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DEPARTMENT OF FINANGIAL INS TITUTIONS
CERTIFICATE OF MERGER

TO: Merger of the Picket County Bank and Trust Company, Byrdstown, : :
Tennessee and the DekKalb County Bank & Trust Comparny, Alaxandria, i
~ennessee, with aad into the Citizens Bank, Cookeville, Tennessee.

WrEREAS, application was made ‘o the Commissioner of Financial
Institutions by the above named banks as required by Sections 45-2-1301

through 45-2-1308 uf the Tennessee Code Annotated to merge the Picket ‘
County Bank and Trust Company, Byrdstown, Tennessee, and the DeKalb :
County Bank & Trust Company, “Alexandria, Tennessee, with andinto the

Citizens Bank, Cookeville, Tennessee.

WHEREAS, a lull investigation has been made, and it appears that the :
resulting state bank meets the requirements of state law as to the formation of ' ;
a new state bank; the agreement and plan of merger provides an adequate ‘
capital structure including _su?’),lus, in relation to deposit liabilities of the

resulting state bank and Its other activities which are to continue or are to be

}lr}dertat\'ken; the agreement is fair; and the merger is not contrary to the public

nterest;

NOW, THEREFORE, all formalities having been complied with, i do by virtue
of the authority vested in me, issue this Certificate of Merger to merge said
banks and operate as the Citizens Bank, the charter of the Picket Coun.

Bank and Trust Company and DeKalb County Bank & Trust Company hereby
being terminated, on the 1st day of June, 1995.

Given under my hand and seal of

office in Nashville, Tennessee this 1st
day of June, 1995.

Commissioner
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e -1 P 2 I Setting Forth the Plan of Mergex
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PICKETT COUNTY BANK AND TRUSYT COMPANY
(a Tennessee banking corporation)

and

DEKALB COUNTY BANK AND TRUST COMPANY
(a Tennessee banking corporation)

with and into

CITIZENS BANK, COOKEVILLE
(a Tennessee banking corporation)

THIS MERGER AGREEMENT ( "Mexger Agreement') is made and
entered into as of the 10th day of February, 1995, by and between
UNION PLANTERS CORPORATION ("UPC"), & corporation oxganized and
existing undexr the 1aws of the State of Tennessee and having its
principal offices at 7130 Goodlett Farms rarkway, Memphis, Shelby
County, Tennessee 38018 and which is registexed ag a bank holding
company under the Bank Holding Company Act of 1956, aB amended}
PICKETT COUNTY BANK ARD TRUST COMPANY ("Pickett“), a banking
corporation organized and existing under the laws of the state of
Tennessee having its principal office located at Main Street,
Byrdstown, pickett County, Tennessee 38549, and & wholly-owned
subsidiary of UPC; CITIZENS BANK, COOKEVILLE ("CBC"), 8
corporation organized and existing under the laws of the state of
pennessea and having its principal offices at 10 W. Broad Street,
Cookeville, Putnam County, Tennessee 38501 and is & wholly~owned

subsidiary of vPCh SOUTHEASTERN BANCSHARES, IRC. ("SBI") a
panking corporation organized and existing under the laws of the
State of Tennessee and having its principal offices at
Alexandria, Tennessee and which is registered as a bank holding
company under the Bank Holding Company Act of 1956, and DEFALB
COUNTY BANK & PRUST COMPANY ("DeKalb”), a banking corporation
organized and existing under the laws of the State of Tennesses
having its principal office located at public Square, Alexandria,
gg?alb County, Tennessee 37012, and a wholly owned subsidiary of

Preamble

WHEREAS, The poards of Directors of upc, Pickett, pekalb,
eBI and CBC, are each of the opinion that the interests of theirxr
respective institutions and their institutions’ respective
shareholders would best be served if Pickett and Dekalb were to
be merged with and into CBC, which would gurvive the mexrgex, on
the terms and conditions provided in this Merger Agreement. )
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ST“TﬂﬁbW}ﬁmﬁﬂREEORE, in consideration of the covenants and
agreements of “the Parties contained herein, the respective Boaxds
° ~Di¥be;oto gﬁk BC, DeKalb, and Pickett hereby make, adopt and
approve thid er Agreement in oxder to set forth the terms and
gohdivions.for the merger of pickett and Dekalb with and into CBC
ehe: Mergery. . ‘ .

