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SECRETARY OF STATE
TALLARASSEE, FLORIDA

ARTICLES OF SHARE EXCHANGE OF -
PEOPLES FLORIDA BANKING CORPORATION N
AND PEOPLES BANK -

Pursuant to the provisions of Section 607.1105 of the Florida Business Corporation Act,
PEOPLES FLORIDA BANKING CORPORATION ("Holding Company") and PEOPLES
BANK ("Bank™), both corporations validly and legally formed and existing under the laws of the
State of Florida, do hereby execute the following Articles of Share Exchange.  _

1. Bank is a Florida chartered commercial bank that was organized on December 1,
1995. Holding Company is a Florida corporation that was chartered on May 14, 1999 for the
purposes of acquiring all the shares of outstanding common stock of Bank and thereby becoming a
registered bank holding company under the Bank Holding Company Act of 1956, as amended.

2. On September 16, 1999, Holding Company and Bank entered into a Plan of Share
Exchange and Reorganization ("Plan"). A copy of the Plan is set forth as Annex A to these Articles
of Share Exchange. Under the terms of the Plan, Holding Company will acquire one hundred
(100%}) percent of the outstanding common stock of Bank in a share exchange in which each of the
current holders of Bank common stock will receive one (1) share of Holding Company common
stock for each share of Bank's stock that is exchanged.

As part of the exchange, Holding Company shall adopt a stock option plan similar
to the stock option plan currently adopted by Bank with modification. The number of options
available to that plan will be changed to provide for up to twenty (20%) percent of the authorized
and outstanding shares of Holding Company as set forth in Florida Statute 658.35.

3. The effective date of the share exchange shall be October 22, 1999,

4. The Boards of Directors of Holding Company and Bank voted to approve the Plan
on September 16, 1999. _

S. The Plan was required to be adopted by the affirmative vote of the holders of a
majority of the outstanding shares of Bank's common stock. At the close of business on September
17, 1999, the record date for determining the holders of Bank's common stock entitled to vote with
respect to the Plan, there were 537,500 shares of common stock issued and outstanding. Bank has
no other classes of capital stock entitled to vote on the Plan. At a Special Meeting of the
Shareholders of Bank held on October 21,1999, a total of L/ L/r 337 votmg rights were
voted in favor of the Plan.




6. Shareholder approval for Holding Company was not required given that Holding
Company does not currently and will not have capital stock outstanding and no shareholders until
following the effective date of share exchange. -

PEOPLES FLORIDA BANKING
CORPORATION, a Florida™
corporation '

By: % =

David W. Duniaar, Preside;nt

And:_ N — RN

Its Secretarj_r

(Corporate Seai) '

PEOPLES BANK, a Florida
corporation -

By: ;é__ _

David W. Dunbar, President

Name: —
Its Secretary o
(Corporate Sealy
ACKNOWLEDGEMENT B
STATE OF FLORIDA ?
COUNTY OF PINELLAS -

The foregoing instrument was acknowledged before me this 4‘ [~ day of;_f 7é l ., 1999
by David W. Dunbar, President of PEOPLES FLORIDA BANKING CORPORATION, who



stated that he was duly authorized to execute the foregoing Agreement on behalf of the Holding
Company and acknowledged his signature thereto.

G B

e, A i tary Public, State of Flondﬁ
S5 5% Y COMMISSION # Co48om3 EXPIRES ame:_Joanne 1) oot ns
Ertal sauneomnﬁ%ﬁhﬁommmm Serial I.\IO ' —=
Commission Expires: =
STATE OF FLORIDA :
COUNTY OF PINELLAS 1

J T
The foregoing instrument was acknowledged before me this & ! day of _ Ogﬁ' , 1999
by Wouns_ . Pecd . Secretary of PEOPLES FLORIDA BANKING
CORPORATION, who stated that he was duly authorized to execute the foregomc Agreement on

behalf of the Holding Company and acknowledged his signature thereto.
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STATE OF FLORIDA
COUNTY OF PINELLAS

The foregoing instrument was acknowledged before me this é l 3 day of :Cj { j_ , 1999
by David W. Dunbar, President of PEOPLES BANK, who stated that he was duly authorized to

execute the foregoing Agreement on behalf of the Bank and acknowledged his sig_nature thereto
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STATE OF FLORIDA _
COUNTY OF PINELLAS

