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E FAX NO. 3053584842
ARTICLES OF SHARE EXCHANGE,
i
|

BANCO DE SABADELL, S.A.
(A SPANISH BANKING CORPORATION)

|
TRANSATLANTIC HOLDING CORP.

(A FLORIDA CORPORATIOM

OF

e s

The following Articles of Share Exchange between Bapnco de Sabadell, S.A., a Spams?' hauk:ng
corporatron (“Sabadel)” or the *Acquiring Corparation™), jand TransAtlantic Holdmg Com., a Florida
corporation (“THC” or the “Acquired Corporation™), are hereby adopted by Sabadell and THC under

Section 607.1105 of the Florida Business Corporation Act (qhe “Act™):

FIRST: ;
ADOPTION OF PLAN OF smuiz: EXCHANGE

__ v, " N

=Xz

The Plan of. Share Exchange, datccl the datc hercof (“Plan of Share Exchange™), between
the Acquiring Corporation and the Acquired .Corporation was approved and adapted by

the Board of Directors of the Acquiring Corporation on January 25, 2007. The approval
of -the: shareholders - of thc Acquu’lng Corpamllqn was not required under Section
607.1103 of the Act. : :

The Plan of Share Exchange Was. adupted by thc 'Bourd’ of Directors of the Acqu:red

.....

rneeung. in aecordancc with Sectmn 607 0704 uf the Act

SECOND: | !
|
‘THE EXCHANGE

The holders of all issued and cutstanding shares of stack of the Acquirod Corporatmn

will be entitled to receive cash in exchange for said sheres (the “Exchange™) in
accordance with the Plan of Share Exchange and, t'ollowmg the Exchange, all issued and
outstanding shares of stock of the Acquired Corporanon will become the property of the
Acquiring Corporation.

mmn:-f

THE PLAN OF EXCHANGE

The Plan of Share Exchange is attached as _ll@* A hercto and incorporated by this
reference as if fully set forth herein.

Fax Audit Number: H07000120219 3

3
METEEES\L I

U'\

Fax Audit Numbert: H07000120219 3

»
"

02



HAY-01-2007 TUE 05:36 PH Murai Wald Biondo FAX NO. 3053584842 P, 03

Fax Audit Number: H07000120219 3

FOURTH:
EFFECTIVE TIME
Under Section 607.1105(hb) of the Act, the date and time of the effectiveness of the Exchanpge

shall be on filing of thesa Articles of Share Exchanpe with the Secretary of State of the State of
Florida.

May IN WITNESS WHERTOF, the parties have executed these Articles of Share Exchange on
A 2, 2007,

BANCO DE SABADELL, s 3
Spanish C&nking c ratfon

ame: SNV, M, @wm:
Tttla Sb& Opesuands /;mfwmj
" TRANSATLANTIC HOLDING
L C’ORP ., 8 Florida corporatlon

GADATAVBunco SabzdelNTAVCIosing Documents\FINAL CLOSING DOCUMENTS\Articles of Merger FINAL V3.doc
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EXHIBIT “A*
PLAN OF SHARE EXCHANGE

SEE ATTACHED
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PLAN OF SHARE EXCHANGE
OF

BANCO DE SABADFELL, S.A.
(A SPANISH BANKING CORPORATION)

AND
TRANSATLANTIC HOLDING CORPORATION
(A FLORIDA CORPORATION)

Pursuant to the following Plan of Share Exchange, dated as of this 18t day of &l, 2007
(the “Plan of Share Exchange”), which was adopted and approved by each of Banco de Sabadell,
S.A., a Spanish banking corporation (“Sabadell” or the “Acquiring Corporation™ and
TransAtlantic Holding Corp. (“THC” or the “Acquired Corporation™) in connection .with the.:...
execution and delivery of that certain Share Exchange Agreement, dated January 23, 2007, a5 .. .. .
thereafter amended, by and between Sabadell and THC, in accordance with Sections 607:1102 -+ ¢ &0 v

and 607.1103 of the Florida Business Corporation Act (the "Act”), THC will become a wholly Db i

owned subsidiary of Sabadell. , : , : WG P

This Plan of Share Exchange is being submlttcd in nccordannc wuh Sections 60‘7 l 105 of - ORI
the Act.

