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Inter-Office Comptroller of Florida
Communication Division of Banking
DATE: bruary 8, 1999
TO: aron Beyer, Department of State

ivision of Corporations - Bureau of Commercial Recording

FROM:\) John A. Pullen, Licensing and Chartering

SUBJECT: Merger o% Great ﬁmerican Successor Bank anc@ﬁ%ﬂimn Bank

Please file the attached "Plan of Merger and Merger Agreement" (original and 3 copies) for the above-
referenced institutions, using February 8, 1999, as the effective date. _

Please make the following distribution of certified copies:

€)) One copy to: Division of Banking
Office of Licensing and Chartering —_
101 East Gaines Street 10027 rlisS ]_—:_".::ﬁ
Tallahassee, Florida 32399-0350 02/ 10/9%--01002--00=
wank] 05,00 #ornd, Bl
) One copy to: Federal Deposit Insurance Corporation

Suite 1600, One Atlantic Center
1201 West Peachtree Street, Northeast
Atlanta, Georgia 30309-3449 _

3 One copy to: John P. Greeley, Esquire
Smith, MacKinnon, Greeley, Bowdoin & Edwards
Suite 800
255 South Orange Avenue
Orlando, Florida 32801 10002 T rRriesl -2
-02/10¢93--01002--008

Also attached is a $106.00 check which represents payment of the applicable fees for the pitdigdicTef ~ sk 1 23, 75
Gateway American Successor Bank and the filing of the Plan of Merger and Merger Agreement between

Gateway American Successor Bank and Gateway American Bank. If there is an overpayment, please issue a

refund to Mr. Greeley. If there is an underpayment, or if you have any questions of him, Mr. Greeley’s

telephone number is (407) 843-7300.

If you have any questions, please call me at 410-9527.
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ARTICLES OF MERGER
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MERGING:

GATEWAY AMERICAN SUCCESSOR BANK, a Fiorida corporation (Document
#P99000013170)

INTO

GATEWAY AMERICAN BANK OF FLORIDA, a Florida corporation, J83026

File date: February 8, 1999

Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314




OFFICE OF COMPTROLLER

DEPARTMENT OF BANEING AND FINANCE F ] LE D
STATE OF FLORIDA 99FER -5 py e
TALLAHASSEE e iz 2]
32399-0350 RETARY OF
! 1GAN TA STATE
e oo, LLARASSEE. FLGRIA

Having given my approval on December 11, 1998, to merge Gateway American Bank, Ft.
Lauderdale, Florida, and Gateway American Successor Bank, Ft. Lauderdale, Florida, {a Successor
Institution), and being satisfied that the conditions of my approval have been met, I hereby approve
for filing with the Department of State, the attached "Agreement and Plan of Merger", which

/of Florida

contains the Articles of Incorporation of Gateway American Bank (the resulting bank), so that

effective on February 8 , 1999, they shall read as stated herein.

Signed on this 3 { E} day of February, 1999,

C i Comptroller



FILED
PLAN OF MERGER AND MERGER AGREEMENT 99 ffp
CRETAR
GATEWAY AMERICAN SUCCESSORBANK  LLAHASSE: RIS
with and into A
GATEWAY AMERICAN BANK OF FLORIDA
under the charter of

GATEWAY AMERICAN BANK OF FLORIDA
under the title of
"GATEWAY AMERICAN BANK OF FLORIDA"
("Resulting Bank")

THIS AGREEMENT made between GATEWAY AMERICAN BANK OF FLORIDA
(hereinafter referred to as the "Bank"), a banking corporation organized under the laws of the State
of Florida, with its main office located at 1451 N.W. 62nd Street, Suite 212, Ft. Lauderdale, FL
33309-1953, County of Broward, in the State of Florida, with a Capital of $3,728,121, divided
into 3,728,121 shares of common stock, each of $1.00 par value, Surplus of $7,453,678, and
Undivided Profits including Capital Reserves of $1,147,353 as of June 30, 1998, and GATEWAY
AMERICAN SUCCESSOR BANK (hereinafter referred to as the "Successor Bank"), a banking
corporation organized under the laws of the State of Florida, with its main office located at: 1451
N.W. 62nd Street, Suite 212, Ft. Lauderdale, County of Broward, in the State of Florida, with
a Capital of $1.00, divided into one share of common stock of $1.00 par value, no Surplus and
no Undivided Profits or Capital Reserves as of June 30, 1998, and joined in by GATEWAY
AMERICAN BANCSHARES, INC. (bereinafter referred to as the "Company"), a Florida
corporation, with a Capital of $1.00 divided into one share of Common Stock of $.01 par value,
no Surplus and, no Undivided Profits or Capital Reserves as of June 30, 1998.

WHEREAS, a majority of the entire Board of Directors of the Bank and a majority of the
entire Board of Directors of the Successor Bank have, respectively, approved and made this
Agreement and authorized its execution pursuant to the authority given by and in accordance with
the provisions of Section 658.40 through 658.45, Florida Statutes, and a majority of the entire
Board of Directors of the Company has approved this Agreengent, undertaken. that the Company
shall join in and be bound by it, and authorized the undertakings hereinafter made by the
Company; and

WHEREAS, from and after the time the merger provided for herein (hereinafter referred
to as the "Merger") becomes effective, and as and when required by the provisions of this
Agreement, the Company will issue the shares of its Common Stock which the shareholders of the
Bank will be entitled to receive as herein provided.

NOW, THEREFORE, for and in consideration of the premises and the mutual promises
and agreements herein contained, the parties hereto agree as follows:

CIPGVGateway American\Plan of Mérger



SECTION 1
The Successor Bank shall be merged into the Bank under the charter of the Bank.

SECTION 2

The name of the Resulting Bank shall be "GATEWAY AMERICAN BANK OF
FLORIDA." The Resulting Bank will not exercise trust powers.

SECTION 3

The business of the Resulting Bank shall be that of a state banking corporation. This
business shall be conducted by the Resulting Bank at its main office which shall be located at 1451
N.W. 62nd Street, Suite 212, Ft. Lauderdale, FL. 33309-1953. , )

EC 4

Immediately upon the merger becoming effective, (i) the Resulting Bank will distribute to
the Company as its sole shareholder the sum of $1.00 from the combined capital of the merging
banks so that the amount of capital stock of the Resulting Bank shall be $3,728,121, divided into
3,728,121 shares of common stock, each of $1.00 par value, and at the time the Merger shall
become effective, the Resulting Bank shall have a Surplus of $7,453,678, and Undivided Profits
including Capital Reserves of $1,147,353, which when combined with the capital and surplus will
be equal to the combined capital structures of all of the merging or constituent banks as stated in
the preamble of this Agreement, adjusted, however, for normal earnings and expenses between
June 30, 1998 and the effective time of the Merger and (ii) the Resulting Bank will have 4,471,879
authorized but unissued shares of common stock, each of $1.00 per value. Preferred stock shall
not be issued by the Resulting Bank.