~ The foregoing instrument was acknowledged before me this,CQ } ftlay of (i¢ ! ., 1999

byWoatiino., B Ra f(\ , Secretary of PEOPLES BANK, who stated that he was duly
authorizéd\to execute the foregoing Agreement on behalf of the Bank and acknowledged his

signature thereto. _
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PEOPLES FLORIDA BANKING CORPORATION AND PEOPLES BANK
PLAN OF SHARE EXCHANGE AND REORGANIZATION

This plan of share exchange and reorganization (the “Plan) is entered into between Peoples Florida
Banking Corporation (the “Acquiror”) and Peoples Bank (the “Acquiree™),

Paragraph 1. Distribution to Shareholders. Upon the Effective Date, all of the shareholders of
Acquiree shall exchange all of the outstanding stock of Acquiree for shares of like class and series of shares
of Acquiror, and Acquiree share thereby become a wholly owned subsidiary of Acquiror. Simultaneously
with the transaction, subject shares shall be split three-for-one such that shareholders shall receive three
shares of stock of Acquiror for each share held of Acquiree. In addition, all holders of options to acquire
shares of stock of Acquiree shall receive options covering the shares of Acquiror on the same split basis as
shareholders’ exchange. As part of the Exchange, Acquiror shall adopt a stock option plan similar to the
stock option plan currently adopted by Acquiree with a modification to the number of shares available to the
plan. The number of options available to the plan will be changed to provide for up to 20%_of the authorized
and outstanding shares of the Acquiror, as set forth in Section 658.35 of the Florida Statutes.

Paragraph 2. Bank Holding Company. The Acquiree shall file a notice with the Board of
Govemnors of the Federal Reserve System (the “Board”) to qualify Acquiror as a bank holding company
pursuant to Section 3(a) of the Bank Holding Company Act of 1956, as amended, 12 USC Section 1842(a),
and Section 225.17 of the Board’s Regulation Y, 12 CFF Section 225.17, which includes all of the
information prescribed by Section 225.17, or an application with the Board pursuant to Section 225.17 of
Repulation Y, 12 CFR 225.17, if so requested.

Paragraph 3. Satisfaction of Rights of Acquiree §g' areholders. All shares of Acquiror’s stock

into which shares of Acquiree’s stock shall have been converted and become exchangeable pursuant to this
Plan shall be deemed to have been paid in full satisfaction of such converted shares. .

Paragraph 4. Supplemental Action. If at any time after the Effective Ddfe, Acquiror shall
determine that any further conveyances, agreements, documents, instruments, and assurances or any further
action is necessary or desirable to carry out the provisions of this Plan, the appropriate officers of Acquiror
or Acquiree, as the case may be, whether past or remaining in office, shall execute and deliver any and all
conveyances, agreements, documents, instruments and assurances and perform any and aIl acts as they may
deem necessary or appropriate to carry out the provisions of thig Plan. -

Paragraph 5. Filing with the Florida Department of State and Effective Date.  Upon closing,
as provided in the Agreement and Plan of Share Exchange of which this Plan shall become a part, Acquiror
and Acquiree shall cause their respective Presidents to execute Articles of Share Exchange and upon such
execution this Plan shall be deemed incorporated by reference into the Article of Share Exchange as if fully
set forth therein and shall become an exhibit to such Articles of Share Exchange. Thereupon, the Article of
Share Exchange shall be delivered for filing to the Fiorida Department of State. In accordance with section _
607.1105 of the Florida Statutes, the Articles of Share Exchange shall specify the Effective Date.

Paragraph 6. Amendment and Waiver. Any of the terms or conditions of this Plan may be
wailved at any time by Acquiror or Acquiree by action taken by the board of directors of such party, or may
be amended or modified in whole or in part at any time prior to vote of the shareholders of the Acquiree by
an agreement in writing executed in the same manner or at any time thereafter as long assuch exchange is
in accordance with Section 607.1103 of the Florida Statutes. A




Paragraph 7. Termination. At any time prior to the Effective Date, this Plan may be terminated
and the share exchange abandoned by mutual consent of the boards of dlrectors of both corporations,
notwithstanding favorabie action by the shareholders of Acquiree.

Paragraph 8. Approval. Inaccordance with the provisions of Section 607. 1103 of the Florida
Statutes this Plan shall be submitted to the shareholders of Acquiree for approval.



