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FLORIDA DEPARTMENT OF STATE

Katherine Harris
Secretary of State

June 7, 2002

1201 Hays Street i D

Tallahassee, FL 32301 ‘ sERa
Piease give original

SUBJECT: THE CROWN GROUP, INC.  submission d _
Ref. Number: L60023 ! ate asfile date

We have received your document for THE CROWN GROUP, INC. and the
authorization to debit your account in the amount of $78.75. However, the
document has not been filed and is being returned for the following:

The document must contain written acceptance by theAregistered agent, (i.e. 'l
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation/limited liability company®); and the registered agent’s
signature.

If you have any questions concerning the filing of your document, please call
(850) 245-6907.

Annette Ramsey
Corporate Specialist ) Letter Number: 802A00037846
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ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section F.S. 607.1105:

First: The name and jurisdiction of the surviving corporation is The Crown Group, Inc.,
a Florida corporation. :

Second: The name and jurisdiction of the merging corporation is R&G Acquisition
Holdings Corporation, a Florida corporation.

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed
with the Florida Department of State.

Fifth: The Plan of Merger was adopted by the shareholders of the surviving corporation
on April 29, 2002 and June 6, 2002.

Sixth: The Plan of Merger was adopted by the shareholders of the merging corporation
on June 6, 2002,

THE CROWN GROUP, INC. ’ R&G ACQUISITION HOEDINGS

John A. Koegel - ég{( 4 '
President _ airman and Chjef Bxecutive Officer
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ARTICLES OF MERGER

The following articles of merger are submitted in accordance with the Florida Business
Corporation Act, pursuant to section F.S. 607.1105:

First: The name and jurisdiction of the surviving corporation is The Crown Group, Inc.,
a Florida corporation.

Second: The name and jurisdiction of the merging corporation is R&G Acquisition
Holdings Corporation, a Florida corporation. ’

Third: The Plan of Merger is attached.

Fourth: The merger shall become effective on the date the Articles of Merger are filed
with the Florida Department of State.

Fifth: The Plan of Merger was adopted by the sharcholders of the surviving corporation
on April 29, 2002 and June 6, 2002.

Sixth: The Plan of Merger was adopted by the shareholders of the merging corporation
on June 6, 2002.

THE CRQWN GROUP, INC. R&G ACQUISITION HOLDINGS
y CORPORATION

John A. Kodgel o R}fctof Galan
Presid Chairman and Chief Executive Officer
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PLAN OF MERGER

The following plan of merger is submitted in compliance with section F.S. 607.1101, and
in accordance with the laws of any other applicable jurisdiction of incorporation.

First: The name and jurisdiction of the surviving corporation is The Crown Group, Inc.,
a Florida corporation.

Second: The name and jurisdiction of the merging corporation is R&G Acquisition
Holdings Corporation, a Florida corporation.

Third: The terms and conditions of the merger are as set forth in the attached Agreement
and Plan of Reorganization among R&G Financial Corporation, a Puerto Rico corporation, R&G
Acquisition Holdings Corporation, a Florida corporation, The Crown Group, Inc., a Florida
corporation, and Crown Bank, a Federal Savings Bank, dated as of December 19, 2001, as
amended.

Fourth: The manner and basis of converting the shares of each corporation into shares,
obligations, or other securities of the surviving corporation or any other corporation or, in part,
into cash or other property and the manner and basis of converting rights to acquire shares of
each corporation into rights to acquire shares, obligations, or other securities of the surviving or
any other corporation or, in whole or in part, into cash or other property are as set forth in the
attached Agreement and Plan of Reorganization among R&G Financial Corporation, a Puerto
Rico corporation, R&G Acquisition Holdings Corporation, a Florida corporation, The Crown
Group, Inc., a Florida corporation, and Crown Bank, a Federal Savings Bank, dated as of
December 19, 2001, as amended.

Fifth: Restated articles of the surviving corporation are attached.



RESTATED
ARTICLES OF INCORPORATION OF
R&G ACQUISITION HOLDINGS CORPORATION
(FORMERLY THE CROWN GROUP, INC.

Article 1. Name. The name of the corporation is amended to be “R&G Acquisition
Holdings Corporation” (hereinafter referred to as the “Corporation”).

Article 2. Principal Office. The street address and mailing address of the principal
office of the Corporation is R&G Plaza, 280 Jesis T. Pifiero Ave., Hato Rey, San Juan, Puerto
Rico 00918.