ARTICLE 1
DEFIRITIONS

1.1 As used in this Herger Agreement and in any amendments
hereto, the following terms shall have the following meanings
respectivelys:

»BHCA* shall mean the Bank Holding Company Act of 1956, as
amended.

sContinning Bank® means the Merging Bank (as guch terxm is
defined in Section 45-2-1301 of the Tennessee Code), the Charter
of which becomes the Charter of the Resulting Bank, CBC in the
instant transaction.

vgffective Time of the Merger® shall mean the date and time
at which the Merger becomes effective pursuant to the laws of the
State of Tennessee as provided in Section 8.3 of this Merger
Agreement.

ce ;cgmmon Stock"” shall mean the $5.00 par value common stock
(=4 BC.

“FDIC* shall mean the roderal Deposit Insurance Corporation.

rvederal Reserve" shall mean the Board of Governors of the
Pederal Reserve System and those to which it has delegated

gergain authority including the Federal Reserve Bank of St.
ouis.

*Marger* shall mean the merger of Pickett and Dekalb with
and into CBC as arovided in gection 3.1 of this Merger Agreement.

“Marger Agreement” shall mean this Mergexr Agreement
providing the plan for merging Pickett and Dekalb with and into
¢BC, which would survive the Mergex.

"Merging Banks® means Dekalb, CBC and pickett, the parties
to the Merger.

»party® shall mean UPC, pickett, CBC, SBI, or peXalb, and
,;P;r{éea' shall mean collectively UPC, pickett, CBC, SBI, and
eKalb.

PAGE 2 OF MERGER AGREEMENT
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s“‘“Rﬁéhléﬁgrthgthorities“ ghall mean, collectively, the
Federal Reservé, "the FDIC, the TDFI and any ﬁtherfg?veiéﬁgntal or
quasi-gtive ngal, entity which has, or may erecafter have
jurisgictiggrgVéiﬁ£ny of the gransactions contemplated DY this
M %#E@fgrfr.e:.emepf.

SEUNE TARY OF STAT

"Result&ié“ﬁ&nk' means the bank resulting from the

consummation of the Merger, CBC in the instant transaction.

»pppPI® shall mean the Tennessee pepartment of Financial
Institutions.

srannesses Code* shall mean the Tennessese Code annotated, as
amended.

»Pennessee cgmmissioner“ ghall mean the conmissioner of
Financial Institutions of the State of Tennessee.

ARTICLE 2.
IRFORMATION REQUIRED BY TENNESSER CODE SECTION 45-2-1304
2.1 1information concerning Merging Banks. The names of the
three Merging Banks and the locations of the respective offices
of each are as follows:
PICKETT COUNTY RANK & TRUST COMPANY
Main Office
W. Main Street
pyrdstown; Tennessae 37748
CITIZENS BANK, COOKEVILLE
Main Office
10 West Broad Street
Cookeville, TN 38503

322 Main street
paxter, TN 38544

210 East Commercial Ave.
Monterey, TN 38574

500 East 10th street
Cookeville, TR 38501

155 S. Jeffexrson Ave.
Cookeville, TN 38501

167 W. Main Bt.
algood, TN 38506

PAGE 3 OF MERGER AGREEMENT
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south Willow Avenue
g5 yor-1 MM 2 L@ookeville, TN 38501

Rﬁ}?fpﬁﬁﬁégLMuprth pixie Avenue
cond LARY ¢, 5\ North Dixie and gth st.
cookeville, TN 38501

perimeter Place

1255 East 8Spring Street

Cookeville, TN 38501
DEEKALB COUNTY BANE

Main Office
Public Squaxre
Alexandria, TN 37012

pow and Main Streets
Celina, TN 38551

Righway 70
powelltown, TN 31059
West Broad street
smithville, TN

short Mountain Street
smithville, TN 37166

& TRUSBT COMPANY

Congress Blvd. & East Broad street (ATH)

smithvillie, TN 371686

2.2 Information concerning the Resulting Bank:

Name.

(a)
be:

UNION PLANTERS

The name of the Rresulting Bank shall

BANK OF THE CUMBERLANDS

In connection with the Merger and prior to the Merger
beconing effective, CBC will file Articles of Amendment to the

Charter of
BANK,
effective immediately subseguent
Merger.

The banking offices of DeKalb,

gsection 2.1 above shall continue
Resulting Bank and no additional
the Effective Time of the Merger
the Mexger.