ARTICLE L.
DEFINITIONS

Except as otherwise provided herem the capﬁnhzed terms set forth below shall have the ENERS R

' following meanings: e _:,.; .
1.1 “Agpgregate Exchange Consideration™ is the product of (i) the outstanding THC
Shares multiplied by (ii) the Cash Exchange Amount,

12 “Appraisal Rights” shall mean those rights granted pursuant to Sections
607.1301-1333 of the Act.

1.3  “Business Pav* shall mean any day excluding Saturdays, Sundays and any other
days on which banks doing business in either Miami, Florida or the Kingdom of Spain are

closed.

Fax Audit Number: H07000120219 3
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1.4  “Cagh Exchange Amouni” means Fifty-Eight Dollars and 32/100 ($58.32),
which amount is calculated by subtracting (i) Fifty-Eight Dollars and 35/100 ($58.35) per THC
Share, or, in the case of fractional shares, a prorata portion thereof, as adjusted, to the extent
applicable, minus (ii) the portion of THC Sharcholders” Legal Expenses payable per THC Share,
which amount is equal to $0.03 per THC Share.

1.5 “Cloging™ shall have the meaning set forth in the Exchange Agreement.

1.6 “Effective Time" shall mean later of the following to occur: (i) the filing of the
Articles of Exchange; or (3i) such later time as shall be specified in such filing.

1.7 “Exchange” shall mean the exchange set forth in Section 3.1(b) below.
1.8 “Exchange Agent™ shall mean TransAtlantic Bank.

A 1. 9 ‘ :;‘Eﬁxgam_ﬁmgmgm” shall mcan that certain Share Exchange Agreement, ' L
datcd as of January 23, 2007 by and betwcen THC and Sabadell, as thereaﬁer amended. , LT S
i O T T

110 - “Exchange Considemtlnn” shall havc the mcamng sct forth in Sccuon 3 l(b)‘
below. _ R

L1 f‘Governmental Anthorlg” shall mean (i) any federal, state or local govemment,‘-_' P Ry
governmental, regulatory or administrative authority, agency, panel instrumentality, . political- RPN
. subdivision, branch, department, official, entity or commission, (ii) any court, tribunal,or.- S

judicial or arbitral hody or (iii) any governmental or. quasi-governmental body, in each.case, .71 ., il o,

exercising, or entitled to exercise, any administrative, ‘executive, judicial, legislative,’ pohce, TR AL R

regu.latory or taxmg authority with rcspcct to a party. , L 0 TN
1. 12 “Law” shall mean any fadelal state local statute law ordmance regulahon‘ R LA
e, code, order, license, permit, authorization, approval, consent, agreement, or requirement - :
enacted, adopted, issued or promulgated by any Governmental Authority which is applicable to a

party.

1.13 “Person” shall mean any bank, savings association, joint-stock company,
individual, partnership, firm, corporation, limited liability company, association, trust,
unincorporated organization or other entity, as well as any syndicate or group that would be
deemed to be a person under Section 13(d)(3) of the Securities Exchange Act.

1.14 “Securities Exchange Act” shall mean the Securities Exchange Act of 1934, as
amended through the date hereof and the rules and regulations promulgated thereunder.

(8]
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.15 “TransAflantic Bank” shall mean TransAtlantic Bank, a bank organized under
the laws of the State of Florida.

1.16 “THC Common Stock™ shall mean the comman stock, par value $.0001 per
- ghare, of THC.

1.17 “THC Shares” shall mean the issued and outstanding shares of THC Common
Stock.