Axticle 3. Capital Stock. The total number of shares the Corporation is authorized
to issue is 1,000 shares of common stock, no par value per share (the “Common Stock™).

Article 4. Preemptive Rights. The stockholders of the Corporation do not have
preemptive rights to acquire additional or treasury shares of the Corporation.

Axticle 5. Registered Office and Registered Agent. The address of the registered
office of the Corporation in the State of Florida is 1201 Hays Street, Tallahassee, Florida 32301~
2607. The name of the registered agent at such address is the Corporation Service Company.

Article 6. Directors. The business and affairs of the Corporation shall be managed
by or under the direction of a Board of Directors. The number of directors shall be determined
as stated in the Corporation’s Bylaws, as may be amended from time to time.

A, Directors. The name and mailing address of each person who is to serve
as a director until a successor is elected and qualified, is as follows:

NAME - OFFICE

Victor J. Galan 280 Jesis T. Pifiero Avenue
Hato Rey, San Juan, Puerto Rico 00918

Ramon Prats 280 Jesis T. Pifiero Avenue
Hato Rey, San Juan, Puerto Rico 00918

Joseph Sandoval 280 Jestis T. Pifiero Avenue
Hato Rey, San Juan, Puerto Rico 00918

John A. Koegel 280 Jestis T. Pifiero Avenue
Hato Rey, San Juan, Puerto Rico 00918

B. Terms. Each director shall be elected annually for a term of one year and
until his successor is elected and qualified.

C. Vacancies. Any vacancy occurring in the Board of Directors, including
any vacancy created by reason of an increase in the number of directors, may be filled by a

DCO1/BROWK/185080.1



majority vote of the directors then in office, whether or not a quorum is present, or by a sole
remaining director. Any director so chosen shall hold office for the remainder of the term and
until such director’s successor shall have been elected and qualified.

D. Removal. Any director (including persons elected by directors to fill
vacancies in the Board of Directors) may be removed from office only with cause by an
affirmative vote of not less than a majority of the votes eligible to be cast by stockholders at a
duly constituted meeting of stockholders called expressly for such purpose,

Article 7. Nature of Business. The purpose of the Corporation is to engage in any
lawful act or activity for which a corporation may be organized under the Florida Business
Corporation Act.

Article 8. Duration.  The Corporation shall have perpetual existence.
Article 9. Meetings of Stockholders and Bylaws.

A. Meeting of Stockholders. Any action required by the Florida Business
Corporation Act to be taken at any annual or special meetings of stockholders, and any action
which may be taken at any annual of special meetings of stockholders, may be taken without a
meeting, without prior notice and without a vote of such stockholders, if a consent or consents in
writing, setting forth the action so taken shall be signed by all of the holders of the Common
Stock of the Corporation. Special meetings of the stockholders may be called only by the Board
of Directors pursuant to a resolution approved by the affirmative vote of a majority of the
directors then in office.

B. Bylaws. The Board of Directors or stockholders may adopt, alter, amend
or repeal the Bylaws of the Corporation. Such action by the Board of Directors shall require the
affirmative vote of 2 majority of the directors then in office at regular or special meetings of the
Board of Directors. Such action by the stockholders shall require the affirmative vote of at least
a majority of the total votes eligible to be cast by stockholders at a duly constituted mesting of
stockholders called expressly for such purpose.

Article 10.  Control-Share Acquisitions. The Corporation elects not to be governed
by Florida Statutes section 607.0902, as amended, relating to control-share acquisitions.

Article 11.  Affiliated Transactions. The Corporation elects not to be governed by
Florida Statutes section 607.0901, as amended, relating to affiliated transactions.

Article 12.  Liability of Directors and Officers; Indemnification. The personal
liability of the directors and officers of the Corporation for monetary damages shall be
eliminated to the fullest extent permitted by the Florida Business Corporation Act as it exists on
the effective date of these Articles of Incorporation or as such law may be thereafier in effect.
The directors and officers of the Corporation shall be indemnified by the Corporation to the
fullest extent permitted by the Florida Business Corporation Act. No amendment, modification
or repeal of this Article 12 shall adversely affect the rights provided hereby with respect to any
claim, issue or matter in any proceeding that is based in any respect on any alleged action or
failure to act prior to such amendment, modification or repeal.