COOKEVILLE to UNION PLANTERS BANK

CBC with the TDFI to change its name from CITIZENS

OF THE CUMBERLANDS to be

to the gffective Time of the

cBC and Pickett jdentified in
to be the banking offices of the
offices are to be established at
incidental to consummation of

PAGE 4 OF MERGER AGREEMENT
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STATE OF IEHWESSEE (B) Boaxd of Directors, rThe names and residences

_of each director of the Resulting Bank to serve until the next

S5 bt ingo: Bfockholders at which directors are to be elected are
as set forth on gxhibit A attached hereto.

RILEY DARKELL

STCTETARY UF SiA'¢ () Officers. The names and residences of each

policy—making—level officer of the Resulting Bank are as set
forth on Exhibit A attached hereto.

(D) Capitalization. The capital accounts of the
Resulting Bank shall be approximately as follows:
Common Stock - § 2,025,000

Ccapital Surplus 11,924,000
Net unrealized loss -

APS Securities (744,000)
Retained Earnings 4,600,000

potal Stockholders’ Egquity $17,805,000

The Resulting Bank shall have one class of equity securities
consisting of 405,000 authorized shares of common stock having a
par value of §5.00 per share. Upon the Merger becoming
effective, 405,000 shares of common stock will be issued and
outstanding.

{E) Ko preferred Shares. The Resulting Bank will.
have no class of preferred stock authorized.

{F) Chartex and Bylaws. CBC is designated as
the Continuing Bank. The Chartex and Bylaws of CBC as in effect
immediately prior to the Effective Time of the Merger shall

become and be the Charter and Bylaws of the Resulting Bank at and
after the Effective Time of the Merger.

ARTICLE 3 ~ TERMS OF THE MERGER

3,1 Consummation of the Merger. The Merger shall become
effective and the separate corporate existence of pickett and
Dekalb shall cease upon the filing of thise Merger Agreement. in
executed form with the Tennessee Commissioner in accoxrdance with
section 45-2-1306 of the Tennessee Code, or at such later date
and/or time as may be specified in this Merger Agreement, and
which shall, upon becoming effective, have the effects set forth
in this Mexrger Agreement and also in Sections 45-2-1306 and 45-2-
1308 of the Tennessee Code. ¢cBC, as the Resulting Bank, shall
continue to exist and to be governed by the laws of the State of
Tennessee. The Merger shall be consummnated pursuant to the terms
of this Merger Agreement which has been duly adopted by
majorities of the members of the entire Boards of pirectors of
each of DeKalb, Pickett and CBC. UPC, as the sole shareholder of
Pickett, DeKalb, CBC and SBI, and SBI as the sole shareholder of
DeKalb, have each given their approval to the transactions
contemplated by this Merger Agreement.

PAGE 5 OF MERGER AGREEMENT
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€5 M - P13§A99 Shares of CBC Common Stock Shall Remain
Outstand "

At the Effective Time of the Merger, each of the

. [iosy, 000ishaxes of CBC Common Stock issued and outstanding
SZiimhsdistely prior to the Effective Time of the Merger shall

Common Stock of CBC as the Resulting Bank as the entity surviving
the Merxrger without any further action on the part of the holder
thereof or of any other person.

(B Conversion and Cancellation of Pickett and Dekalb
Common Stock. Each share of Pickett and Dekalb Common Stock
which shall be issued and outstanding immediately prior to the
Effective Time of the Merger shall, thereupon and thereafter, by
virtue of the Merger becoming effective and without any action on
the part of the holder thereof oxr of any other person, be
automatically cancelled and cease to be an issued and outstanding
share of Pickett and Dekalb Common. Stock.

3.3 The Consideration to Be Received by the CBC Record
Holders. No consideration will be paid to UPC as the sgole
shareholder of Pickett, ox to sBI as the sole ghareholder of

peKalb in consideration of cancellation of the shares of Pickett
and Dekalb Common Stock.