SECTION 5

All assets of the Bank and the Successor Bank, as they exist at the effective time of the
Merger shall pass to and vest in the Resulting Bank without any conveyance or other transfer; and
the Resulting Bank shall be considered the same business and corporate entity as each constituent
bank with all the rights, powers and duties of each constituent bank and the Resulting Bank shall
be responsible for all the liabilities of every kind and description, of each of the Bank and the
Successor Bank existing as of the effective time of the Merger.

SECTION 6

The Bank shall contribute to the Resulting Bank acceptable assets having a book value,
over and above its liability to its creditors, of at least $12,329,152, and having an estimated fair

C:IPGA\Gateway American\Plan of Merger 2



value as shown on the books of the financial institution, over and above its Hability to its creditors,
of at least $12,329,152, adjusted, however, for normal earnings and expenses between June 30,
1998 and the effective time of the Merger, and for allowance of cash payments permitted under
this Agreement.

At the effective time of the Merger, the Resulting Bank shall have on hand acceptable
assets having a book value, over and above its liability to its creditors, of at least $12,329,152,
and having an estimated fair value, over and above its liability to its creditors, of at least
$12,329,152, adjusted, however, for normal earnings and expenses between June 30, 1998 and
the effective time of the Merger, and for allowance of cash payments permitted under this
Agreement.

SECTION 7

Of the capital stock of the Resulting Bank, the presently outstanding share of common
stock of the Successor Bank, $1.00 par value, shall be redeemed; and the shareholders of the
Bank, in exchange for the assets contributed by the Bank to the Resulting Bank, shall be entitled
to receive one share of common stock of the Company, each of $.01 par value, for each share of
common stock of the Bank, each of $1.00 par value, surrendered in exchange therefor.

Outstanding certificates representing shares of the common stock of the Bank shall, on the
effective date of the Merger, represent shares of the common stock of the Company, and such
certificates shall be exchanged by the holders thereof, after the Merger becomes effective, for new
certificates for the appropriate number of shares bearing the name of the Company. The Company
may withhold, from the holder of shares represented by certificates of the Bank, distribution of
any or all dividends declared by the Company on such shares until such time as such Bank
certificates shall be surrendered and exchanged for one or more certificates representing shares
of the common stock of the Company, at which time dividends so withheld by the Company with
respect to such shares shall be delivered, without interest thereon, to the shareholder to whor such
certificate(s) are issued.

Upon the effective date of the Merger, each outstanding warrant, option or right to
purchase or otherwise acquire shares of common stock of the Bank shall be converted into 2
warrant, option or right to purchase or otherwise acquire (i) a number of shares of Company
common stock equal to the number of shares of Bank common stock subject to such warrant,
option or right, and (ii) the exercise price per share of the Company common stock at which such
warrant, option or right is exercisable shall be an amount equal to the exercise price per share of
the Bank comimon stock at which such warrant, option or right was exercisable immediately prior
to the Merger.

C:UPG\Gateway American\Plan of Merger



SECTION 8

Upon the Merger becoming effective, the Company shall redeem the one share of Comuon
Stock issued upon its organization for the $1.00 paid to the Company for such share, so that upon
consummation of the Merger the then outstanding shares of the Company's Common Stock shall
consist solely of the shares to be issued by the Company upon the conversion and exchange of
shares of Common Stock of the Bank.

SECTION 9

The shares of the Company which are not taken by dissenting shareholders of the Bank
shall remain authorized and unissued.

SECTION 10

The owners of shares which voted against the approval of the Merger shall be entitled to
receive their value in cash, if and when the Merger becomes effective. The value of such shares
of the Bank shall be determined in accordance with Section 658.44, Florida Statutes.

SECTION 11

Without the consent of all parties bereto, neither the Bank nor the Successor Bank shall
declare or pay any dividend to its shareholders between the date of this Agreement and the time
at which the Merger shall become effective, nor dispose of any of its assets in any other manner
except in the normal course of business and for adequate value.

SECTION 12 -

The following named persons shall serve as the Board of Directors and executive officers
of the Resulting Bapok until the next annual meeting of shareholders or until such time as their
successors have been elected and have qualified:

A. Directors:
Name Street Address:
Richard A. Asper 1485 N.E. 57th Ct., Ft. Lauderdale, FL. 33334
James W. Dwyer 1111 Diplomat Parkway, Hollywood, FL. 33019

Lawrence J. Gabriel, Sr. 879 Dover Street, Boca Raton, FL. 33487

J. Joseph Kruse 494 Woonasquatucket Avenue, #114, N. Providence, Rl 02911

CAIPG\Gateway AmericaniPian of Merger 4



John J. Lyons 5000 N. Ocean Blvd., #707, Ft. Lauderdale, FL. 33308

Leonard S. Simon 140 Maywood Avenue, Rochester, NY 14618

Erich Sommerkamp 5501 Rico Drive, Boca Raton, FL. 33487

John L.. Tomlinson 756 Middle River Drive, Ft. Lauderdale, FL. 33304

Regina S. Waterhouse 19 Aspen Court, Boynton Beach, FL. 33436

B. Executive Officers:
Name Position Address
James W. Dwyer Chairman of the Board 1111 Diplomat Parkway,
Hollywood, FL. 33019

John I. Lyons President and Chief 5000 N. Ocean Blvd,, #707,
Executive Officer Ft. Lauderdale, FL. 33308

Regina S. Waterhouse Executive Vice President and 19 Aspen Court,
Chief Operating Officer Boyanton Beach, FL. 33436

SECTION 13

In the event that:

(a) The number of outstanding shares of Common Stock of the Bank voting against the
Merger, or in respect of which written notice is given purporting to dissent from the Merger,
makes consummation of the Merger inadvisable in the opinion of either the Board of Directors of
the Bank or the Board of Directors of the Successor Bank; or

(b) Any action, suit, proceeding or claim has been instituted, made or threatened
relating to the proposed Merger which shall make consummation of the Merger inadvisable in the
opinion of either the Board of Directors of the Bank or the Board of Directors of the Successor
Bank; or

© Any action, consent, or approval, governmental or otherwise, which is, or in the
opinion of counsel for the Bank may be, necessary to permit or enable the Resulting Bank, upon

and after the Merger, to conduct all or any part of the business activities being conducted by the

CIUPGA\Gateway AmericaniPlan of Merger S



Bank as of the time of the Merger, in the manner in which such activities and business are then
conducted, shall not have been obtained; or

(d) The opinion referred to in Section 15(c), below, shall not have been obtained; or

® The Merger has not been consummated by June 30, 1999 (unless extended by the
mutual consent of the parties hereto); or

® For any other reason consummation of the Merger is inadvisable in the opinion of
the Board of Directors of both the Bank and the Successor Bank, then this Agreement may be
terminated at any time before the Merger becomes effective by written notice by either the Bank
or the Successor Bank to the other of them, authorized or approved by resolution adopted by the
Board of Directors of the one of them giving such notice. Upon termination by written notice as
provided in this Section, this Agreement shall be void and of no further effect, and there shall be
no liability by reason of this Agreement or the termination thereof on the part of either the Bank,
the Successor Bank, the Company or the directors, officers, employees, agents or shareholders
of any of them.

