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FLORIDA DEPARTMENT OF STATE i

csc Davision of Corporations

r

SUBJECT: FGB HOLDING COMPANY
REF: WD7000043484

We received your electronically transmitted document. Bowever, the
document has not been filed. Please make the following aorrections and
refax the complete document, including the electronie filing cover sheet.

Tha document must dontain written scceptance by the registered agent,
{({i.e. "I hereby em familiar with and accept the duties and
responsibilities as Registered Agent.)

The registered agent must $ign accepting the designation.

If you have any further quest:.ons concerning your document, please call
(850) 245-6931.

Becky MeRnight FAX Aud. #: BO7000219207

Pogument Specialist Letter Number: 207A00052610
New Filing Section .

P.O BOX 6327 - Tallahasses, Flonda 32314
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ARTICLES OF INCORPORATION

OF A -
28 2 0
FGB HOLDING COMPANY o A e
SR o
1. Name. The name of the Corporation is FGB Holding Company. = T2, & ¢
tlame NG o9

2. Purpase. The Corporation is organized for all lawfil purposes under the Efeﬁda
Business Corporation Act.

3. Initial Principal Office. The initlal principal office of the Corporationis ' Z5rd
1234 King Street o _' e
Jacksonville, Florida 32204, '

4, Anthorized Capital. The total number of shares of capital stock which the
Corporation is authorized {0 issue is twenty million (20,000,000) shares of common stock, $1.00
par value, divided into ten miltion (10,000,000) shares of voting common stock and ten million
(10,000,000) shares of nonvoting common, stock.

5. Registered Agent and stered Office. The name and address of the initial
Registered Agent and the Registered Office of the Corporation are as follows:

Name Addresg

Julian E. Fant I1I 1234 King Street
Jacksonville, Florida 33204
Durval County

I centify that I am familiar with and acoept the responsibilities of registered

6. Incorporater. The name and address of the incorporator are as followa:

Name Adidress

Lauren G. Brown One Atlantic Center
1201 West Peachtree Street, N.W.
14" Floor
Atlanta, GA 30308

7. Imitial Principal Office, The street address and mailing address of the initial
prneipal office of the Corporation is 1234 King Street, Jacksonville, Florida 32204.

==
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3, Share¢holders’ Actions by Written Consent. Any action required or itted

by the provisions of the Florida Business Corporation Act, as the same mary be amended lor
supplemented (the “Act™), to be taksn at a shareholders’ meeiing may be taken without 4 meeting
in accordance with Section 607.0704 of the Act if the action is taken by all persons who vould
be entitled to vote at a meeting. Notice of such action without a meeting by written co
be given within ten (10) days after the taking of such action to those shareholders of record on
the date when the written cansent is first executed and whose shares were not representeqi on the
written consent,

9, Indemuification of Officers and Directors. No director of the Corporation shall
be personally liable to the Corporation or its sharcholders for monetary damages for by of

duty of care or other duty as a director if he acted in good faith end in a manner he reasonably
betieved fo be in, or not opposed to, the best interests of the Corporation and, with respegt to any
crimtinal action or proceeding, had o reasonable cause to believe his conduct was unlawiful; .
provided, however, that to the extent required by applicable law, this Articls shall not ¢liminate
or limit the liability of a director (i) for 2 violation of the criminal law, unless the director had
recasonable cause to believe his conduct was lawful or had no reasonable cause to believg his
conduct was unlawful, (ii) for any transaction from which the director derived an improger
personal benefit, either directly or indirectly, (ili} for unlawful distributions to shareholders of
the Corporation in violation of Section 607.06401 of the A«t, (iv) for conduct adjudged to be
willful misconduct or a conscious disregard for the besat interests of the Corporation in a
proceading by or in the right of the Corporation to procure judgment in its favor or in a
proceeding by or in the right of a shareholder of the Corporation, or (v) for conduct adjugged to
be reckleszaness or an act or omission which was committed in bad faith or with malicio
purpose or in a manner exhibiting wanton and willfil disregard of human rights, safety, or
property in a proceeding by or in the right of someone other than the Corporation or &
shareholder of the Corporation. If applicable law is amended 1o authorize corpermte action
further el;mmatmg or limiting the hab:hty of directors, then the liability of each director jof the

amended, Neither the amendment or repeal of this Article, nor the adoption of any pro
these Articles of Incorporation inconsistent with this Article, shall eliminate or reduce t
of this Article in respect of any acts or omissions occurring prior to such amendrent, ref
adoption of an inconsistent provision.