ARTICLE 4
APPROVALS OF THE TENNESSEE COMMISSIONER AND SHAREHOLDERS

~ 4.1 Bpprovals. This Merger Agreement is subject to
approval by the Commissioner of Financial Institutions of the
State of Tennessee and the FDIC. The approval of UPC as sole
shareholder of Pickett, CBC and SBI has already been given. The

approval of SBI as the sole shareholder of DeKalb has already
been given,

ARTICLE 5
DISPOSAL OF DISSENTERS' SHARES
5.1 Dissenting Shareholders. Because UPC is the sole
shareholder of Pickett, CBC and SBI, and SBI is the sole

shareholder of DeKalb, dissenters’ rights as provided for in

Section 45-2-1309 of the Tennessee Code, do not apply to the
Mexrger.

PAGE 6 OF MERGER AGREEMENT
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ARTICLE 6

”PULEY@)aRﬁﬁbggon-conforming aAssets or Activities. pickett, CBC
SHHYE R4 LD {dohot now, nor will the Resulting Bank upon the
Merger becoming effective, hold any assets or engage in any
activity which is proscribed by applicable law for a Tennessee
chartered bank or a bank holding company registered under the
BHCA.

ARTICLE 7
EFFECTS8 OF THE MERGER

7.1 Business of CBC. The business of CBC as the Resulting
Bank from and after the Effective Time ~f the Merger shall
continue to be that of a Tennessge-chartered banking corporation.

7.2 Acguisition of aAssets and Rights. At the Effective
Time of the Merger, the separate existence and corporate
organization,of pickett and Dekalb shall cease, and the Resulting
Bank shall succeed to and shall have all of the rights,
properties, privileges, jmmunities, and powers of DeKalb, Pickett
and CBC accorded to it by the Tennessee Code. The Resulting Bank
thereupon and thereatter shall possess all the rights,
privileges, powers, jmpunities, and tranchises of a public as
well as a private nature, of Pickett, ¢BC and DeKalb. All assets
and property, whether real, persocnal or mixed; and all debts due
on whatever account, including without 1imiting the generality of
the foregoing, shares OX subscriptions to shayes, all other
choses in action, rights, and credits; and all and every other
interest of, or owned by, or due to, or that would inure to
either Pickett, CBC or peKalb shall immediately by operation of
iaw be taken ox deemed to be transferred to and vested in the
Resulting Bank without any further conveyance, transfer, act, or
deed, and the title to any real estate or any interest therein
vested in either pickett, CBC or DeKalb prior to the Effective
pime of the Merger shall not revert or pe impaired in any way by
reason of the Merger.

7,3 Assumption of piabilities. At the gffective Time of
the Merger, the Resulting Bank shall be deemed to be a
continuation of the entity of each Merging Bank with the effect
get forth in the Tennessee Code, and shall succeed to such rights
and obligations and the duties and 1iabilities connected
therewith, and shall thenceforth be responsible and liable for
all the liabilities and obligations of the Merging Banks and any .
claim existing or any action or proceeding pending by or against
pickett, CBC or DeKalb may be prosecuted as if the Merger had not
taken place, Neither the rights of creditors nor any liens upon

PAGE 7 OF MERGER‘AGREEMENT

. . . kY
\{.\ Emﬂ Rank MI@@MMH: /4N



vnenm v+ — - ve v meemw sgemtem

R R BT B T A e
RE@E)YED
STATE GF TEYM, 7I6r®
e prppert £ peKalb, Pickett CBC shall be impaired b th
Ss\ﬁﬂfg§r§f2=d§ o eRalb, ett or A e inp v e

RILEY BARITLL BARTICLE 8
SECRETARY CF ST0c
EFFECTIVENESS

g.1 Conditions Precedent. consupmation of the Merger is
conditioned upon the receipt of all requisite covernmental
Approvals as set forth in this Merger Agreement. The Merger
shall not be consummated unless and until approved as may be
required by law or by the Federal Reserve, the FDIC, the TDFI or
by such other Regulatory Authorities as may be required by lavw,
nor shall the Herger pe consummated prior to the expiration of
all required waiting periods,

8.2 Termination. This Merger Agreement may be terminated
at a?y time prior to the Effective Time of the Merger by the
Parties.

8.3 Bffective Time of the Merger. Subject to the
satisfaction of all requirements of applicable laws and
regulations and the terms and conditions set forth herein, the
Merder contemplated by this Merger Agreement shall be and becone
effective at the time and on the date as this Merger Agreement
shall be filed with the Tennessee Commissioner in accordance with
Section 4%-2-1306 of the Tennessee Code, oY at such later time or
date as may be set forth in the Merger Agreement or in an
amendment to this Mergex Agreement in accordance with gection 9.2
of this Merger Agreement to be the Effective Time of the Merger.