SECTION 14

This Agreement shall be ratified and confirmed by the affirmative vote of the shareholders
of each of the constituent banks owning at least a majority of its capital stock outstanding, at a
meeting to be held on the call of the Directors or as otherwise provided by the bylaws, and the
Merger shall become effective at the time specified in a Certificate to be issued by the Comptroller
of Florida, pursuant to Section 658.45, Florida Statutes, under the seal of his office, approving
the Merger.

SECTION 15

This Agreement is also subject to the following terms and conditions:

@) The Florida Department of Banking and Finance shall have approved this
Agreement and shall have issued all other necessary authorizations and approvals for the Merger,
including a Certificate of Merger;

(b) The appropriate federal regulatory agencies shall have approved the Merger and
shall have issued all other necessary authorizations and approvals for the Merger, and any
statutory waiting period shall have expired; and

{c) The receipt of an opinion satisfactory in form and substance to the Board of
Directors of the Bank to the effect that, under applicable provisions of the Internal Revenue Code
of 1986, as amended, no gain or loss will be recognized for federal income tax purposes by the
Bank, the Company or the shareholders of the Bank who receive. stock_of the Company in

CJIPG\Gateway American\Plar of Merger 6 - —



nconnection with the proposed reorganization, and as to such other matters as the Board of
Directors shall deem desirable and in the best interest of the shareholders of the Bank.

SECTION 16 T,

Effective as of the time this Merger shall become effective as specified in the "Certificate
of Merger" to be issued by the Comptroller of Florida, the Articles of Incorporation of the
Resulting Bank shall read as set forth in Appendix "A", annexed bereto and made a part hereof.

WITNESS the signatures and seals of said constituent banks on the dates set forth below,
each hereunto set by its President and Chief Executive Officer and attested by its Executive Vice
President and Chief Operating Officer or Cashier, pursuant to a resolution of its Board of
Directors, acting by a majority thereof, and witness the signatures hereto of a majority of each of
said Board of Directors.

C:UPG\Gateway American\Plan of Merger




Y riiiare oo,

Regma é Waterhouse
Executive Vice President and Chief
Operating Officer and Director

CAIPG\Gateway American\Plan of Merger

GATEWAY AMERICAN BANK OF

FLORIDA
By: H
Johrt J/ Lyons
es’ ent and Chief Executive Officer
irector

A/M;@WA

“Tawrence J. Gabriel, Sr.

Eriih Somn'}erkamp

/Wé@m

% Tomlmson
E gﬂ 4 /I;m/ 7/

’Regina §/ Watérhouse

(A Majority of the Directors of Gateway
American Bank of Florida)




GATEWAY AMERICAN SUCCESSOR
BANK

Test:. -

MY 1wl

Regina S. Waterhouse
Cashier and Director

Erich Sozl'l:ri

% Tomlmson n
(T faner

Regina S."W aterhouse

(A Majority of the Directors of Gateway
American Successor Bank)

C\JPG\Gateway AmericariPlan of Merger




Gateway American Bancshares, Inc. hereby joins in the foregoing Plan of Merger and
Merger Agreement, undertakes that it will be bound thereby and that it will duly perform all the
acts and things therein referred to or provided to be done by it.

IN WITNESS WHEREOF, Gateway American Bancshares, Inc. has caused this

undertaking to be made in counterparts by its duly authorized officers and its corporate seal to be
hereunto affixed as of the date first above written. g

GATEWAY BANCSHARES, INC.

By:

Reglna S. '{)Vaterhousc
Executive Vice President, Chief Operatmg
Officer and Secretary

STATE OF FLORIDA )
) SS:
COUNTY OF BROWARD )

On this 2sd day of Cetder, 1998, before me, a Notary Public for the State and County
aforesaid, personally appeared John J. Lyons, as President and Chief Executive Officer and
Director, and Regina S. Waterhouse, Executive Vice President, Chief Operating Officer, Secretary
and Director, of Gateway American Bank of Florida, and each in his or her said capacity
acknowledged the foregoing instrument to be the act and deed of said bank and the seal affixed
hereto to be its seal; and came also Richard A. Asper, James W. Dwyer, Lawrence J. Gabriel,
Sr., J. Joseph Kruse, John J. Lyons, Leonard S. Simon, Erich Sommerkamp, John L. Tomlinson,
and Regina S. Waterhouse, being a majority of the Board of Directors of said bank, and each of
them acknowledged said instrument to be the act and deed of said bank and of himself or herself
as a director thereof.

WITNESS my official seal and signature this day and year aforesaid.

/f/{a/ux.u—b Qe

Printed Name:__CGharrisde. Dyer
Notary Public, State of Florida

C:\IPG\Garewny Americam\Plan of Merger 1 0




STATE OF FLORIDA )
) S8:
COUNTY OF BROWARD )

On this Znd day of QGZEM,U, 1998, before me, a Notary Public for the State and County
aforesaid, personally appeared John J. Lyons, as President and Chief Executive Officer and
Director, and Regina S. Waterhouse, as Cashier and Director, of Gateway American Successor
Bank, and each in his or her said capacity acknowledged the foregoing instrument to be the act and
deed of said bank and the seal affixed hereto to be its seal; and came also Richard A. Asper, James
W. Dwyer, Lawrence J. Gabriel, Sr., J. Joseph Kruse, John J. Lyons, Leonard S. Simon, Erich
Sommerkamp, John L. Tomlinson, and Regina S. Waterhouse, being a majority of the Board of
Directors of said bank, and each of them acknowledged said instrument to be the act and deed of
said bank and of himself or herself as a director thereof.

WITNESS my official seal and signature this day and year aforesaid.

W, CHARRISSEA DYER Printed Name:_Charriss€ Dyey

ol MY COMMISSION # 0G 534854 . .
& EXPRES: Mﬁgc Notary Public, State of Florida

%ﬁ’ 5 Banded Thau Notary Public Lindarwritsrs

STATE OF FLORIDA )
) SS:
COUNTY OF BROWARD )

On thisZsd day of {2 Tahec, 1998, before me, a Notary Public for the State and County
aforesaid, personally appeared John J. Lyons, as President and Chief Executive Officer, and
Regina S. Waterhouse, as Executive Vice President, Chief Operating Officer and Secretary, of
Gateway American Bancsbares, Inc., and each in his or her said capacity acknowledged the
foregoing instrument to be the act and deed of said corporation and the seal affixed hereto to be
its seal.

