STATE OF ALABAMA )

COUNTY OF SHELBY )

ARTICLES OF INCORPORATIOUNM
OF
CENTRAL STATE BANCORPORATION

70 THE HONORABLE JUDGE OF PROBATE OF SHELBY COUNTY, ALABAMA:
The undersigned, acting as incorporators, in order to form a

corporation under and pursuant to the laws of the State of Alabama, do

hefeby certify as follows:

ARTICLE I
NAME

| hee onors 01 hids corwocation (Mereiaalies veterced Toodr fh
5 EEE "Corporation”) shall be:
i T
; b CENTRAL STATE BANCORPORATION
. z< ,
5 & ARTICLE II
| DURAT 10N
B

Tne duration and existence of the Corporation shall be perpetual.

| | ARTICLE 111

OBJECTS, PURPOSES AND POWERS

To purchase or otherwise acquire, to own, and to hold the stock of
banks and other corporations, and to do every act and exercise all powers
covered generally by the denominations "holding corporation” and "bank
holding company", and especially to direct the operations of other corporations
through the ownership of stock therein. To purchase, subscribe for, acquire,

; 5 own, hold, guarantee, sell, assign, exchange, rnortgage, pledge or othenwise
| transfer or dispose of stock, scrip, warrants, rights, bonds, debéntur95,
| é notes, trust receipts or other securities or evidences of indebtedness or

o . interest, and choses in action issued or created by any person, or by any

other corporation or corporaticns, associations, joint stock cnmpan?es, firns,
or trusts or syndicates organized under the laws of the United States or of
any state; or any bonds or evidences of indebtedness of the United States or

of any state, district, terfitnny, dependency or county or subdivision or
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municipality thereof. To issue and exchange therefor shares of the capital

stock, bonds, notes or other obligations of the Corporation, and while the

owner thereof to exercise all rights, powers and privileges of ownership,

including the right to vote on any shares of stock or voting trust certifi-

cates 50 owned.
. To aid by loans, by guaranty of securities, or by any other lawful
means necessary or desirable, any corporation, joint venture, or other entity
which is an affiliate or subsidiary of the Corporation, and to do any and all
acts designed to protect, preserve, improve or enhance the value of any
nvestments or property held by or controlled by the Corporation.

To borrow or raise moneys for any of the purposes of the Corporation

and, from time to time without 1imit as to amount, to draw, make, accept,

endorse, execute and issue promissory notes, drafts, bills of exchange, war-
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rants, bonds, debentures and other negotiable or non-negotiable instruments

and evidences of indebtedness, and to secure the payment of any thereof and of

E0IX

the interest thereon by mortgage upon or pledge, conveyance oOr assignment in

trust of the whole or any part of the property and assets of the Corporation,

whether at the time owned or thereafter acquired, and to sell, pledge or
otherwise dispose of such bonds or other obligations of the Corporation for

105 carporate purposes.

DOpUNTaAsE, roecsive, take by grant, oift, davise, beqguast op
ctherwise, lease or otherwise acquire, own, hold, improve, employ, use and
otherwise deal in and with real or personal property, or any interest therein,
wherever situated and to sell, convey, lease, exchange, transfer or otherwise
dispose of, or mortgage or pledge, all or any of the Corporation’s property
and assets, or any interest therein, wherever situated.

In general, to engage in any lawful act or activity for which
é ; corporations may be organized under the Alabama Business Corporation Act_and to
! ? possess and exercise all of the powers and privileges granted by the Alabama

Business Corporation Act or by any other law of Alabama or by the Articles

nfotvensaneatinn, tanether with any and 211 npowers incidental thorata, cn far

as such powers and privileges are necessary or convenient to the conduct, Dro-

motion or attainment of the business, objects or purposes of the Corporation.




The enumeration hereof the objects, purposes and powers of the
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any powers, objectsor purposes which this Corporation is empowered to exer-
cise, whether expressly by purpose or by the laws of the State of Alabama,
as now or hereafter in effect, or implied by any reasonable construction of

said laws.

ARTICLE IV

PRINCIPAL PLACE

The principal office of the Corporation in the State of Alabama

shall be located in the Town of Calera, County of Shelby, but the Corporation

=~ sh&ll have the right o esteblich and transact its business, cor any e
e
ll_‘_. theraear, al oudn Totetion oo Toatioes within Dabong, acg In ¢ e o

L

as permttted Ly applicable law.
C I-!
AN,
ARTICLE V
=
=4 CAPITAL STOCK

The total number of shares of capital stock which the Corporation
shall have authority to issue is Fifteen Thousand (15,000} shares of common
stock with a par value of One Dollar ($1.00) per share. The total authorized
capital stock of the Corporation is Fifteen Thousand Dollars {$15,000.00).

