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Destin Bank

126Maln 8t PO, 0ox240  Daootin, Florlda 32640
[004] 0378100 Faxi (004) B37-0042

July 19, 1996

Florida Department of State

P.O., Box 6327 g
Tallahasmee, FL 32314 ’
RE:1 Articles of Incorporation

Please find attached Articles of Incorporation for f£iling.
Please remit a otamped certification. i

If you have any questions, please call me.

Singerealy, :
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DESTIN BANCEMARNS, INO.  TALLANANSEE b oRiGA

The undersigned, acting as Incorporator for the purposs of
forming a uorporatioﬁ under and by virtue of the laws of the State
of Florida, adopts the following Articlas of Incorporation.

Articien I
The name of the corporation shall be Destin Bancshares, Inc.

nd its initial place of business shall be 123 Main Streat in the
aity of Destin, in the County of Okaloosa, in the State of Florida.

Artiole II
The corporation shall be organized for the purpose of
operating as a registered bank holding company under the Bank
Holding company Act of 1956, as amsnded, and to engage in any
lawful act or activity for which corporations may be organized
under Florida law.

Artiecle 11X
The total number of shares authorized to be issued by the
corporation shall be 570,000, Such shares shall be of a single
class and shall have a par value of 65,00 per share.

Article 1V

The name and address of the Registered Agent shall be Frank
Burge, 125 Main Street, Destin, Florida 32541-2501,

Article Vv

The name and address of the Incorporator is Frank Burge, 125
Main Street, Destin, Florida 32541-2501.

Article VI

The corporation is for profit,




Article VvIX

No sharsholder shall have thes presmptive right to purchase,
prorata or otherwise, additional shares or any other sscurity of
the Corporation. The Board of Dirsctors, in its wmole discration,
has the authority to sell any treasury stock or unissued stook,
mecurities, options, warrants or other rights to purchama any
ssourity of the Corporation upon such terms as it deams advisablae,
to any individual or entity, regardless of the individual’s or
antity’s ownership of any common stook.

Artiocle VILI

Dixectors

The propsrty, business and affairs of the Corporation shall be
managcd and controlled by the Board of Directors. Within the
regquirezents of law, the exact number of directors shall be
determined from time to time by resolution adopted by an
affirmative majority vote of the Board of Diractors, but shall not
ba less than five. However, no decrease in the number of directors
shall shorten the term of any incumbent director.

The Board of Directors shall be divided into three classes
(Class A, Class B, and Class C), as nearly equal in number as
parmitted by the then total number of directors constituting the
whole Board, with the term of office of one class expiring each
yeaar.

Within the requirements of law, the terms and number of
directors in each class shall be fixed, from time to time, by the
Board of Directors. ‘‘he term of office, until otherwise fixed, for
all directors elected at each annual neeting shall bs three years
. from the date of their election. At each annual meeting, elections
shall be held to elect directors to replace those whose terms have
expired. All directors shall continue in office after the
expiration of their terms until their successors are elected or

appointed and have qualified, except in the event of earlier -

resignation, removal, or disqualification.

Any vacancies in the Board of Directors for any reason,
including vacancies caused by any increase in the nurber of
direactors, may be filled by the Board of Directors, acting by a
" majority of the directors then in office, although less than a
quorum. Any director chosen to fill a vacancy shall becore a
menber of the class in which the vacancy occurred, and shall serve
until the next annual meeting of shareholders, at which time a
director shall be elected to f£ill the vacancy for the unexpired
term of the class of directors in which the vacancy exista. -




Nominations for the slection of directors may be made by the
Board of Directors or by any sharsholder antitled to vote in the
sleaction of directora, All nominations made by any sharsholder
must be made in writing, delivercd or mailed by registered or
certified mall, postage prepairl, raeturn receipt reguested, to the
Becretary of the Corporation »wt less than thirty (30) days nor
more than sixty (60) days pri¢r to any meeting of the shareholders
called for the election of directors. If less than thirty (270)
days notice of the moeting is given to the shareholdurs, the
nomination shall bo deliversd ox mailed to the Secretary not later
than the olosa of the suventh day following the day on which notice
of the meeting was mailed to shareholdurs., Every nomination shall
include: 1) the consent of the person nominated to serve as
director, (2) the namo, age, business address and residence address
of the nominee, 3) tha principal occupation or employment of the
nominee, and 4) the number of sharas of stook of the Corporation
owned by the nomines:. The Chairman of any meeting called for the
elesction of directors shall reject any nomination made by any
shareholder which W&o not madae in acocordance with the provisions of
this Section, unlass the Board of Directors has agresd to waive
this provision as to such nomination. Nominations for the election
of directors made by the Board of Directors need not comply with
the provisions of this Section.

