be effective as of the

d_atc set forth below:

WHEREA& the Board of'D:recwrb of"the Corpomﬁ@n ‘has authorized the
appropriate officer$ of the Corporation to take-any and alf apfions and to cause the

~ execution and dchvz:ry of any and a1l docuznents on behalf atfﬁae Corporation as such
officers may deem hiecessaryor advisable in connection witiithe merger of Cypress
Bank and Coquma‘ﬁank a Forida bankiipg corporation; . |

NOW nﬁmom BEIT RESOWED that ﬁléterporatmn deeis it
advisable and in 1h‘e best intérests of Cypress Bank o) mcrgb with Coquina Bank;

znd

RESOLVﬂD (bat the Corporatlou dces her eby. apﬁrﬁne ‘4dopt and ratify the
defimtive Subsidigiy Agreement and Plan of Merger, dateias of March 30, 2004,
entered into by aﬂé between Cypress Bank and Coquind, B}mh together with all
exhibits and schedﬁlaes attached thereto {(the “Mcrger Agrdcﬁ:mt’

R.ESOLV'EB FURT'HER that Ehc OGTPGra.non do - hereby approve and
adopt all tmnsactaops ccmtcmplated by the Mergéx Agrccrrﬁ:mt; mcludmc the merger
of Coquina Bank W&h and into Cypréss Bank {the "Merger? }

RESOLVﬁ‘D FJURTHER. that the approprlate ofﬁ:ms of Cypress Bank are
authorized and dmfmed to take gny and all such actions, ato gxecute any and ali
documents, agreexents, amendments, ccmﬁcatcs notices a‘ndmstmments deemed to
be necessary or dcsmabfe to carry out the pmpcase and jntert é*fihesc resolutions and
the Merger Agredment and to ¢onsurmmate the Merger,vand such documents,
agreements, ccmﬁnazes notices and insufiments are to be pxecnted and delivered in
such form as the nfﬁccr executing the same shaii approvcc, :md

RESOLVED FURTHER, that all actions to date*bfﬁxe officers, attorneys,
and agents of Cypfess Bank relating to the Merger and rheMcracr Agreement are
hereby ratified am: conﬁrmcd _

' : &
’ N -
; .

i [Signatire Page Fallows] * ?
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1" SOLE SHAREHGILDER OF
' c@qumm BANK .

A

i
'F

Alabama Nat:ona]EBanCorpbrauon (Lhe "Corporauon"}, E&mg the sole shareholder of
CoQUINA Bank, a F lomia banking cmporatmn, i dtew of “Hblding a special meeting of
ghareholders, hereby rakaa the. following actions and; aﬂopts the foflewing resolutions by written

consent pursuant to Scctlo;ns 607.0704 ard €58.44 of ttie Florida S mms to be etfective as of the

date set forth below:

WHEREAS’. the Bcard of Duectors orf 1he Corpora””tion ‘has authorized the
appropriate ofﬁcem ‘of the Corparation aotaiee any and‘all ¥ctions and to cause the
exccution and del:ée:y of any and all documentsion behalFbfthe Corporation as such
officers may deemﬁnec&ssa:y or advisable'in cérmection wﬁﬁfhe merger of Coquina
Bank and Cypress%ank a Plorda ba:nkmg ccsrporatmn ; ;_ :

NOW THEREFORZE BEIT RESOLV}'BJ that th%*c prporation deems it
advisable and v tht best inteTests of Coquina Bank to mer‘gé’with and into Cypress

Bank; and v i

RESOLVE?D that the Cox;p@raurm do;s“hercby ap@xnge adopt and ratify the
definitive Subs:dtaxy Agreement and Plan of Merger, dated’ss ‘of March 30, 2004,
entered into by ari: berween Coguina Bank and Cypress Bank, together with all
exhibits and schednlcs attached thereto (the “Mferger Agr&@:aent“)

RESOLVED FURTHER that thie Corporation &a};‘s hcreby approve and
adopt all transacnms conteraplarad by the Moezger Agreem&m; ifrcluding the merger
of Coquina Bank \Sfith and into Cypress Bank:(the “Merge »};

RES OLVE‘D FURTHER, that thc appr’opnate oiﬁcr.rs of Coquina Bank are
authorized and’ difected to take any and all such actions, iw execute any and all
documents, agreements, amendments, certifi ca;t:s. notices inﬁ:msuumcnts deamed to
be necessary or desirable to carry out the purpose and intefir’ nf these resolutions and
the Merger A,rcemcnt and to tonsummate the Meruer,, and such documents,
agreements, cemﬁcatcs notices and insttaments are 1o be.tgecuted and delivered in
such form as the q*fﬁcer executing the satne shﬂl approve, i;ﬂd

RESOLVB) FURTHER that zdl actxons o daic:"oi?,mc officers, attomieys,
and agents of Cogidna: ‘Barik relating to L'he Merger and 1héMerger Agreement are

hereby ratified- am} eonﬁrmed .
i, [S:gzxature Page ?@Hnws} g
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Bank is heréby adopted
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NAL BANCORPORATION

-Holcomb, 11
nﬁﬁm and Chief Executive Officer
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