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DEPARTMENT OF FINANCIAL SERVICES

August 12, 2003

Me, Rebacea Safersiein

Paralegal

Smith, Gambrall & Russefl, LLP

1230 Peachtree Street NE '
Suite 3100, Premenade Il

Allanta, Georgia  30309-3592

Daar M. Saferstsin:
He: First National Bankshares of Aorida, ine,

Referance iz made to your recent letterffax requesling approval of the above-referenced
rrame which will be @ one-bank holding eompany far First Matiohal Bank of Flarida, focated in
Naples, Flarida.

Section 855.922, Floride Statuies, exempts a financial institution, holding carmpany or its
subsidieries from the prohibition of using the word "bank,” "banker,” “barking,” Mrust
company.” "savings and loan assodation,” "savings bank,” or "credit uniort* in [ts corporate
name. Therefore, the Financial Instituions office wil not abjact to the use of the above
referenced narne baing registered fo transact business in the state of Flordda.

Sincerely,
M Uhait, ,

Unda B. Charity
Deputy Diractar

LBC:ker

cc: Karan Beyer, Chief, Bureau of Commergial Recordings
Divigion of Cerporations, Secrelary of Stals's Office
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ARTICLES OF INCORPORATION

=%
I
OF Zo
FIRST NATIONAL BANKSHARES OF FLORIDA, INC. S
S0y
Artigde 1 e
24
The name of the Corporation is First Natiopal Bankshares of Florida, Inc. ;_?72
D
p

Article 2

“The strect address and mailing address of the initial principal office of the Corporation
and the initial registered office of the Corporation is 2150 Goodlette Road North, 8th Floor,
Naples, Florida 34102 and Its initial registered agent at such address shall be Robert T. Reichert.

Article 3

The name and address of the Incorporator of the Corporation is Williamn J. Rundorff,
2130 Goodletie Road North, 8th Floor, Naples, Florida 34102.

Article 4

The Carporation has the suthority to issue five hundred twenty million (520,000,000}
shares of stock, with a par value of $.01 per share, which are divided into two classes as fhilows:
@ five hundred miilion (500,000,000) shares of common stock which, except
as specifically granted to any other class of stock set forth below, are entitled to unlimited
votlag rights In eegard to the Corporation and to receive the net assers of the Corporation
upon disgolution; and

(i) twenty million (20,000,000) shares of preferred stock, which preferred
shares may be fssued in one or myore series and shall have such designations, powers,

preferences, rights, qualifications, limitations and restrictions as determined by the Board
of Directors ol the Corperation under the provisions of Section 607.0602 of the Florida
Business Corporalion Act, or dny sucoessor stasuts,

Article 3

Shareholders of the Corporation shall not be entitled to act by written consent pursttant to
Section 607.0704 of the Flarida Business Corporslion Act, or atty successar statute; provided,
however, that this Article 5 shzll not apply at any time there is exactly one shareholder of the
Comoration.
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Article 6

(A)  The number of directors of the Corporation shall be fixed from time to time by
resolution of the Board of Directors; provided, however that the number of directors fixed by
the Board of Directors shall not ba less than five or more than twenty-five.

(BY  The Bourd of Directors shall be classified, with respect 1o the time for which
they severally hold office, into three classes, designated as Class I, Class I1 and Class 11, as
nearly equal in pumaber as possible. At the first anmmal gharehaolders’ meeting following the
date hereof (the “Initial Mesting™), (i) the Class I directors shall be elected for a term expiring
at the first annual meeting of shareholders following the fnitial Meeting, (i) the Class IT
directors shall be clected for 2 term expiring at the second anmual meeting of shareholders
following the Initia] Meeting, and (1ii) the Class I directors shall be elected for a term
expiring at the third anoual meeting of shareholders following the Initial Meeting, with each
member of each Class to hold office until his or her successor is lected and gqualified. At
each annual shazeholders’ meeting afier the Initial Meeting, the snccessors of the Class of
directors whose terms expire at such meeting shall be sfected to hold office for 2 term expiring
at the anmual meeting of sharehoiders held in the third year following the year of their
elaction,

{C)  Direciors may not be removed from offica by sharehclders without cause.