DCO1/BROWEK/185080.1



Article 13.  Amendment. The Corporation reserves the right to amend, alter, change
or repeal any provision contained in these Articles of Incorporation, in the manner now or
hereafter prescribed by law, and all rights conferred upon stockholders herein are granted subject
to this reservation. No amendment, addition, alteration, change or repeal of these Articles of
Incorporation shall be made unless it is first approved by the Board of Directors of the
Corporation pursuant to a resolution adopted by the affirmative vote of a majority of the
directors then in office, and thereafter is approved by the holders of a majority of the shares of
the Corporation entitled to vote generally in an election of directors, voting together as a single
class.

Article 14,  Effective Date. The effective date of these Restated Articles of
Incorporation shall be the 31st day of May, 2002.

Signature page to follow.
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ACCEPTANCE OF REGTISTERED AGENT DESTGNATED
IN ARTICLES OF INCORPORATICON

Corporation Service Company, a Delaware
corporation authorized to transact business in this
State, having a business office identical with the

registered office . of the corporation named above, and
having been designated as the Registered Agent. in the
above and foregoing Articles, is familiar with and

accepts the obligations of the position of Registered
Agent under Section 607.0505, Florida Statutes.

A Leg.at )‘(QMW

By:

as its Agent, Deborah D. Skipper

Authorized Service Representative
Corporation Service Company
sxk.



NOW THEREFORE, the undersigned executed these Restated Articles of Incorporation
this 7th day of June, 2002.

7 .

ictof J. Gala
airman of thé Board
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CERTIFICATE

This certificate is executed pursuant to Section 607.1007 (4) of the Florida Business
Corporation Act (the “FBCA”) and accompanies Articles of Merger and a Plan of Merger
pursuant to which The Crown Group, Inc., a Florida cotporation (the “Corporation”) was merged
with R&G Acquisition Holdings Corporation, a Florida corporation (the “Merger”), with the
Corporation surviving, and pursuant to which Plan of Merger, the Articles of Incorporation of the
Corporation are restated in their entirety to, among other things, rename the Surviving Entity
“R&G Acquisition Holdings Corporation”.

As Chairman of the Board and Chief Executive Officer of the Corporation, I here certify
on behalf of the Corporation as follows:

(i) The Restated Articles of Incorporation contain amendments requiring shareholder
approval pursuant to the FBCA;

(i)  R&G Financial Corporation, a Puerto Rico corporation, as the sole shareholder of
the Corporation, approved the adoption of the Restated Articles of Incorporation; and thus the
number of votes cast for the amendments contained in the Restated Articles by the shareholder
was sufficient for approval. ' '

IN WITNESS WHEREOF, the undersigned has executed this Certificate as of the 7™ day

of June, 2002.
e
é% _

ﬂ{tor 1. Galén
Chairman of theBoard and

Chief Executive Officer
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AGREEMENT AND PLAN OF REORGANIZATION
among
R&G FINANCIAL CORPORATION,
R&G ACQUISITION HOLDINGS CORPORATION,
THE CROWN GROUP, INC.
and
CROWN BANK, A FEDERAL SAVINGS BANK

dated as of December 19, 2001
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AGREEMENT AND PLAN OF REORGANIZATION

AGREEMENT AND PLAN OF REORGANIZATION, dated as of December 19,
2001 (“Agreement”) among R&G Financial Corporation (“R&G”), a Puerto Rico corporation,
R&G Acquisition Holdings Corporation (“Holdings”), 2 Florida corporation and wholly-owned
subsidiary of R&G, The Crown Group, Inc. (“Group™), a Florida corporation, and Crown Bank, a
Federal Savings Bank (the “Bank”), a federal savings bank and wholly-owned subsidiary of
Group.

WITNESSETH:

WHEREAS, the Boards of Directors of R&G, Holdings, Group and the Bank have
determined that it is in the best interests of their respective companies and their shareholders to
consummate the business transactions provided for herein; and

WHEREAS, the partties desire to provide for certain undertakings, conditions,
representations, warranties and covenants in comnection with the transactions contemplated
hereby; and

WHEREAS, as a condition and inducement to R&G’s willingness to enter into this
Agreement, certain stockholders of Group are concurrently entering into a Stockholder
Agreement with R&G (the “Stockholder Agreement”), in substantially the form attached hereto
as Exhibit A, pursuant to which, among other things, such stockholders agree to vote their shares
of Group Common Stock (as defined herein) in favor of this Agreement and the transactions
contemplated hereby; and

NOW, THEREFORE, in consideration of the premises and of the mutual covenants,
representations, warranties and agreements herein contained, the parties hereto do hereby agree
as follows:

ARTICLE I

DEFINITIONS

“Acquisition Transaction” shall have the meaning set forth in Section 5.6(d) hereof.
“Affiliate” shall have the meaning set forth in Section 3.19 hereof.

