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January 11, 1996

Florlda Department of State
. Division of Corporations
George Firestone Building
407 East Gaines Street
Tallahassee, FL 32399
RE: Relcasc of Name - Emerald Coast Holdings, Inc.
Ladies and Gentlemen:

I hereby relcase the reservation of the name "Emerald Coast Holdings, Inc.”
(cvidenced by the attached print out) to CT Corporation System.

Very truly yours,
e G (.._Q'DUU-A-W“”
Jeannie B. Osborme

fattachment

30002664, WS51
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1/11/96 CORMORATE DETATL WECORD fiCREEN 3:12 DN
NUM: RS6000000133 ACTIVE/NAME REBERV PLD: 0171071996
NAME : EMERALD COAST HOLDINGS, INC.

FILED BY : JRANNIK OBBORNY

ADDRESS @ POWELL, COLDSTEIN, FRAZER & MJURPHY
191 PEACUTIRNE OTRERT, W.B,
ATLANTA, GA 30301

EXPTIRE AT UBUAL TIME: Y

NOTE: THIS RESERVED NAME WILL BF, AVAILABLE T0 ANY PARTY OTAER THAN THE
ORIGINAL FILING PARTY ON 05/09/199C
THERE ARE NO PRINCIPALS FOR THIS FILING
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ARTICLES OF INCORFORATION /04

The name of the Corporation s

EMERALD COAST HOLDINGS, INC.

1,

The Corporation shall have nuthority to issue 10,000,000 shares of Common stock

having a par vatue of $.10 per share,

1L
The initial registered office of the Corporation shall be at 2605 Thomas Drive,
Panama City Beach, Florida 32408. The initial registered agent of the Corporation at

such address shall be K. Earl Durden.

IvV.
The name and address of the incorporator is:
K. Earl Durden

2605 Thomas Drive
Panama City Beach, Florida 32408




vi
The malling addresy of the inftal prineipal offlee of the Corporatlon ts 2605

Thomus Drive, Panama Clty Beneh, Florlda 32408,

VL

(n) A dircctor of the Corporation shall not be personaily llable to the
Corporation or Its shareholders for monctary damages, for breach of any duty as a
dlrector, oxcept for Hability for:

(1) uny appropriation, In violation of his or her duties, of any business
opportunity of the Corporation;

(i) ucts or omissions not in good falth or which involve Intentional
misconduct or a knowing violation of Inw;

(liD) the types of liability sct forth in Scction 607.0834 of the Florida
Business Corporation Act dealing with unlawful distributions of
corporate assets to sharcholders: or

(iv) any transaction from which the director derived an improper
material tangible personal benefit.

(b)  Any repeal or modification of this Article by the shareholdars of the
Corporation shall be prospective only and shall not adversely affect any right or
protection of a director of the Corporation existing at the time of such repeal or
modification.

(c) Unless two-thirds (2/3) of the directors then in office shall approve the

proposed change, this Article VI may be amended or rescinded only by the affirmative

-2




voto of the holders of at least two-thirds (2/3) of the lssued and outstunding shares of the
Corporation entitled to vote thercon, at any regulnr or speclnl meeting of the
sharcholders, and notlce of the proposed chunge must be contained in tho notlee of the

meeting.

Vi

Any actlon required by law or by the Bylaws of the Corporatlon to be tuken at a
meeting of the sharcholders of the Corporatlon, and sny nctlon which may be taken at a
meeting of the sharcholders, may be aken without a mecting I a written consent, setting
forth the actlon so taken, shall be slgned by persons entitled to vote at o meeting those
shares having sufficient voting power to cast not less than the minimum number of votes
that would be necessary to authorlze or take such action at a mecting ot which all shares
entitled to vote were present and voted. Notice of such action without a meeting by less
than unanimous written consent shall be glven within t2n (10) days of the taking of such
action to those shareholders of record on the date when the writlen consent is first

executed and whose shares were not represented on the written consent.

VI,

(a) The Corporation shall indemnify its officers and directors and advance or
reimburse expenses incurred to the fullest extent permitted under the Florida Business
Corporation Act. Such indemnification and advancement or reimbursement of expenses
shall not be deemed exclusive of any additional indemnification that the Board of

Directors may deem advisable or of any rights to which those indemnified may otherwise

3.




be entitled, Tho Hourd of Directors of the Corporation may determine from time to timo
whether und to what extent to malatadn Insurance provkling Indemnlflcation for ufficers
and directors and such Insurance need not be Jimited to the Corporation’s power of
Indemnification under tho Florldn Business Corporation Act,

(b)  Any repent or modiflention of this Article by tho sharcholdors of the
Corporatlon shull be prospective enly and shall nut adversely wffuct nny right or
protectlon of a director of the Corporation existing at the time of such repeal or
modification,

(c) Unless two-thirds (2/3) of the directors then In office shall approve the
proposed change, this Artlcle VIII may be amended or rescinded only by the affirmative
vate of the holders of at least two-thirds (2/3) of the Issued and outstanding shares of the
Corporation entitled to vote thercon, at any regular or special meeting of the
sharcholders, and notice of the proposed change must be contained in the notice of the

meeting.