ARTICLE 9
AMENDMENTS AND WALVERS

9.1 Amendments. To the extent permitted by law, this
Merger Agreement may be amended unilaterally by UPC; oV p
however, hat no amendment to this Merger Agreeument shall modify
the requirements of regulatory approval as set forth in Section
4.1 of this Merger Agreement.

9.2 Authority for Amendments and Walvers. Prior to the
Effective Time of the Merger, upc, Pickett, CBC and DeKalb,
acting through their respective Boards of Directors or chief
executive officers or presidents or other authorized officers,
shall have the right to amend this Merger Agreement to postpone
the Effective Time of the Merger to a date and time subsequent to
the time of filing of the Merger Agreement with the Tennessee
Commiseioner as permitted by Tennessee Code Section 45-2~1306, to
waive any default in the performance of any term of this Merger
Agreement by a party, to waive or extend the time for the
compliance or fulfillment by a party of any and all of its

PAGE 8 OF MERGER AGREEMENT
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SEﬁiﬁlgatméﬁg under this Merger Agreement, and to waive any or all
of the conditiohs precedent to the obligations of a party under
€63 Merger A ecoment, except any condition that, if not
satisfied,” wo result in the violation of any law or applicable
vermmental regulation.
STCRETAKY GF EYiqy
RALRLE S ARTICLE 10

NISCELLANEOUS

10.1 Notlces. All notices or other communications which
are reguired oxr permitted hereunder shall be in writing and
sufficient if delivered by hand, by facsimile transmission, or by
registered or certified mail, postage pre-paid to the persons at
the addresses set forth below (or at such other addresses oOr
facsimile numbers as may hereafter be designated as provided
below), and shall be deemed to have been delivered as of the date
received by the Party to which, or to whom it is addressed:

upC/SBI: Union Planters Corporation
7130 Goodlett Farms pParkway
Memphis, Tennessee 38018
Telecopy Number: (901) 383-2877
Attention: Mr. Jackson W. Moore,
President
cary A. Simanson, Esq.
Associate General counsel

DeKalb: DeKalb County Bank & Trust Company
Public Square
P. O. Box 337
Alexandria, Tennessee 37012
Telecopy Number: (615) 529-2300
Attention: Mr. Timothy J. Barnhill,
president

Pickett: pickett County Bank and Trust Company
W. Main Street
PO 00 Box 38
Byrdstown, Tennessee 38549
Telecopy Number: {615) 864-3723
Attention: Mr. Jim Martin,
President

CBC: Citizene Bank, Cookeville
10 West Broad Street
Cookeville, Tennessee 38503
Telecopy Number: (615) B26-4368
Attention: Mr. Jim Martin

PAGE 9 OF MERGER AGREEMENT
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or at such othér address as shall be furgished in wrigiggibytggy
CoL P i to the others by notice given as provide n 8
sectgﬁn qg?%§§
RILEY DARKFL! .
SECHe TAIROGR . Boyerning Lav. Except to the extent federal law shail
be controlling, this Merger Agreement shall be governed by and
construed and enforced in accordance with the laws of the State

of Tennessee disregarding, however, the Tennessee conflicts of
laws rules.

10.3 Captions. The Captions heading the Sections in this
Merger Agreement are for convenience only and shall not affect
the construction or interpretation of this Merger Agreement.

10.4 Counterparts. This Merger Agreement may be executed
in two or more counterparts, each of which shall be deemed an .
original instrument, put all of which together shall constitute-
one and the same instrument. -

1IN WITNESS8 WHEREOF, each of the Parties has caused this
Merger Agreement to be duly executed and delivered by their dul
authorized officers as of the date first above written.