(D)  The affirmative vote of the holders of at least 75% of the totsl nuwmber of votes
entitled to be cast by the holders of all of the shares of capital stock of the Corporation then
cntitled to vote generally in the election of directors shall be required to amend, alter, change
or repeal, or to adopt any provision as part of these Articles of Incorporation inconsistent
with, this Article 8. The halder of each share of capital stack entitled to voie thereon shall be
entitled to cast the same number of votes as the holder of such shares is eatitled to cast
generally in the election of directors.

Axticie 7
{A)  The Board of Directors of the Corporation, when evaluating any proposal
(1 invalving a tender or exehange offer for any security of the Cotporation,

@iy  tomerge or consolidate the Corporation with another corporation or other
person, or

{iii)  w purchase or otherwise acquire all or substantially all or a substantial part
of the propertics or assets of the Corporation,

CORPAISTGN.]
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shall, in connection with the exercise of its judgment in delennining what is In the best interests
of the Corparation and its sharcholders, give due consideration to 2]l relevant factors, including
without limitation, the long-temm prospects and jnterests of the corporation and its shareholders,
and the social, eccnomic, legal or olher effects of any action on the employees, suppliers,
customers of the carporation or its subsidiaries, the commuaities and societies in which the
corporation or fts subsidiarics operate, and the economy of the stale and the nation.

(B)  If the Bowrd of Directors determines that 2 propesal of a character described in
clansc (1) or (it) or (3i1} of paragraph (A) sbove should be rejected, it may take any lawful action
to zocomplish its purpose, lncluding, but not limited to, any or 2l of the fullowing: advising
shareholders not to aceept the proposal; instituting litigation against the party making the
proposzl; filing complaints with governmental and regulatory authorities; acquiring the
Corparziion’s securities; selling or otherwise issuing authiorized but uniszued securitiss or
treasury stock or granting options with respect thereto; scquiring a company te create an antittust
or other regulatory problem for the party making the proposal; and obtaining a more favorable
offer from another individual or entity,

(C} The affimative vote of the holders of at least 75% of the outstanding shares of
cornmon stock of the Corporation shall be required to amend or repeal this Artiele 7.

Article 8

Directors and officers of the Corporation shall be indemnified as of right to the fullest
exicnt now or hereafter permitted by law in connestion with any actual or threatened action, suit
or proceedings, civil, criminal, administrative, investigative or other (whether brought by or in
the right of the Corporation or otherwise) urising out of their service to the Corporation or to
another organization at the request of the Corporation, or because of their positions with the
Corporation. Persons who are not directors or officers of the Corporation may be sirnifarly
indemnified in respoct of such service to the extent authorized at any time by the Board of
directors of the Corporation. The Corporation may purchase and maintain insurance to protect
ttself and any such director, afficer or other person against any liability, cost or expense asserted
against or incurred by him in respect of such service, whether or not the Corperation would have
the power to indermnify him against such liability by law or under the provisions of this
paragraph. The provisions of this paragraph shall be applicable to persons who have ceased to be
direclors or officers, and shall inure to the benefit of the helrs, executors and administrators of
parsons entitled to indemnity hereunder.

Article 9
" Ta the fullegt extent permniited by law, no director of the Coyporation shall be personally

liable for monetary damages for any action taken in his or her capacity as director, or any failure
to take any action in his or her capacity as director,

CORPHTETE0
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IN WITNESS WHEREQF, the undersigned has executed these Articlas of Incorporation
this 11th day of August, 2003.

William 1. R

Incorporator
CORPATSIED.]
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CONSENT OF REGISTERED AGENT

I, Robert T, Reichert, having been named as repistered agent and to accept service of
process for First National Bankshares of Florida, Inc., do hereby accept the appeintment as
registered agent and agree to act in this capacity. 1 further agree to comply with the provisions of
all statutes relative to the proper and complete performance of my duties, and T am familiac with
and accept the obligationt of my position 28 registered agent.

N WITNESS WHEREOT, the undersipned has executed this Consent of Registered
Agent this 11th day of August, 2003.
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