IN WITNESS WHEREOQF, the undersigned has executed these Articles of

Incorporation.
K. Earl Durden
Incorporator
22511280, W3}




CERTIFICATE OF DESIGNATION OF
REGISTERED AGENT/REGISTERED OFFICE

PURSUANT TO THE PROVISIONS OF SECTION 607.0501, FLORIDA STATUTES, THE
UNDERSIGNED CORPORATION, ORG

ANIZED UNDER THE LAWS OF THi STATE OF
FLORIDA, SUBMITS THE FOLLOWING

STATEMENT IN DESIGNATING THE REGISTERED
OFFICE/REGISTERED AGENT, IN THE STATE OF FLORIDA.

1. The name ofthe corpomﬁon i FMERALD COAST NOLDINGS s INC.

2. The name and address of the registered agent and office js:

l'—'l 4 sy
K. Earl Durden e
3"(-' g; l‘ﬂﬂ
pon i ST -iod
(NAME) 'J;, = :: rnd
(¥ »
R T
2605 Thomas Jrive IO d
e 0 'i" y
(P.O. Fox or Mail Drop Box NOT ACCEPTADLE) P i
£y
Y 0 Y
Panama City Beach, Florida 32408 = «
o
(CY/STATEZE) il

Having been named as registered agent and to accept service of process for the above stated
corporation at the place designated in this certificate, I hereby accept the appointment as registered
agent and agree 10 act in this capacity. I Jurther agree to co,

mply with the provisions of all statutes
relating to the proper and complete performance of my duties,

and I am familiar with and accept the
obligations of my position as registered agent.
f@a/w&»/ 1/7/9¢
K. Earl Durden (SIGNATURE) (DATE)

DIVISION OF CORPORATIONS, P. O, BOX 6327, TALLAHASSEE, FL 32314
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OFFICE OF COMPTROLLER
DEPARTMENT OFF HANKING AND HINANCH
STATI OF 1.ORIDA

TALLAHASSHE
323050380
Ronent F, MiLLivaN AR-03
COMIFTROLLER OF FLORLDA
November 20, 1908
Lynn M. Bumlin

Powell, Goldstein, Frazer & Murphy
Sixtesnth Floor

181 Peachtres Btirest, N.E.

Atlanta, GA 30303

Dear Me. Sumiin:
Re: "Emerald Coast Buncshares, Inc.”

Reference is made to Judy Graham's letter of November 19 and your letter/fax dated
October 29 requesting approval of the above-referenced corporate name which will
be a bank holding company of Emerald Coast Bank, Panama City, Florida.

As Section 888.922(2)(a}, Fiorida Statutes, exempts a financial institution, holding
company or Its subsidlaries from the prohibition against using the word "bank" ,
"banker”, "banking", "trust company", "savings anci loan association”, “savings
bank”, or "credit unlon” in its corporate name, the Division of Banking will not
object to the above-subject corporate name being registered to transact business in
the State of Florida.

[ g T,
Wm. Douglas Johnson
Assistant Director
Division of Banking
101 E. Gaines Street - Suits 636
The Fletcher Building
Tallahassee, FL. 32399-0350
(904) 488-1111
Fax # (904) 921-2365

ikr

cc: Karon Beyer, Chief
Bureau of Corporate Records
Secretary of State's Office
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10 THE e
ARTICLES OF INCORPORATION 3&;-3:23 @ T
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EMERALD COAST HOLDINGS, INC. s
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T €2
L %‘Eﬁ\ o

i
The name of the Corporation is Emcrald Coast Holdings, Inc., and Its reglstored offico Is
located in Panama City Beach, Florida.

2.

Tho Corporation hereby amends Article I of its Articles of Incorporation (the "Articles")
by deleting Articlo I in its ontirety and inserting in lleu theteof a new Artlele T as follows:

“The name of the Corporation is EMERALD COAST BANCSHARES, INC."

3.

The amendment to Article I was approved by the Board of Directors and the Sole
Sharcholder as of April 16, 1997 In accordance with the provisions of Code Section 607.1003.
The number of shares cast by the Sole Shareholder was sufficient for approval of the
Amendment,

IN WITNESS WHEREQF, the Corporation has caused these Articles of Amendment to
be signed by its duly authorized officers, this |"l“" day of April, 1997,

EMERALD COAST HOLDINGS, INC.

Chief Executive Officer

[CORPORATE SEAL]

22512381, W51