[

W. Moore % by
esident s PO R

ATTEST: R
Sdbretary .
Ty BANK AND TRUST =
e
. cgi F{m Wartin, president
ATTES Gl
Secretary
CITIZENS BARK, COOKEVILLE
Byl L s
, 2~ Jim Martin, President
ATTEST: /542 L/
sacretary

PAGE 10 OF MERGER'AGREEMENT
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RLEY DARIG A,
SECHETARY UF fppil
ATTREST: /0N

ATTEST:
secretary ﬂ

ER AGREEMENT
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95 Jihs lufllePsi8ned directors of DEKALB COUNTY BANK & PRUST COMPANY,
Rl % TIZENS BANK, © KEVILLE and PICKETT COUNTY BANK AND TRUST
\ii W 4

o

1404

DIRECTOR APPROVALS

N withis _ 0¥ day of 1994, hereby certify their
STiREpprovals of The Merger of &I CoUNTY BANK AND TRUST COMPANY °
and CITIZENS BANK, COOKEVILLE with and into DEKALB COUNTY BANK &
TRUST COMPANY as set forth in the foregoing Merger Agreement:

DIRECTORS OF:

PICKETT COUNTY BANK & CITIZENS BANK, DERALB COURTY
TRUBT COMPANY COOKEVILLE PANK & TRUBT CO.

( in office) /(/'?1 office) ( in office}

(..' &L\ ety <w~= /; .
i) W
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95 e~ ind¥rZidghed, being the Presidents and Secretarys of DEKALB

Rl TY. . & TRUST COMPANY, PICKETT COUNTY BANK AND TRUST

s EPNER %ﬁ,and,CITIZENS BANK, COOKEVILLE (the "Merging Banks"), do

LUl hbYeby Tcertify that the within Merger Agreement has been duly
approved by a majority of the entire Board of Directors of each
of the Merging Banks and has peen duly approved by the votes of
the holders of more than two-thirds (2/3) of the outstanding
sharee of each of the Merging Banks pursuant to meetings called
in accordance with their respective Bylaws and to Notice given by
publication as required by Section ;F~2~1305 of the Tennessee

code Annotated. : 10
: 7
}ess our hands this day of ’ 99;;
T )
4 P
ent, Plokett Co. President,

Trust Coppany citizens Bank,

éfo Cookevill
AR 4

Secretary, Pécretary, Pickett Co. 8 cretary,
Bank & Trust Coupany Bank & Trust Company citizens Bank,
Ccookeville

STATE OF TENNESSEE )

COUNTY OF PICKETT )

Before me, a notary public of the State and County mentioned,

pezsonally appeared _ _jdmeo L Alavdin i and
uvla b Ceoweks , with whom 1 am personally

acquainted, and who, upon oath, acknowledged themselves to be
respectively the president and Secretary of PICKETT COUNTY BANK
AND TRUST COMPANY, the within named Merging Bank, a corporation,
and that they, as such president and Secretary, executed the
fq;ggoing instrument for the purposes therein contained, by

James T Algrti signing the name of the coxrporation by
himself as President and by _Liela /. Oreuch attesting
the execution thereof as Secretary.

W%tnggs my hand and seal, at office in Byrdstown, Tennesgee, this
. (% -day of [kbrudr? ; 1995 :
. S e “

TN gldnd{k./(\x (e
N Vo§osg Notary Public
"My

v vé ’ .
gommﬁbsibn expires: _{-A¢ ¢
2 T v '
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IHaEOLe mey ) a notary ublic of the State and County mentioned,
. and

< , with whom I am personally
acquainted, and who, upon oath, acknowledged themsalves to be
respectively the president and Secretary of CITIZENS BANK,
COOKEVILLE, the within named Merging pank, a corporation, and
that they, as such President and Secretary, executed the
foregoing instrument for the purposes therein contained, by

ames T Markin e signina the name of the corporation by
Limself as President and by .zl aet S Smuth

attesting the execution thereof as Secretary.

.s,eél
tos “.

Witness my hand & seal, at office in Cookeville, Tennes
this I0dh_ day of ; , 1995 . I i

1
E

My commission expires: 10-22.9G

gTATE OF TENNESSEE )
COUNTY OF DEKALB

Before me, a notary public of the State and county mentioned,
personally appeared 1 peasy v Roraial and
MM with whom 1 am personally
acquainted, nd who, upon oath, acknowledged themselves to be
respectively the president and BSecretary of DEKALB COUNTY BANK &
TRUST COMPANY, the within named Merging Bank, @& corporation, and
that they, as such President and secretary, executed the
foregoing instrument for the purposes therein contained, by

s vl gigning the nane of the corporation by
himself hs President and by Tom_lailies attesting
the execution thereof as Secretary. = '

Witness my hand and seal, at office in Alexandria, Tennessee,
this Man -day of Feo , 1995,