1.18 “THC Shareholders® Legal Expenscs” shall mean the legal expenses of THC

incurred with the transactions contemplated herein and in the Exchange Agreement in excess of
the amount o be borme by THC under the provisions of Section 5.15(b) of the Exchange
Agreement.

. ARTICLE XY -
e .~ EXCHANGE .

. 2,1- Exchange. Sub_]ect to thc tr.'rms and condxtlons set forth in this Plan of Sharc

* Exchange, at the Effective’ Time, all THC Shares shall' become the property of Sabadell .in
accordance ‘with the provisions of Sectwn 60‘? 1106 of the Act and w1th the effects SpCCLﬁcd in .

the Act

A - A id : 1.]-.,.‘:-’ KA . . \ o - .

fl'.*"‘"'-’ 22  Effective Time. As scofi’ as’ practmable after satisfaction or waiver of alls

‘condmons 10 the Exchange and immediately p prior to' the Closmg, Sabadell and THC shall canse. /.
Amalcs ‘of Share Exchange in accordance with the requirementz of the Act (the “Amcles of

Exchangc”) to be filed 'with the Sécretary of: State of thc -State of Florida. The Exchange wﬂl o

become effective at the Effective Time.

. ‘\..", ,,..‘-, Ca - 2w ARTICLE T

3.1  Share Exchange Subject to the terms and conditions of this Article III, the
Exchange shall be effectuated in accordance with the following:

(a) Sabadell is the acquiring corporation and THC is the acquired corporation
for purposes of the Act; and

(b)  Each THC Share, other than THC Shares held in the treasury of THC
(except for any THC Shares held in trust accounts, managed accoynts or jn any similar manner
as trustee or in a fiduciary capacity (*Trust Account Shares™) or acquired in satisfaction of debts
previously contracied (“DPC Shares™)), issued and outsitanding immediately prior to the
Effective Time shall be converted into the right to receive from Sabadell a check (without

3
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intersst) (the “Exchange™) in an amount equal to the product of the Cash Exchange Amount
multiplied by the total number of THC Shares (including eny fractional shares) owned by such
shareholder (such amount, the “Exchange Consideration™).

32 hares Hel C. TransAtlantic Bank or Affiliates. Each outstanding
THC Share held in the treasury of THC (except for Trust Account Shares or DPC Shares)
immediately prior to the Effective Time shall be cancelled and retired at the Effective Time and
no consideratian shall be issued in exchange therefor.

3.3 Stock Options; Phanto Change jm Control Pgyments, Except as
expressly provided in this Section 3.3, at the Effective Time, by virtue of the Exchange and
without any action on the part of any Person, all rights under any stock option granted by THC
pursuant to the 2006 Long Term Incentive Plan (the “THC Incentive Plan™) that remain
outstanding and unexercised, whether vested or nnvested, immediately prior to the Effective
Time (“Unexercised Option™), shall cease to represent a right to acquire THC Shares (each a
“THC Option™) and shall be converted automatically into the right to receive cash equal to the
product of (a) the number of THC Shares subject to the Unexercised Opuon multiplied by, (b)

~ the positive: difference, if any, resulting from subtracting the exercise price of such THC. Op’aon
- from the Cash Exchange Amount. Payments due on-account of an Unexercised Option ; shall be -,

-'made -in-accordénce with- the provisions of Section’ 3,2 of the Exchange Agreement..At thc .f

Effective Time, the THC Incentive Plan shall be tcrmmated wnh respect to the granting of a.ny

"addmonal optmns or optlonnghts R : St e

. " "\_'_ll .?;'. -— Lo ‘ ARTIéLE‘!V -" et

4.1 Dissenting Shareholdera. THC rcpresents and warrants, as of the date hereof;

that, in connection with the Exchange (a) notice to.all holders of THC Shares with respect to, o ‘

such holders’ Appraisal Rights has been properly delivered in accordance with the Act; (b) no
holder of THC Shares has perfected his, her or its Appraisal Ripghts; and (¢) THC has not
recefved from any holder of THC Shares any demand for payment of the fair value of the THC
Shares held by thereby.