Artlcle IX
Acquigition offers

The tvard of Directors may, if it deems advisable, oppose a
tender or othar offer for the Corporation’s securities, whethar the
offar im iu cash or in the securities of a corporation or
otherwise. Wwhen considering whethier to oppose an offer, the Board
of Directors may, but is not legally obligated to, consider any
pertinent issue; by way of illustration, but not of limitation, the
Board of Directors may, but shall not be legally obligated to,
consider any or all of the following:

a. whether the offer price is acceptable based on the
historical and present operating results or financial condition of
the Corporation:

b. whether a more favorable price could be obtained for
the Corporation’s shares in the future;

c. the impact that an acquisition of the Corporation
would have on its employees, depositors, customers, and the
community which the Corporation serves:

d. the reputation and business practices of the offeror
as they would affect the Corporation’s employees, depositors,
customers, and the future value of the Corporation’s stock;




e, the valua of the securities (if any) which the
ofteror is offering in exchange for the Corporation’s stock and the
valus of the securities baing offered as compared to the value of
the Corporation’s stock, bamsed on an analysis of the worth of the
Corporation as compared to tha Corporation whoss mecurities are
baing offerad; and

£f. any antitrust. or other lagal and ragulatory issuas
that are raised by the offer.

1f the Board of Diractors determines that an offer should be
rejected, it may take any lawful action to accomplish its purpose
including, but not 1limited ¢to, the following: advising
sharsholders not to accept the offer; litigation against the
offaror) complaints to governmental and regulatory authorities;
selling or otherwiss issuing authorired but unissued stock or
treasury stock or granting options with respect therato; the
acquisition of a company to create an antitrust or other regulatory
problem for the offeror: or obtaining a more favorable offer from
anothar entity.

In wiltness of the foregoing, the undersigned Incorporator has

executed these Articles of Incorporation this |(h¢’”dny of July,
1996.

Poue {2 s

Frank Burge, Incorporator
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CONSENT OF REGISTERED AGENT

Pursusnt to the provisions of Section 607.0501 of the Florida statutes, iue
undenigned individual hereby accepts his appoiiitment as Registered Agent of Destin
Bancshatres, Inc. and hereby agrees that process may be served on him for any action filed
against Destin Bancshares, Ino, By signingbelow, tlie Reg istered Agent hereby affirmatively
states that he s familiar with, and accepls the oblngltlonl accompanying his appolntment
as Registered Agent,

ﬁ.ux-:\ C‘Z(-\:\ QL

Fradk Burge
Registered Agent for Destin Bancshares, Inc,




REC'D JUL ¢ 51996
OFFICE OF COMPTROLLER
DEPARTMENT OF BANKING AND FINANCY
STATE O FLORIDA
TALLAHASSHR
Rovurr I MILLIOAN 32399.0350

COMPTIOLLIIL OF ILORIDA

July 11, 1998

Philip K. Smith, Esq,
Gorrish & McCreary, P.C,
Post Office Rox 242120
Memphis, TN 38124-2920

Coar Mr, Smith:
Ro: "Destin Bancshares, Inc."

Reterence is made to your letter/fax dated July 10, 1998, requesting approval of the

above-roferonced Florida corporate name which will be a bank holding company of
Destin Bank, Destin, Florida.

As Section 656.922(2)(a), Florida Statutes, exempts a financial institution, holding
company or its subsidlaries from the prohibition against using the word "bank" ,
"banker", "banking", "trust company", "savings and loan associstion”, "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 do business in the
State of Florida. ‘

Sincere

Wm, Douglas Jolmson
Assistant Director
Division of Banking ' -

Suite 1401, The Capltol
Tallahassee, FL 32399-0350
(804) 488-1111 _
Fax # (904) 921-2365

_':_kr

cc: Karon Beyer, Chief
Bureau of Corporate Records.
- Secretary of State's Office