TR S S

M&%——-——
e Notary Publ

oS Dot :
My commission expires: S-26-Q7

Lo,
3 1

PR
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The undersigned, being the duly appointed and authorized

dieEYderit!of Union Planters Corporation, hereby approves this

SEEEGER YAy raehEnt on behalf of Union Planters Corporation, as sole .
shareholder of Pickett County Bank and Trust Company, citizens
Bank, Cookeville and Southeastern pancshares, Inc.

pated: /')'.(,é‘—’llla‘tbl_ /0, 1995

UNION PLANTERS CORPORATION

e il "

ackson W. Moore
its resident

STATE OF TENNESSEE )
COUNTY OF BHELBY )

Before me, a notary public of the gtate and county mentioned,
personally appeared Jackson W. Moore, with whom I anm personally
acguainted, and who, upon oath, acknowledged himself to be the
president of UNION PLANTERS CORPORATION, and that he, as such
President, executed the foregoing instrument for the purposes
therein contained, by Jackson W. Moore signing the name of the
corporation by nimself as President.

Wigiess my hang and seal, at office in Memphis, Tennessee ;. Liiig
ot day of , 1995. e

v , otary Pubyl
&mwxum S

My commission expirest

PAGE 15 OF MERGER AGREEMENT
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RECEIVE
STATE QF TrvEs vy CERTIFICATE OF SOLE SHAREHOLDER

95 rti-1 PR 2 L9

Q

The undersignéd,
and Prepident of Southeastern Bancshares, Inc.
sgxumﬁfmgvgquggreement on behalf of Southea

as sole shareholder

of DeKalb county

being the duly appointed and

Dated: /‘?'.QMLMOI-IDI 1995

SOUTHEASTERN BANCSHARES, INC.

s Wi

) Mue

Jackson W. Moore
Its: | Chairman and president

STATE OF TENNBBSEE )
COUNTY OF BHELBY )

Before me,
personally
acquainted,
Cchairman an

authorized Chairman
, hereby approves

stern Bancshares, Inc.,
Bank & Trust Company.

a notary public of the state and County mentioned,
appeared Jackson W. Moore, with whom I am personally

4 President of southeastern pancshares, IncC., and that

he, as such Chairman and Pres

instrument

and President.

Witness my hand and seal, at office in Memphis, Tennessee, this J
} day of , 1995, A A

Py Oimmdeios s sc. 2, 1958

My commission expires:.

and who, upon vath, acknowledged himself to be the

jident, executed the foregoing
for the purposges therein contained,
Moore signing the name of the

by Jackson W.

corporation by himself as Chairman

PAGE 16 OF

Rank

MERGER AGREEMENT

weka/Gana ara




RECEIVED
STATE OF TEIETEnTE

95 JM -1 PH 2048

RILEY DARHELL
SEORETARY UF STATE

620

LFrac), va

EXHIBIT A TO MERGER AGREEMENT

Roenk MM " as R20
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STATE 017 Pt

STATE I S SOARD OF DIRECTORS OF

g5 pei-1 P 250 UNTON PLANTERS BANK OF THE CUMBERLANDS
Wl N

ey
S;f%%?ﬁéﬁipﬂﬁﬁchwile
PLbb iy 949 pogt’ bak Road
Cookeville, TN 38501

Robert C. Davis
745 Clark Avenue .
Cookeville, TN 38501

Dr. William C. Francis
734 Terrace Hill Road
Cookeville, TN 38501

Herbert Groce
Route 2, Box 75
Byrdstown, TN 38549

charles W. Kibbons, Jr.
1090 Oaklawn Drive
conkeville, TN 38501

I.. W. Legge, Jr.
1330 Chattsworth Blvd.
Cookeville, TN 38501

James T. Martin, President/CEO
1430 Jamestouwn Court
cookeville, TN 38501

Glenn H. Ramsey, Chairman
1033 Robin Lane
Cockeville, TN 38501

Gary D. Sasser
405 Concord Drive
Cookeville, TN 38501

Tom Wiley

106 Goodner Lane
Alexandria, TN 37012

‘g Rook Mist Dins /21
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EXECUTIVE OFFICERS OF
g5 g ~| UNIONGPLANTERS BANK OF THE CUMBERLANDS