4.2 Exchanpge of Certificntes.

@ Exchange Agent. Except as set forth herein, from and after the Effective
Time each holder of a certificate evidencing THC Shares outstanding immediately prior to the
Effective Time (an “Old Certificate™) shalt be entitled to receive in exchange therefor, upon
surrender of the Old Certificate to the Exchange Agent, the Cash Exchange Amount for each
THC Share, or fraction thereof, so rcpresented by the Old Certificate surrendered by such holder
thereof,

Fax Audit Number: H07000120219 3
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)] Notice of Exchange. Promptly after the Effective Time, and in any event
no later than two (2) Business Days after the Effective Time, Sabadell and THC shall cause the
Exchange Agent to mail and/or make available to each record holder of an Old Certificate a
notice and letier of transmittal (which shall specify that delivery shall be effected, and risk of
Joss and title to the Old Certificate shall pass, only upon proper delivery of the Old Certificate to
the Exchange Agent) advising such holder of the effectiveness of the Exchange and the
procedures to be used in effecting the surrender of the Old Centificate for exchange therefor.
Upon surrender to the Exchange Agent of an Old Certificate, together with such letter of
transmittal duly executed and completed in accordance with the instructions thereon, and such
other documents as may reasonably be requested by the Exchange Agent, Sabadell and THC
shall cause the Exchange Agent to deliver promptly to the Person éntitled thereto the appropriate
Cash Exchange Amount for each THC Share or fraction thereof evidenced by the Old Certificate
surrendcred by such holder thereof, and such Old Certificaie shall forthwith be canceled.

(c) - Exchange Fund. As of the Effcctlve Time, for the benefit of the holders af "

FAX NO. 3053684842 P,

09

Old Certificates;: Sabadell- shall deposit with the Exchange Agent the Aggregate Ethmgeﬂ, e i

Consideration payable to holders of Qld Certificates pursuant to: Section 3.1 above. - Any net-
profit resulting fram, or interest or income produccd by, any funds deposited with the Exchange
Agent w111 be. payablc to Sabadell. S :

(d) v Transfer. If dehvery of a.ll or part of’ the Exchange Cons:duratmn is to bc
made to a Person other than the Person in whose' name a surrendered Old Certificate; is .
registered, it shall be a condition to such delivery.or: exchange that the Old Cemﬁcatq

surrendered shall be properly endorsed or shall be othérwise in proper form for transfer and that -

the Person requesting ‘such delivery or exchange shall-have paid any transfer and other taxes
required by reason of such delivery or exchange in a name other than that of the registered holder

of the Old Certificate surrendered or shall have established to the reasonable satisfaction of tht:J Tt : |

Exchangc Agent that such tax either has been pmd or is not payab]e

(&) Right to Exchange C‘ansxderanon Until surrendered and exchanged in
accordance with this Section 4.2, each Old Certificate chall, after the Effective Time, represent
solely the right 1o receive the Cash Exchange Amount, and shall have no other rights. From and
after the Effective Time, and whether or not all Old Certificates shall have been surrenderad as
of the Effective Time, Sabadell shall be entitled to be issued a new certificate evidencing the
ownership by Sabadell of all THC: Shares and all such Old Certificates that have not yet been
surrendered for exchange shall solely evidence the ownership of the Exchange Consideration
payable on account of such Old Certificates. Two Hundred Seventy (270) days following the
Effective Time, the Exchange Agent shall deliver to Sabadel]l any funds (including any interest
received with respect thereto) which Sabadell has made available to the Exchange Agent and
which have not been disbursed to holders of Old Certificates, and thereafter such holders shall be
entitled to look to Sabadell (subject to abandoned property, escheat or other similar Laws) for