WITNESS my official seal and signature this day and year aforesaid.
CHARRISSE A, DVER o e

MY COMIISSION # CO 51894 | " Printed Name:_ Chaarr285& bu‘/e/
Notary Public, State of Florida

EXPIRES: May 10, 2000

C:IPG\Gateway American\Plan of Merger 1 1




e S

S e s

3

®)

o

UL
DQGDQQD()
g
-
\aT
et *~r
_1‘:" %
o
\$/ZX\)
DOQDO

Bepartment of State

Bt

Q

DEG
| certify the attached is a true and correct copy of the Articles of Incorporation of 98 %
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ARTICLES OF INCORPORATION FILEm
of LNz g
NIC T e .
GATEMAY AMERTCAM BANK OF FLORIDA rjif'y!i- 0+ =''v

The undersigred, acting as In:orpor:tofs for the purpose of forming
3 corporation under and by virtue of the Laws of the State of Florida,
adopt the followtng Articles of lacorporation: ’
ARTICLE I
The name of the corporastion shall be:
GATEWAY AMTRICAN BAKKX OF FLORIDA
and 183 inttial place of butinasy shall Be at 1451 MW, 62nd Street, In
the City of fort Lauderdale, in the County of Broward and State of
Florids.
ARTICLE 11
The general nature of the business to be transacted by the
corporation shall be: That of a general comercial banking bdustnest
with all the rights, powers and privileges grantsd and tonferred by the
flortda Manking Code, vregulating the organization, power: &ad
management of banking torporations,
ARTICLE 111
Sectlon 1. The corporation shall be authorized to lssue three
classes of stock to be destgrated, respectively, "Common Stock,” “Class
A Monvoting Convertible Preferred Stock”™ and “Class B Xonvoting
Preferred Stock.”
The total numbar of shares of Common Stock authorized to ba fistued

by the zorporition shatl be 3,200,000, the par valus of which thall be



$1.00 per share; 320,000 of which shares shall be reserved for Issuance

to officers and employest of the corporation upon the exercise of ttock
Sptions duthorizad by the Board of Directors, and 1,678,000 of which
shali be reserved for lssvances to Increase the capital of the
corporation beyond the amounts set forth In Section 2 of this Article,
with the approval of the Deprriment of Banking and Flnance.

The total number of shares of Class A Konvating Convertible
Preferred Stotk authorlzed to be lssued by the corporatien thall be
133,540, the par vatue of which shall be $2.28 per share.

The total number of shares of Class B Nonvotlmg Praferred Stock
authorized to be Vstued by the corporation shall be 266, 98%, the par
value of ahich thatl de 32.38 oer shire,

A, Common Stock. The holdery of the Common Stock thall be
entitled to one vote per share on all =atters on which they are
entitied to vote. Such holders shall have the right to elect all
directors and the right to remove 211 directors.

The holdery of the Common Stock shall be entitled to such
dividends a3 may be declared by the Botrd of Dirsctors out of funds
legally available therefor,

{n the event of the liguidation, dtssolution or winding-up of
the corporation, after the payment of the corporation’s dedts,
accumytated or declared tut unpald dividends and prefersntial
gquidating distributions to holders of the Class A Ronvoting
Convertible Preferred Stock and Clasy B Monvoting-Preferred Stock in an
amount equal to the respective aggregate par velue of such clagsses of

preferred stock, the holders of the Common Stock shall be entitled to 1

- . R L
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Ttquidating ¢istridution in the agyregate rount of the preferentia)
1iquidating distridutions pald to the holders of the Class A Nonvoting
Convertible Praferred Stock and the Class 8 Nonvoting Preferred Stock.
After payment in full of such liquidating distributions, the remalning
assets of the corporation thall be disteiduted ratably among the
hatdery of 411 clatses of stock of the corparition,

The holders of the Common siuvk 3hall not have cumulative
voting rights, preemptive rights cr conversion rights.

8. Class A Nonvoting Convertible  Preferred Stock., The

holders of the Class A Nonvoting Convertlble Preferred Stock thall not
be sntitted to vote, sxcapt as required by applicable law,

The holders of the Class A Honvoting Convertible Preferred
Stock shall be entttied to the same dividend rights as the holders of
Common Stock.

from and after such time as the holders of the Class A
Konvating Convertible Preferrsd Stotk are permitted to hold Common
Stock under afl appticable federal and state laws, each such holder
shall be entitied, at any time, to convart any or all of such holder'y
Class A Nonvoting Convertible Preferred Stock into Common Stock on the
basls of one share of Common Stock far each share of Class A Neoavoting
Convertible Preferred Stock.

In the event of the llquidation, ¢lsiolution or winding-up of
the corporation, holders of the Class A Roavoting Convertible Preferced
Stock thall be entitled to recelve, after payment of the corporation’y
debts and a1l accumslated or decTared, hut unpald dividends payable to

any ctats of iteek, & 'iguidating distridutien hefers any distribution




B .

[RSSPTIVE S

or payment may be made to holders of Common Stock, or any other class

of stock ranking junior to the shares of the Class A Nonvoting
Convertible Prefarred Stock. The per share amount of such 1igutdating
distridution shall be the par value of each such share of Stock. The
Clast A Noavoting Comvertible Preferred Stock and the Class 8 Nonvoting
Preferred Stock shall rank equally with respect to the right to recelve
the respective llquidating distribution of each class of Preferred
Stock. In the event the assets of the corporatton available for
distritution to the holders of the Class A Konvoting Coaveriidle
Preferred Stock and the Clact B Nonvoting Preferred stock upon any such
1lquidation, dissolution or winding-up of the corporation shall be
fasufficient to psy In full the preferential amount to which such
holders are entitled, each such holder shall share ratably fn any
distritution of atiets In proportlien to the full amgunt 1@ whigh suth
halger would otherwice he entitled,

After the payment In full of such Hlquidating distridbution to
the holders of the Clais A Monvoting Convertible Preferred Stock and
the Class B Moavoting Preferred Stock, tuch prefsrence 23 to
Iiquidation rights shall. cease and the holders of the Comman ﬁtqck. as
& class, thall be entitied to recelve & liguidating distribution in the
|qqreqatl: amount of the lligquidating distridution pald to the holders of
the Class A Xonvotlng Convertible Preferred Stock and the Chlass 8B
Monvoting Pre“erred Stock. In the event the 2stats of the corporation
avallable for such distributl, vt insufficlent to pay in Full
the amount to which such holders eiv entl.ind, esch guch holder shall
share ratably tn the distributlon of assett In proportion to the full

amount to which guch holder would otherwise be entitled.
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After the payment 'n full of the Ylquidating distributions set

forth above, the remaining assets of the corporation shall be payable

to, and distributed ritably among, the uolders of atl clatses of Stock .