10,  Constimencies.

(a) The Board of Directors, wien evaluating any offer of another party
{i) to make a tender offer or exchange offer for any exquity security of the Corporation, (if) to
merge or effect a share exchange or stmilar trensaetion with the Corporation, or (iii) to phrchage
or otherwise acquire all or substantially all of the assets of the Corporation, shall, in deteymining
what is in the best interests of the Corporation and its sharcholders, give due consideratidn to all
relevamt factors, including without limitation: (A) the short-term and long-term social
econornic effects on the employees, customers, shareholders and other constituents of th
Corporation and 115 subsidiaries, and on the communities within which the Cotporation and its
subsidiaries operate (it being understood that eny subsidiary bank of the Corporation is gharged
with providing support to and being involved in the communities it serves); and (B) the

2
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consideration being offered by the other party in relation to the then-current value of the
Corporation in & freely negotiated transaction and in relation to the Board of Directors’
then-estimate of the fture value of the Carporation as en independent entity.

(b)  Unless sixty percent (60%) of the directors then in office shall approve the
proposed change, this Article 10 may be amended or rescinded only by the affirnative vote of
the holders of at least a majority of the issued and outstanding shares of the Corporation putitled
to vote thereon, at any regular or special meeting of the shareholders, and notice of the pJ[oposed
change must be contained in the notice of the meeting.

11,  Affiliated Transactions. Fhe Corporation expressly elects not to be govérned by
Section 607.0901 of the Florida Business Corporation Act, relating to affiliated transacti¢ns.

12. Business Transactions,

(a) In any case in'which the Act or other applicable law requires shargholder
approval of any merger or share exchange of the Corporation with or into any other corppration,
or any sale, lease, exchange or other disposition of all or substantially all of the assets ofithe
Corporation to any other corporation, person or other entity, approval of such actions shall
require the affirmative vote of sixty percent (60%) of the directors of the Corporation then in
office and the affirmative vote of a majonity of the issued and outstanding shares of the
Corporation enfitled to vote.

(b)  The Board of Directors shall have the power to determine for the purposes
of this Article 12, on the basis of infonmation known to the Corporation, whether any sale, lease
or exchange or other disposition of part of the assets of the Corporation involves substantially all
of the assets of the Corporation.

(t)  Unless sixty percent (60%) of the directors then in office shall approve the
proposed change, this Article 12 may be amended or rescinded only by the affirmative vote of
the holders of a majority of the issued and outstanding shares of the Corporetion entitledita vote
thereon, at any regular or special meeting of the shareholders, and notice of the proposed change
must be contained in the notice of the meefing.

13.  Special Shareholder Meetings. Special meetings of the shareholders may be
called at any time by the corporation’s Board of Directors, its President, or by the corporation
upon the written request of any one or more sharcholders owning an aggregate of not less than
fifty percent (50%) of the outstanding capital stock of the corporation. Special meetings shall be
held at such 2 time and place and oh such date as shall be specified in the notice of the

14,  Severability. Should any provision of these Articles of Incorporation, or
clause hereof, be held to be invalid, illegal or unenforceable, in whole or in part, the remgining
provisions and clauses of these Articles of Incorporation shall remain valid and folly enforceable,

15.  Effective Date. These Articles of Incorporation shall be effective when filed.

=ODMA\PCDOCS\ATLN 1612662



. SEP. 10.2007 3:56PM CS¢C

NO.434 P 6

HO7000219207 3

IN WITNESS WHEREOQF, the undersigned has executed these Articles of
Incorperation, this 31st day of August, 2007,

vren G. Brown, corporator —

Vi
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