The designations, powers, preferences and rights, and qualifications,

limitations or restrictions, and the other terms of the capital stock are as

follows:

COMMON_STOCK

Classes of Common Stock. There shall be one class of common stack

consisting of Fifteen Thousand (15,000} authorized shares with a par value of One

Dollar ($1.UD) per share,

Dividends. To the extent provided by applicable laws, and permitted

by the applicable regulatory authorities and by this certificate of incorporation,
the holders of the common stock shall be entitled to receive cash dividends

when and as declared by the Board of Directors.

Voting Rights of Common Stock. The holders of the common stock

shall have such rights to vote as are provided by applicable law, such that

each holder shall have one vote for each share of common stock held.




Cumulative voting shall not be allowed, and shareholders shall not have

preemptive rights.

ARTICLE VI

OFFICER DESIGNATED 7O RECEIVE SUBSCRIPTIONS

David P. Downs, whose post office address is 14th Street,
P.0. Box 180, Calera, Alabama 35040, is the officer designated by the

incorporators to receive subscriptions to the capital stock.

ARTICLE VII
INCORPORATORS AND INITIAL OFFICERS AND DIRECTORS

o\} The pames and post office addresses of the incorporators are as
*9
LD follows:
& Name Post Office Address
) _
AN, William M. Schroeder, Sr. Country Club Drive
P.0. Box 180
. Calera, Alabama 35040
i
L.
“ Dorothy D. Schroeder Country Club Drive
£.0. Box 180
Calera, Alabama 35040
David P. Downs 14th Street

P.0. Box 180
Calera, Alabama 35040
The initial Board of Directors shall consisi of three {3) directors,
oAt Lurys o antid o the T35t annwal mosting of the stuckholders af Lt
Corporation and until their successors have been elected and qualified. The

names and addresses of the initial directors are as follows:

o Name Post Cffice Address

I | i

] | William M. Schroeder, 5r. Country Club Drive
| ! P.0. Box 180

: | ; Calera, Alabama 35040
| Dorothy D. Schroeder Country Club Drive

| P.0. Box 180

Calera, Alabama 35040

David P. Downs Td4th Street
P.0. Box 180
Calera, Alabama 35040

The names and addresses of the Officers who shall serve until

the first annual meeting of the Board of Directors and until their successors




are etected and gualified are as follows:

bﬂﬂﬁh Post Office Address Office
William M. Schroeder, Sr. Country Club Drive President ard
P.0. Box 180 Chairman of the
Calera, Alabama 35040 Board
Dnrnthy D. Schroeder Country Club Drive Vice-President

P.0. Box 180
Calera, Alabama 235040

David P. Downs 14th Street Secretary-Treasurer

P.0. Box 180
Calera, Alabama 35040

ARTICLE VIII

E;g REGISTERED OFFICE - INITIAL REGISTERED AGENT
L{: e loustion end radling wddrers Ui oihe LOPLOlL LR S veafet
3 CTTaoe a@ng Ui ngse 0F 91 Gratial FUOIS TV SGeat At such 2ddresy are .
L
o\ follows:
] Location and Mailing Address Name of Initial Registered
2 of Registered Office Agent _
| P.0. Box 180 {Country Club Drive) William M. Schroeder, Sr.

Calera, Alabama 35040

ARTICLE IX

SPECIAL PROVISIONS

In furtherance and not in limitation of the powers conferred by
statute, the following provisions for the regulation of the Corporation, its
directors and stockholders are hereby established:
All of the Cﬂrpﬂrafinn's powers shall be exercised by the Board of
Directors except as otherwise provided by statute, by this certificate or as
| delegated to others by such Board; and in futherance, and not in limitation
! - of the powers conferred by statute and by this certificate, the Board of >
, 5 Directors is expressly authorized to make, alter and amend the bylaws of thic
E f Corporation except as restricted by law, but bylaws so made by the Directors

f may be altered, amended or repealed by the directors or stockhoiders.

By a majority of the whole Board, the Board of Directors may
designate in the bylaws or by resolution one or maore committees, each committee
to consist of two or more directors of the Corporation. The bylaws may provide

that in the absence or disqualification of 3 member of a committee, the member

or members thereof present at any meeting and not disqualified from voting,
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whether or not he or they constitute a quorum, may unanimously appoint
anather member of the Board of Directors to act at the meeting in the place
of any such absent or disqualified member. Any such committee, *o the
extent provided in the resolution of the Board of Directors, or in the bylaws
of the Corporation, shall have and may exercise all the powers and authority
of the Board of Directors in the management of the business and affairs of
the Corporation, and may authorize the seal of the Corporation to be affixed
to all papers which may require it; but no such committee shall have such
power or authority in reference to amending the certificate of incorporation,
adopting an agreement of merger or consolidation, recommending to the stock-
holders the sale, lease or exchange of all or substantially all of the
Corporation's property and assets, recommending to the stockholders a
dissolution of the Corporation or a revocation of a dissolution, or amending
the bylaws of the Corporation, and no such committee shall have the power or
authority to declare a dividend or to authorize the jssuance of stock.

Any action required or permitted to be taken at any meeting of the
Board of Directors or of any committee thereof may be taken without a meeting
1f prior to such action a written consent thereto is signed by all members of
the Board or of suéh committee, as the case may be, and such written consent

is filed with the minutes of proceedings of the Board or committee.