RILEY 350H7L
JameSTONE Martin,
1430 Jamestown Court
cookeville, TN 38501

Ppesident/cChief Executive Officer

Albert 8., Smith, Cashier/Chief Financial officer

485 Lone Dak Drive
Cookeville, TN 38501

Samuel M. Lewallen, Jr., Senior Vice Presi

1343 Whitaker Springs Road
Cookeville, TN 38506
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dent/Senior Lender



fmnmesone

= a1,

W
PO

g5 Jim -1 PM PoIBT SHAREHOLDER AND BOARD OF DIRECTORS RESOLUTION

Rl ~Union Planters corporation {rupct) 8 the sole shareholder of

P ADE : 1I?ancsha:es, Inc. ("SBI"); SBI 48 the sole shareholder of DeKalb
SECRE il Trust Company ("DeKalb™); and UPC is the sole ghareholder of
Pickett County Bank & Trust Company {"Picketk") and af Citizens Bank,

cockeville (*CBC"); and

ot e

s WHEREAS, CBC deems it to ve in the best interest of CBC and the sole
sghareholder of CBC that Plckett and pekalb be merged with and into CBC (the
*Mergexr") . ’ .

R

RESOLVED, that Jim Martin is hexeby authorized, directed and empowered by
the Board to undertake any and all discussions and negotiations necessary to
execute and deliver the Merger Agreement which provides for the Merger of
pickett and Dekalb with and into CBC, as well as all other acts necessary by
him in connectlon with the transaction and the execution and delivery of the
Hexgex Agreementj

D

RESOLVED, that appropriate officers of CHC be, and they hexeby are,
authorirzed, empowerad and directed on pehalf of CBC to execute, sesl,
attsst, acknowledge and deliver such documente, certificates, applications,
notices and othexr instruments, and to take sll steps they may deem necassary
or appropriate for the consummation of the transactions contemplated this
resolution, including, but not 1limited to, the execution of any original,
amended or restated agreement to effect the Merger, the execution and filing
of Articles of Merger along with a Mexger Agresment annexed hereto ag
Exhibit A with the appropriate authorities, and as they may deem necessary
or appropriate to obtain all required approvals of ragulatory authorities,
and any third party conaents, if any, ¥© consummate the transsctions
contemplated by the Agreement;

PN

R

RESOLVED, that the approptiate officers of CBC be, and they hereby are,
authorized, empowered, and directed, in the name and on behalf of CBC to
take such action as may be necessary or desirable to carxry out the intents
and purposes of the foregoing repolutions, and to the extent earlier
accomplished, such actions are hereby adopted by CBC and approved, ratified
and confirmed; and

P it

«

RESOLVED, that the Chalrman of the Board, the president, any gExecutive Vice
president, and the secretary of CBC are herseby designated as the approprlate
officers of CBC for the purposes of carrying out the intents and purposes of
the foregoing resol tions.

APPROVED AND ADOPTED cue [0 __ DAy OF _&éﬂyzzzgﬁ 1995, BY A UNANIMOUS VOTE OF THE
BOARD OF DIRECTORS OF CITIZENS BANK, COORRVILLEJAT A MEETING DULY CALLED ARD HELD FOR

SUCH PURPOSE. 11;
IN WITNESS WHEREOF, I have hereunder set my hand on this the 10 day of m

SEAL

nn Hnn il WF

T e b amp bR e s e o A0

et

I A e
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RECEIVED
S I (7 AEIAERSE sk %
BCKNOWLEDGED AND AGREED TO THIS 1 DAY OF 1995, BY UNION PLANTERS
KEVILLE BY ITS DULY APPOINTED

20D Rk 770 %ﬁﬁg%g?mn DER OF CITIZENS BANK

RILEY DARHELL
UNTQE GRANEARS SOIFIRATION

By:

W Mo~

NOTARY OR CORPORATE SEAL

ckson W. Hoors

Itss resident and Chief Operating Officer

?g’f'* ' CUTIPCOU T
. o:,e ; ,, /ﬂip cond cfzzr;'n cale were noted In ’ ’

- a A J/ \ . - ' 'ﬁ,\_ ‘_nn,\-\r\an
and recordad in, é Bo&/.gmk Pa . [a{___i. o
State Tax Paid § = .

Recording Foe 2t DR
m Ll

TETE OF ﬂ-:unessse. mcxsrr COUNTY

e fom
teaty m eenmwa
ana recorded in,

A e 2l

Winses

My hand,

Pemlptm.: g %; E

Regleter

Book Mana 874