“Affiliated Group” means any affiliated group within the meaning of Section 1504(a) of
the Code or any simjlar group defined under a similar provision of state, local or foreign law.

“Attorney-in-Fact” shall mean John A. Koegel, or any duly appointed successor.



“Bank” shall mean Crown Bank, a Federal Savings Bank.

“Bank Common Stock™ shall mean the common stock, par value $.01 per share, of the
Bank.

“Bank Financial Statements™ shall mean (i) the financial statements referred to in Section
3.7(b) hereof, and (ii) the balance sheets of Bank (including related notes and schedules, if any),
and the statements of income, changes in stockholders” equity and cash flows (including related
notes and schedules, if any) of Bank with respect to the quarterly and annual periods ended
subsequent to September 30, 2000 and delivered to R&G pursuant to Section 5.7 hereof.

“BHCA” shall mean the Bank Holding Company Act of 1956, as amended.

“BIF” shall mean the Bank Insurance Fund administered by the FDIC.

“Closing” shall have the meaning set forth in Section 2.5 hereof.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Commission” shall mean the Securities and Exchange Commission.
“Confidentiality Agreement” shall have the meaning set forth in Section 5.4(b) hereof.

“CRA” shall mean the Community Reinvestment Act of 1977, as amended.

“Dissenting Shares” shall have the meaning set forth in Section 2.8 hereof.
“DQJ” shall mean the United States Department of Justice.

“Effective Time” shall mean the time specified pursuant to Section 2.5 hereof as the
effective time of the Merger.

“Environmental Claim” means any written notice from any governmental authority or
third party alleging potential liability (including, without limitation, potential liability for
investigatory costs, cleanup costs, governmental response costs, natural resources damages,
property damages, personal injuries or penalties) arising out of, based on, or resulting from the
presence, or release into the environment, of any Materials of Environmental Concern.

“Environmental Laws” means any federal, state or local law, statute, ordinance, rule,
regulation, code, license, permit, authorization, approval, consent, order, judgment, decree,
injunction or agreement with any governmental entity relating to (1) the protection, preservation
or restoration of the environment (including, without limitation, air, water vapor, surface water,
groundwater, drinking water supply, surface or subsurface soil, plant and animal life or any other
natural resource), and/or (2) the use, storage, recycling, treatment, generation, transportation,
processing, handling, labeling, production, release or disposal of Materials of Environmental
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Concern. The term Environmental Laws includes without limitation (1) the Comprehensive
Environmental Response, Compensation and Liability Act, as amended, 42 U.S.C. Section 9601,
et seq; the Resource Conservation and Recovery Act, as amended, 42 U.S.C. Section 2901, et
seq; the Clean Air Act, as amended, 42 U.S.C. Section 7401, et seq; the Federal Water Pollution
Control Act, as amended, 33 U.S.C. Section 1251, et seq; the Toxic Substances Control Act, as
amended, 15 U.S.C. Section 9601, et seq; the Emergency Planning and Community Right to
Know Act, 42 US.C. Section 11001, et seq; the Safe Drinking Water Act, 42 U.S.C. Section
3001, et seq; (2) all comparable state and local laws and any amendment, rule, regnlation, order,
or directive issued thereunder; and (3) any common law (including without limitation common
law that may impose strict liability) that may impose liability or obligations for injuries or
damages due to, or threatened as a result of, the presence of or exposure to any Materials of
Environmental Concern. ' ' 3

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as
amended.

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.

“FBCA” shall mean the Florida Business Corporation Act.

“FDIA” shall mean the Federal Deposit Insurance Act, as amended.

“FDIC” shall mean the Federal Deposit Insurance Cc_)rporation, or any successor thereto.
“FRB” means the Board of Governors of the Federal Reserve System.

“Governmental Entity” shall mean any federal or state court, administrative agency or
commission or other governmental authority or instrumnentality.

“Group” shall mean The Crown Group, Inc.

“Group Common Stock™ shall mean the common stock, no par value per share, of Group.
“Group Employee Plans” shall have the meaning set forth in Section 3.14(a) hereof.