™ Irll

pooRcard of Divoctors may set coart, cub oof any funds of Lho
Lovpoyenion available Yor divideands, a reserve or reserves for any proper
purpose and abolish any such reserve in the manner in which it was created.
Inaﬁfar as not prohibited by applicable law, no contract or cther |
transaction between this Corporation and any other corporation shall be
affected or invalidated by reason of the fact that any one or more of the
directors or officers of this Corporation is, or are, interested therein, or
is a director or officer or are directors or officers or stockholders of such
other corporation; and any director or directors of this Corporation, individ-
ually or jointly, may be a party or parties to, or may be interested in, any
contract or transaction of this Corporation or in which this Corporation is

Pl vty Al g Coniract, J4CU @r Lranseciion or this Corporation witn any

person or persons, firm, association or corporation shall be affected or

invalidated by reason of the fact that any director or directors of this




Corporation is a party, or are parties to, or interested in such contract,
WhL Ut LidEGallivity U 15, OF are, N @iy way CUMECLEU WITH SuCh pers.a
or persons, firm, asscciation or curpurétiﬂn; and each and every person who
may become a director of this Corporation is hereby relieved from any liability
that might otherwise exist from contracting with this Corporation for the
benefit of himself, or any firm, association or corporation in which he may
be in anywise interested.
Any and all rights, powers, privileges or restrictions, including

those conferred upon stockholders, in this certificate of incorporation may

égg be amended, altered, changed in any manner and to any extent, or repealed by
b; a certificate of amendment authorized, made, executed and filed in the rarner
f”: WA O evee e nevid Uled or o authorized o 1o dgws of top Stote o5 4
C'x._[l - . ) , ; — N
the Corporation niay, from time Lo time, enfer into any agreerent
§- to which all, or less than all, the holders of record of the issued and out-
&0

standing shares of the Corporation's capital stock shall be parties, restrict-
ing the transfer of any or all shares of the Corporation’s capital stock
represented by certificates therefor upon such reasonable terms and conditions
as may be approved by the Board of Directors Ef the Corporation,

The Corporation shall have the right to purchase, take, receive or
otherwise acquire, hold, own, pledge, transfer or otherwise dispose of its own
shares of common stock to the extent of earned surplus or capital surplus
available therefor.

The Corporation shall have the right to impose restrictions upon the
transfer of any shares of its common stock or any interest therein, from
time to time issued, provided that such restrictions as may from time to time
be imposed shall be set forth in full or in summary upon the face or back of
the certificates representing such restricted stock.

IN WITNESS WHEREOF, we have hereunto set our hands and seals on the

24th  day of September , 1982,
’ . rV e | ' . *-f
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- StaTE OF ALABAMA

1, Don Siegelman, Secretary of State, of the State of
= Alabama, having custody of the Great and Principal Seal

% Of Said State, dO herEbY Certif}y that pursuant to the provisions

.-l..l_-_:I

& of Section 10-24-26, Code of Alabama 1975, the corporate name
)
o0\ Central State Bancorporation

is reserved as availlable based only upon an examination of the corporation records

Q0K

on fi1le in this office for the exclusive use of Central State Bancorporation

| for a period of one hundred twenty days from this date. In the case of a domestic

corporation, the name of the county in which the corporation was or i1s proposed to

be incorporated is Shelﬂg . I further certify that as set out in

the application for reservation of corporate name, the Secretary of State's

- ' T p N - Sy . e .. e iy = -
e i b e Y e GOt L] Ry s e sl LA T LT ey 2T Elie faTorAaT s

vl mesiteotcd s Foroany duplicacion whicn wiizab weour,

In Testimony Whereof, | have hereunto -
set my hand and affixed the Great Seal of the
; | - | State, at the Capitol, in the

o | City of Montgomery, on this day.

R TR
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? é | September~15, 1982 - expires 1-14-83
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Don Siegelman d Secretary of State
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State of Alsbama

SHELBY

County

CERTIFICATE OF INCORPORATION -
OF
CENDSRI AM7My BamuCr DG aA, T
The undersigned, as Judge of Probaie of surrmy . County, Siate of Alabarna,
hereby certifies that duplicate originals of Articles of Incorporation for the incorporation of
CENTRAL STATE BANCORPORATION “duly signed
pursuant to the provisions of Section 84 of the Alabama Business Corporation Act, have
" been received in this office and are found to conform to law.
ACCORDINGLY the undersigned, as such Judge of Probate, and by virtue of the ;-
authority vested in him by law, hereby issues this Certificate of Incorporation of _ B
| CENTRAL STATE BANCORPORATION ' and attaches
| hereto a duplicate original of the Articles of Incorporation. 1
GWEN Under My Hand and Official Seal on this the 27th - day of
SEPTEMBER ,19*3-,;;_.
LS ad T . & - A "
- ' JI‘ r R Judge of Probate o ﬁ
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