5
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any Exchange Consideration due such holders wpon due surrender of their Old Certificates.
Neither the Exchange Agent nor any party hereto shall be liable to any holder of THC Shares for
any Exchange Consideration delivered to & public official pursuant to any applicable abandoned
property, escheat or similar Law.,

6] Lost or Destroyed Certificates. In the event that any Old Certificate shall
have been lost, stolen or destroyed, the Exchange Agent shall deliver in exchange for such lost,
stolen or destroyed Old Certificate, upon the making of an affidavit of that fact by the holder
thereof in form satisfactory to the Exchange Agent, the Cash Exchange Amount, as may be
required pursuant to this Plan of Share Exchange; provided, however, that the Exchange Agent
may, in its sole discretion and as a condition precedent to the delivery of the Cash Exchange
Amount to which the holder of such Old Certificate is entitled as a result of the Exchange,
require the owner of such lost, stolen or destroyed Old Certificate to deliver a bond in such sum
as it may direct as indemnity against any claim that may be made against THC, Sabadell ar the
Exchange Agent or any other party with respect to the Old Cert:ﬂcate alleged to have been lost,

stolen or dcstroyed

' ' (g) Votmg W.-th Re,fpec.r to Unexchanged Cerrmcatev As provided above, . .,
" holders of unsun'endercd ‘Old Certificates shall have no rights as shareholders of THC afier the, .

Effective Time, but shall have only the right to the Exchange Consideration payable on account

of such Old Certificates. All rights of holders of THC Shares, including without limitation all

* voting nghts and dismbuurm nghts, shall belong solely ta Sabadell as of the Effective Tlme

4.3 Clo f THC's. Transfer Books. The stock lnmsfer books of THC shall be

" olosed at the close of business on the Business Day immediately..preceding the date. of the

Effective Time. In the event of a transfer 6f ownership of THC Shares which is not registered in
the transfer rccords of THC, the Exchange Consideration ‘to be distributed pursuant to this

" Agreement may be delivered to a transferee, if an Old Certificate is presented to the Exchange

Agent, accompanied by all documents vequired to evidence and effect such transfer and by
payment of any applicable stock transfer taxes. Sabadell and the Exchange Agent shall be
entitled to rely upon the stock transfer books of THC to establish the identity of those Persons
entitled to a notice and letter of transmittal pursuant to Section 4.2(b) and receive the Exchange
Consideration specified in this Agreement for their THC Shares, which books shall be conclusive
with raspect to the ownership of such shares,

ARTICLE Y
MISC. EQUS
5.1 Conditiops Precedent. Consummation of the Exchange by Sabadell shall be

conditioned on the satisfaction, or waiver by Sabadell, of the conditions precedent to the
Exchange set forth in Sections 8.1 and 8.3 of the Exchange Agreement. Consummation of the

Fax Audit Number: HO7000120219 3
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Exchange by THC shall be conditioned on the satisfaction, or waiver by THC, of the conditions
precedent to the Exchange set forth in Sections 8.1 and 8.2 of the Exchange Agreement,

352 Jermination. This Plan of Share Exchange may be terminated at any time prior
to the Effective Time by the partics hereto as provided in Article 10 of the Exchange Agreement.

5.3 Counterparts. This Plan of Share Exchange may be executed in counterparts,
each of which shall be an original; but all of such counterparts toegether shall constitute one and
the same instrument.

INW S8 WHEREOQF, the parties have executed this Plan of Share Exchange this
1st day of k 2007.

| oo ' BANCO DE SABADELL, S.A., #Sphnish

Banking corporation

. . B}". . . .
‘- Name: __N\Uwan M _~BRIVE
. Title: : kaai?w-; @rppraﬁ'[r'?.g

TRANSAT LANTIC HOLDING CORP.,
a Florida corporatmn

ﬁ}’ﬂ /.-—-——
Title:

CGADATA\Bunco SabadetiY A\Cloaing Documents\FINAL CLOSING DOCUMENTS\Rian of Share Exchange FINAL V5.dac
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