of the corporation,

Helders af Clast A Noavoting Convertidle DPreferred Stoek
desiring to coavert such Stock Into Common Stock shall deliver the
share certificate or certificates representing the shares to be
converted to the corporation’s transfer agent, If any, otherwise to the
corgoration at 'ts principal exezutive office, duly endorsed In blank
(or accompanied by proper lastruments of transfer) and, tf applicabie,
accempanied by & written request to convert, specitfying the number of
shares to be converted. The sndorsement of the share certificates and
the request to convert shall Be In 2 form satisfactory to the transfer
agent or the corporation, as the ciase "may be. The date of 1uth
deltvery shall be deemed to be the date of the conversion ind the
holder eatitied to recelve share certificates for Common Stock shall be
reqarded for all co-porate purposes from and after such date as the
kolde- of that number of shares of Common Stock to which such holder i3
entitlied upon conversion,

Upon reteipt of the written request o tonvert, the
corparation and ity stockhelders, 1f  applicible, shall take all
necessary action, including but not Uimited to, application made to and
approval recelved from the Florids Department of Bianking and Flnance,
to authorlze a sufficient number of shares of Common Stock to
effectuste converslon of such converted Class A Moavoting Convertible

Preferred Stock.
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In the event of 3 stock tplit, reverse stock split or stock
dividend, which results In an fncrease or decrease in the number of
shares of Cosmon Stock outstanding, there shall be a corresponding
stock split, reverse stock split, stock dividend or other form of
rescapitalization with respect to the Class A HNonvoting Convertible
Preferred Stock which results In & proportlonate Increase or decredse
fa the number of such shares of Class A Honvoting Consertible Preferred
Stock  outstanding. In the @vent of a reorganization or
‘rocapiul'lution which results in an increase or decrease In the number
of shargs of Common Stock outstanding, the agreement or plan governing
the recrganization or recapitalization shall  provide for a
proportionate Increase or decrease In the sumber of shares of Class A
Monvoting Convertidle Prefecred Stock outstanding.

In the svent of a stock spilt, reverse stock split, stock
dividend or ather form of recapitalization, which rasults In an
\nersase or decredte in the number of shares of Class A Monvoting
Convertible Preferred Stock outstanding and vhlcia ts not accompanied by
a s.cik ospltt, reverse ttock spllt, stoek dividend or other form of
recapitatization resulting \r. a proportionate increase or decredse, ln
the case may‘hé. In the aumber of sharet of Common Stock outttanding,
then the converston rate for the Clagt A Roavoting Convertible
Preferred Stock subject to such stock split, reverie stock split or
stock dividend shall be adjusted proportionately.

In the event that the Corporatlon shall, at any time or from
time to time artor to the convertlon of all of the thares of the Clats

A Xonvoting Convertisle Preferred Stock, issue to anyone, other than

£ : + L4485




officers or employees receiving stock optlons, shares of Common Stotk
of the Corporation or the right to subseribe for or purchase any shares
of Common Stock of the Corporation, or securities convertible Into safd

W Ad et magry M e T =

stock, the Corporation shall :oncurrlnély tharewith gqrant to the
holders of shares of Class A Honvotlng Convertible Breferrad Stock
preemptive vights to purchase or subscribe o 2 sufficient amount of
Clazs A Konvoting Convertible Preferred Stock to maintain thelir

E relative squity ownerthip interest in the Corporation.

€. Class 8 Monvoting Preferred Stock. The holders of the
Class B Nonvoting Preferred Stotk shall not be entitled to vote, except
as required by appltcable law. The holders of the Clast B Nonvoting
IProftrrod Stock shall not have a prefersnce with respect to payment of
dividends ewxcep! under the clrcumstances described below, Inttmed,
sach ¢lass of stock (n the corporation shalt have the same pricrity in
the payment of dividends. Halders of the Class 8 Koavoting Praferred
Stock, <oliectively, shall be entitled to dividends equal to 26.66% of
any amount set aside for payment of dividends (subject to dilution In
the event of additional stock !ssuances, as describe; below) and the
holders of the Clasg A Honvoting Canvertible: Praferred Stock and
holders of the Common Stock shall be entitled to the remaining amount
tet aside 1n proportica to the numher of thares held by them.
To the ertent the cumglative amount pald as dividends to the

holders af the Class 8 Noavoting Preferred Stock 15 less than 26.556% of

the cumslative net income of the corporation (subject to diletion In
the wsvent of addit'onal stock frruancer, Aty described belowd, the

difference shall constitute an dditional dividend and shall accrue and

at. 44485
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be cumulative from the date of 1stue of the Class B Nonvoting Preferred

Stock 1f #tither of the following occur:

(a) Any individus) or entity or qroup of Individuals or
entities acting In concert directly or indirectly scquire 24.95% or
more of the Common Stock of the Corporation or there occurs & “Business
Comblination” with a2 "Major Stockhaldté" 45 thosy terms are deftned in
thete Articles of Incorporation unlesy tuch acquisition o Butinest
Combination 14 sppraved by the majority of the holders of the Class B
Konvoting Preferred Stock; or

(b} GAB's liguidation, dissolution or winding up.

Upon elther of such occurrences, any accumulated but vnpaid dividends
payable to the holders of the Class B Nonvoting Preferred Steck ghall
be pald arior te aay d'vidends belag pald to the holdert of the Comman
Stock or to the Class A Honvoting Convertlble Preferred Stock.

Accrued but unpaid dividends shall not bear interest. Should
additional sharet of the Corporation’s Stock be tssued beyond the
amounts tet forth in Section 2 of this Article and the holders of the
Clags 8 Nonvoting Prefarred Stock elither fail to evercise thelr
praemptive rights 1to nu.rchuo ¢ simllar amount of sald Stoci-t ai
described hersln or do not have preemptive rights to purchise such
stock ay 13 the case ln which stock 15 fissued to officers and
directors recelving 1tock options), then t.hn!r right to recelve
dividendt shall be reduced 'n the tame propartion as their eguity in
the Corporation 14 reduced by the lssuance of the additicmal stock.

In ihe event of the llguldation, dissolution or winding-up of

the corparation, holders of the Cliss T Moavoting Prefe-red Stock shall

A A44185
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be entitled to receive, after payment of the corporation’s debts, all
aceumylated or dectared, but unpald dividends payable to any class of
stock, a ligquidating distributica before any distribetion or payment
say be made to holders of Common Stock, or any other class of siock
ranking juntor to the shares of the Class B Konvoting Preferred Stock.
The par thare amount of sueh liguidating dlstribution shall be the par
value of each such share of Stock., The Class B Monvoting Preferred
Stock and the Class A Noavoting Convertible Preferred Stock shall rank
equally with recpect to the right to receive the ns;m:tlvc itquidating
distridution of each class of Preferred Stock. In the event N:Il assets
of the corporation avallatle for distribution to the holders of the
Class B Nonvoting Preferred Stock and the Class A Monvoting Convertible
Preferred Stock upon any such Tiguidation, dissclutlsn or winding-up of
the corporation shall be insufficlent o pay !n full the prefarantlal
amount to which such holders are entitled, dach such holder thall share
ratadly in any distribution of sssets In proportion to the full amount
to which such holder would otherwise be entitled.

After the payment in full of such liquidating distribution to
the holders of the Class B Konvoting Preferred Stock and the Class A
Wonvoting Comvertible Preferred Stock, such  preference a3 to
Viguigation righte tha1T coate aag the haldert of the Comman Stazh, 4
& class, shall be entitled to receive & liquidating distribution fin the
aggregate amount of the liquidating distributlon pald to the holders of
the Class B Monvoting Preferred Stock and the Class A Nonvotlng
Convertidle Preferred Stock. in  the svent the assett of the

corporation avallable for such distributions shail be Imsufficient to
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piy in full the amount to which such holders are antitied, each such

hatder shall share ratably in the distribution of assets In proportion
to the full amount to which such holder would otherwise be entitled.

Aftar the payment in full of the 1igquidating distributions set
forth above, the remaining assets of the corporation thall be payable
to, and distributed ratably among, the holders of &11 classes of Stock
of the corporation.

In the svent that the Corporation shall, at any time or from
time to time lssue to anyons, other than officers or mpioyees
recelving stock options, shares of Common stock of the Corporation or
the right to subscribe for or purchase any shares of Common Stock of
the Corporaticoa, or securities converttble Into safd stock, the
Corporation 1hall concyrrently therew!th grant to the holders of shares
of Clags B Moavoting Preferred Stock pregmptive rights to purchase or
subteribe to a sufficlent amount of Clais B Mosvoting Preferred Stock
to maintaln thelr relative squity ownership interest in the Corporation.

If there octurs & “Business Combination™ with 2 "Major
Stackholder”, at those termy are defined below, then the holders of the
Class B wonvating Fraferred Stock will b eatitled, at thetr option, to
have thelr Stock redeened by the Corporation, 17 such redemption has
recelved any required Federsl or State reguiatory appravais. The
amount to be pald upon redespltion thal! be equal to the par value of
guch Stock, plus all accumulated or declared, but unpaid dividends on
the Class § Moavolting Preferred Stock,

The term "Susinesy Combinaticn® shall mean:

BLA 44435
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(a} any merqer or consolfdation of th's Corporation with or

fnto a HMajfor Stockholder or of 1 MajJor Stockholder Into thig

: Corporation;
1 (b) any sale. lease, exchange, transfer to or with & Major
. Stockhotder by the Corporation of all, substantially alt or any

Substantlal Part of the assets of thls Corparation;

() the purchate, exchange, leate or other acquisition by the
Corporation of &ll, substantlally all or any Scubstantial Part of the
assets or business of & Major Stockholder;

(4} the {ssuance of any securitles, or of any rights,
wirrante or optiont to 2equlre any securities, of this Corporation to a
Major Stockhalder or the scquislition by this Corporation or any
securities, or of any rights, warrants or options to 2cquire any
securities, of a Major Stockholder;

f (e) any agresement, contract or other arrangement providing
for any of the transiactions described harein,

The term "Major Stockholder™ shall mean any Person which,
together with 1ts Affiltates and any Person acting in concert
therewith, 15 the beneficlal owner of ten percent C(10%) or more of the
{ votes held by the holders of ihe outstinding shares of the Voting Stock
| of this Corporation, and aay Afftifate or Assoclats of 4 Majer
Stockholder, Including & Person acting in concert therewith.

The term “Substantfal fart,” as used tn reference to the
sassety of the Corporastion or of any Major Stockholder, meint sftets
having a value of more than fifty percent (50L) of the total

consolldated assets of the Corporation and 1ts Subtidlaries ay of the
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end of the Corporation's most recent fiscal year ending prior' to the
time the determination Is made.

Sectlon 2. The corporation shgll begin business with at least
$2.115.157.00 tn patd-in capital stock to be divided 1nto 1,202.000
shares of Common Stock of the par value of $1.00 each, 133,540 shares
of Llaty A Nonvoting convertible Preeferred Stock of the nir value of
$2.28 each and 266,985 shares of Class B Nonvoting Preferred Stock of
the par value of $2.28 each. The amount of surplus with which the
corporation shall begla hustness will be not less than 41 ,444,820.00
and the amount o undivided proftts with which the corporation shail
begtn business shall be not Tess than $105,760.00. Al of such capital
stock, surplus and undivided profits shall ba patd §n cash.

ARTICLE 1V

The term for which the corporation shall exist shall be perpatual

uniess terminated pursvant to the Florida Banking Code.
ARTICLE ¥

The total number of directors constituting the Board of Directors
of the Corporation thall be not 1e3s than five, the exict number to be
fived and determined from time o time in accordance with the terms and
conditions of the Bylaws of the corporation.

The nusher of directors may he lmcreated by up to twe members per
yeir, and the resutting vacancies ti1led By a majority of the futl
Board of Oirectars, at any tioe during the year following an annual
meeting of stockholders at which such acticn his been authorized,

The names and street addrasses of the first directors of the

corparation are!
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NAME
Randall C. Benston

Lester A, Byron, Sr.
Robert F, Eberle, Jr.
Lee M. Harvath, Jr.
Stuart Hoffmun
Edward L. Savaqe

John Tomlinson

STREET ADDRESS

10710 N.H. 20th Court
sunrise, FL 33322

R1-1 = Box 314 Starkey Road
Delray Beach, FL 33448

235 East Main Street
Rochester, NY 14504

4310 X.E. 23rd Avenus
fort Lauderdale, FL 33308

1302 Pelican Lane
guifetraam, Florids J)4dd

1660 5.H. 7th Terrace
Bocs Raton, FL 33432

8BS0 M.M. 615t Street
Fort Lauderdale, FL 33310

ARTICLE VI

Tne names and addrasies of Lhe {ncorporatort are;

NAME
Randall C, Benston

Lester A, Byron, Sr.

Robert F. [berle, Jr.

Lee N, Harvath, Jr,

fdward L. Savige

John Tomlingon

STREET ADDRESS

10710 M. K. 20th Court
sunrise, FL 33322

RT-1 = Box 314 Starkey Road
Delray Beach, FL 3446

235 East Main Street
Rochester, NY 14504

4310 N.E. 23rd Avenue
fort Lsuderdsle, FL 32308

1660 S.H. 7th Terrace
foca Raton, FL 33432

2150 M, §13t Street
fort Laudsrdale, FL 33210
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In witness of the foregoing, the undersigned Incorporator has '
sxecuted these Articles of Incorporation thit 24. day of e.. . .,
1938,

STATE OF FLORIDA ;
COUNTY OF BROWARD )

Before me, the undersigned Motary Public 1n and for the State of
Florida at Large, perionally appeared RANOALL C. BENSTOM known to me
and known by me to be the individusl descrited In and who executed the
foragoing Articles of ncorporation of GATEWAY AMERICAN BAKK OF
FLORIDA and wsch deing duly sworn acknowledged that he executed the
same for the utes and purpases therein expressed.

IN NITNESS WHEREOF, I have hpreunto set sy hand and affixed my

¥atarial seal this ¥~ day of -). Y S 1988,

{SEAL)

tary Public - State

it Large
My Commigsion Lxpires:

7 Watery Peble, State af Meride
Wy Comeviriion Lapices O, 13,

Bamtrd Pt frog Tt - Bometere =0
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In witress of the foregeing, the undersly \ncorporatar has
:;;iutos these Arttcles of Incorporation this day of .;zﬁig .

STATE OF FLORIOA ) .
155 -
+OUNTY OF BROHARD ?

Before me, the undersigned Kotury Public in and for the State of
florida at Large, personally appeared LESTER A, BYRON, SR. known to me
4nd known by me to be the Individual described In and who executed the
foregoing Articles of Incorporation of GATEWAY AMERICAN BANK QF
FLORIDA and each being duly sworn acknowledged that he executed the
seme for the uses and purpotes thereln expressed.

IM WITMESS WHEREOF, I have hereunto set my hand and affized my

Notarlal Seal this "% day of _opi . 1988,

_) - >
(SEAL) N GAN ‘/Z
Kotary Pudlic - State/of Florida
at Large

My Commission Explres:

P Ratwy Mk, g1t
4 of Ping 1y
By omsien b 1. 15, 144
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in witness of the foregoling, the undersigned fncorporator has
sxecuted these Articles of Incorporation this _J7th day of _January ,

1988, - . 0 ]
Qo ¥ 8ty
Robert ¢. Eberle, Jr../
STATE OF NEW YORK ) .
]
COUNTY OF MONROE )

Before me, the undersigned Notary Public Ia and for the State of
Kew York, personally sppedred ROBERT F, EBERLE, JR. known to me ind
known by me to be the individuval described 1n and who executed the
foregoing Artictes of Incorporation of GATEWAY AMER[CAN BANK OF
FLORIDA and each being duly sworn acknowledged thit he executed the
same for the utes and purposes thersla erpressed.

I8 WITMESS WHEREOF, 1 have hearqunto set my hand and affixed my
Notarial Sesl this _Tth day of _January . 1988,

' é ) f’) [ n" .
(SEAL e Al g e

Rotary PubTic - Stite of Hew York

.

My Commivilon Lapiren!

CFLIV ) AWt
Harary Fuly 1 Ehe State o ! o Yok
MONROR TTUNTY, XY,
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fn witnesy of the foregeing, the undcrsignqd 1n:orpgmor hay
dxdtuted these Articles of lnearpon!leﬁ this Y™ day e 1'1 .

" Zto M %/ 7

[ll H Harvath, Jr,

STATE OF FLORIDA }
185
COUNTY OF BROWARD )

Before me, the undersigaed Notary Publtic In and for the smo of
Florida at Large, pertcnally appeared LEE W. HARVATH, JR. kncwn to me
and known By me to be the Individua! described \n and who executed the
foregoing Articies of Incorporation of GATEWAY AMERICAN BANK OF
FLORIDA and each being duly sworn icknowledged that he executed the
same for the uses and purposes therein sxpressed.

IN WITNESS WWEREOF, 1 have hereunto set my hand and afflixed my
Notartal Seal thig . '~ day of (I e , 1988,

(SEAL) Sleed e o
Motary Putiic ~ Stlt! nf TTorida
H at Large

My Commission Explres: . . .
Ladic [T I .
Eagg

RECTI.
-17- .o aadps



In witness of the foregolng, the undertigned tncorporator has
;ntcutcd thase Articles of tnccrporltlonﬁthls .é; day of - Jrey e,
988. -

STATE OF FLORIDA :;
COUNTY OF SROKARD )

Before me, the undersigned Motiary Public 1n and for the State of
Florida at Large, personally appeared EDMARD L. SAVAGE known to me and
known by me to be the individual deseribed In and who executed the
ron?olnq Articles of Incorporation of GATEWAY AMERICAN BANK OF
FLORIDA and each being duly tworn acknowledged that he executed the
same for the usey and purpotes thereln expressed.

In WITHESS WHEREOF, 1 have hersunto et my hand and affixed my
sotartal Seal this N dayof “Inncoc.. . 1988,

(SEAL)

at Large

My Commission Lxpires:

-
Metey Fbke, Steto of ittty ™
N’ Commitmn [1pro Gt 23,199

N L LTI SO,

RECTY.
-18- 14485




In witness of the foregoling, the undersigned ingor
:;tcutld these Artictes of Incorporation this day of
88. —

—f ‘. g .
+ /- AT
hn' Tomijnsen

STATE QF FLORIDA

)
) 8S
COUNTY OF BROWARD )

Sefore me, the undersigned MNotary Public {n and for the Stats of
Florida at Large, personally appeared JOHM TOMLINSON known to me and
known by me to be the individual described in and who executed the
\'ongo!nq Articles of Incorporation of GATENAY AMERICAN BRANE OF
FLORIOA and each belng duly sworn acknowledged that ke exetuted the
seme for the uses and purposes there!n expresied.

I WITNESS WHEREQF, 1 have hereunto set my hand and affived my

Motarial Seal this _{ day of ‘Imu.ﬁ:' . t98a.
A {
(SEAL) - - nye
ary Pupiic = State of-floride
at large

Hy -Commission Expires:

7. Watary Pubfic, St of Stanndy
Wy Comenirsivn Lipiros 044, 5§, 159}

B B, Yevr Tt Swant, g

R SALE I
=19 - : Y T ¥ T 1

R —




Approved by the Imn
JAnuary v

srtment of Banking and Finmance this -@E—E?‘Y

. sy -~ s Je L7
Tatlahastes, Florida "],J“' ('{ ' l.‘-

GERALD LEwWlS

Comptroller of the
and  Head of the
Banking and Finance

State of Florida
Departeant of

RECE“Jcﬂ 1'_!1"1 ‘ t’\‘ﬂ[:
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Bepartment of Htate

| certify the attached is a true and correct copy of the Articles of Amendment,
filed on May 1, 1998, o Articles of Incorporation for GATEWAY AMERICAN
BANK OF FLORIDA, a Florida corporation, as shown by the records of this

office. :

The document number of this corporation is J83026.
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Given under my hand and the 382
Great Seal of the State of Fiorida O
at Tallahassee, the Capitol, this the =
Fourth day of May, 1998 «DSCE
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FILED
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ARTICLES OF AMENDMENT

‘ 0 : Qo= ‘ J
| = CRETARY CF STATE

TALLAHASSEE F .
ARTICLES OF INCORPORATION ASEE FLORIDA
OF R SRR

GATEWAY AMERICAN BANK OF FLORIDA

Pursuant to Section 607.1006, Florida Statutes, the Articles of Incorporation of Gateway
American Bank of Florida are hereby amended as follows:

FIRST: The second sentence of Section 1 of Article I of the Articles of
Incorporation is hereby amended by delering the text thereof in its entirety and substituting the
following in lieu thereof:

The total number of shares of Common Stock authorized to be issued by the corporation
shali be 8,200,000 shares, the par value of which shall be $1.00 per share.

SECOND:  Subparagraph C of Section 1 of Article ITI of the Articles of Incorporation
is hereby amended by inserting the following text thereof at the end of such subparagraph C:

From and after such time as the holders of the Class B Nonvoting Preferred Stock are
permired to hold Common Stock under all applicable federal and state laws, each such holder shall
be entitled, at any time, 10 convert any or all of such holder’s Class B Nonvoting Preferred Stock
into Common Stock on the basis of one share of Common Stock for each share of Class B
Nonvoting Preferred Stock.

THIRD: ._. The foregoing amendment was adopted by the holders of all the outstanding - —
shares of Common Stock, Class A Nonvoting Convertible Preferred Stock, and Class B Nonvoting _
Preferred Stock, being the sole voting groups entitled to vote on the amendment, on April 8, 1998
and the number of votes cast for the amendment by each group was sufficient for approval by the
holders of Common Stock, Class A Nonvoiing Convertible Preferred Stock, and Class B
Nonvotng Preferred Stock. :

CVUPRAGasway AmerimanlAnicies of Amendmen: ) - -
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IN WITNESS WHEREOF, the undersigned has caused these Articles of Amendment to =

Articlesrof Incorporation to be executed and attested to by its duly authorized officer as of this
ggz day of April, 1998. \ }

resident’and Chief Executive Officer

STATE OF FLORIDA )
COUNTY OF BROWARD } ' ' -

The foregoing instrument was acknowledged before me this/ /¢ %’day of April, 1998, by
John J. Lyons, President and Chief Executive Officer, of Gateway American Bank of Florida, a
Florida banking corporation, on behalf of the corporation. He is personally known to me and did

not take an oath. N
,é/ G (27 it i}
(el A rheg Y 9

Print Name Below Signature
Notary Public, State of Florida

KERRY A. MC CARTHY
MY COMMISSION # CC 502933
Y EXPIRES: October 17, 1988
n2fess Bondad Thru Hotary Public Undsrwiiters

APPROVAL

The foregoing Articles of Amendment are hereby approved by the Florida Deparument of
Banking and Finance on this 27.n day of __ Aprid , 1998,

Robert F. Milligan B > - -
Comptroiler of the State of Florida and Head
of the Department of Banking and Finance

CUPG\Gaicway AmericaniAricles of Amendment ’ 2




CERTIFICATE

I HEREBY CERTIFY that I am the Cashier of Gateway American Successor Bank (the
"Successor Bank"), and that I have been appointed and am presently serving in that capacity in
accordance with the bylaws of Successor Bank. I further certify as follows:

1. That the following resolution was duly adopted by the shareholders of Successor
Bank on September 23 , 1998, and said resolution is presently in full force and effect and has
not been revoked or rescinded as of the date hereof: ‘

RESOLVED, that the shareholders of Successor Bank hereby authorize
Successor Bank to enter into a Plan of Merger and Merger Agreement, with
Gateway American Bank of Florida (the "Bank"), Successor Bank and Gateway
American Bancshares, Inc. pursuant to which Successor Bank will merge with the
Bank, resulting in the Bank becoming a wholly-owned subsidiary of Gateway
American Bancshares, Inc., and the Agreement is hereby authorized, adopted,
approved, ratified and confirmed.

2. That the number of shares voted to approve the resolution was one, no shares were
voted in dissent, one share was voted in person, and no shares were voted by proxy.

IN WITNESS WHEREOF, [ have hereunto signed my name and set the seal of the Bank
effective this 23rd day of September , 1998.

17/71 VAl ,/fM__;

egina S. Waterhouse

C:\IPG\Gatewny American\Cashier Certificate-2




CERTIFICATE

] HEREBY CERTIFY that I am the Executive Vice President and Chief Operating Officer
of Gateway American Bank of Florida (the “Bank™) and that I have been appointed and am presently
serving in that capacity in accordance with the bylaws of the Bank. I further certify as follows:

1. That the following resolutions were duly adopted by the shareholders of the Bank on
January 25, 1999, and said resolutions are presently in full force and effect and have not been
revoked or rescinded as of the date hereof:

BEIT RESOLVED, that the Plan of Merger and Merger Agreement between
Gateway American Bank of Florida, Gateway American Successor Bank, and
Gateway American Bancshares, Inc., and the merger contemplated thereunder, all as
more fully described in the Proxy Statement delivered to Bank shareholders, be, and
they hereby are, authorized, adopted, approved, ratified and confirmed by the
shareholders of the Bank; and it is

FURTHER RESOLVED, that each and every resolution which is advisable
or required to be adopted to carry out the purposes and intent of the foregoing
resolution shall be deemed to be, and the same hereby is, authorized, adopted,
approved, ratified and confirmed as if fully rewritten herein; and it is

FURTHER RESOLVED, that the President, and the other proper officers of
the Bank be, and each of them hereby is, acting alone, authorized and empowered,
in the name and on behalf of the Bank, from time to time, to execute and deliver such
other and further agreements, certificates, notices, statements, instruments, and
documents, and to do and perform all such acts and things as any of them, in his
discretion, may deem necessary or advisable, to enable this Bank to accomplish the
purposes and carry out the intent of the foregoing resolutions.

2. That the number of shares voted to approve the foregoing resolutions was
2 273 3/9 , the number of shares voted in dissent was ___ , the number of shares
abstaining from voting was __ O~ the number of shares voted in person was and the
number of shares voted by proxy was?A/7 ,Z/f. :

IN WITNESS WHEREOF, I have hereunto signed my name for and on behalf of the Bank

this 25th day of January, 1999.
Gateway American Bank of Florida
By; vlfaer {}L— -

Regiﬁa S. Waterhouse
Executive Vice President and Secretary
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