“Group Financial Statements” shall mean (i) the consolidated financial statements
referred to in Section 3.7(2) hereof, and (ii) the consolidated balance sheets of Group (including
related notes and schedules, if any), and the consolidated statements of income, changes in
stockholders” equity and cash flows (including related notes and schedules, if any) of Group with
respect to the quarterly and annual periods ended subsequent to September 30, 2000 and
delivered to R&G pursuant to Section 5.7 hereof,

“Group Option” shall mean each option outstanding under the Group Stock Option Plan.

“Group Stock Option Plan™ shall mean the 1986 Incentive Stock Option Plan and the
1992 Executive Stock Option Plan.
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“HOLA” shall mean the Home Owner’s Loan Act, as amended.,
“Holdings” shall mean R&G Acquisition Holdings Corporation.

“LLC” shall mean a limited liability company to be formed by the holders of Group
Common Stock outstanding prior to the Effective Time.

“Material Adverse Effect” means, with respect to an entity, any condition, event, change
or occurrence that has or may reasonably be expected to have a material adverse change on the
business, operations, results of operations or financial condition of such entity on a consolidated
basis but shall not include an adverse change with respect to, or effect on such entity resulting
from (1) changes in general economic conditions (including, without limitation, increases or
decreases in market rates of interest, (2) any change in a law, rule or regulation generally
applicable to financial institutions, (3) any change in generally accepted accounting principles or
regulatory accounting principles, as such would apply to the financial statements of such entity
- or (4) actions taken or to be taken by Group or the Bank in accordance with the specific terms of
this Agreement or based upon the written request of R&G or Holdings pursuant to this
Agreement.

“Materials of Environmental Concern” means pollutants, contaminants, wastes, toxic
substances, petroleum and petroleum products and any other materials regulated under the
Environmental Laws.

“Merger” shall have the meaning set forth in Section 2.1 hereof,

“Merger Consideration” shall mean an aggregate of $100.0 million in cash, into which
shares of Group Common Stock shall be converted in the Merger pursuant to Section 2.6(b)
hereof, but only after reduction to provide for the rights of holders of any Group Options to
receive the amount described in Section 2.6(c) hereof, and the R&G Debenture.

“OTS” shall mean the Office of Thrift Supervision of the U.S. Department of the
Treasury, or any successor thereto.

“PBGC” shall mean the Pension Benefit Guaranty Corporation, or any successor thereto.

“Previously Disclosed” shall mean disclosed in (i) a schedule dated the date hereof
delivered from the disclosing party to the other party specifically referring to the appropriate
section of this Agreement and describing in reasonable detail the matters contained therein or (i1)
a letter dated after the date hereof from the disclosing party specifically referring to this
Agreement and describing in reasonable detail the matters contained therein and delivered by the
other party pursuant to Section 5.12 hereof,

“R&G” shall mean R&G Financial Corporation.

“R&G Common Stock” shall mean the common stock, par value $.01 per share, of R&G.

DCO1/ANTIN/166310.9 4



“R&G Debenture” shall mean the 6% Subordinated Debenture of R&G, in the form of
Exhibit B hereto, the aggregate principal amount of which shall be $5.0 million.

“R&G Financial Statements™ shall mean (i) the consolidated statements of financial
condition (including related notes and schedules, if any) of R&G as of December 31, 2000 and
1999, and the consolidated statements of income, changes in stockholders’ equity and cash flows
(including related notes and schedules, if any) of R&G for each of the three years ended
December 31, 2000, 1999 and 1998 as filed by R&G in its Securities Documents, and (ii) the
consolidated statements of financial condition of R&G (including related notes and schedules, if
any), and the consolidated statements of income, changes in stockholders® equity (other than on a
quarterly basis) and cash flows (including related notes and schedules, if any) of R&G included
in the Securities Documents filed by R&G with respect to the quarterly and’annual periods
ended subsequent to December 31, 2000. o o '

“R&G Preferred Stock” shall mean the shares of preferred stock, par value $.01 per

share, of R&G .

“Rights” shall mean warrants, options, rights, convertible securities and other
arrangements or commitments which obligate an entity to issue or dispose of any of its capital
stock or other ownership interests.

“SATF” shall mean the Savings Association Insurance Fund administered by the FDIC.
“Securities Act” shall mean the Securities Act of 1933, as amended.
“Securities Documents™ shall mean all reports, offering circulars, proxy statements,

registration statements and all similar documents filed, or required to be filed, pursuant to the
Securities Laws.

“Securities Laws” shall mean the Securities Act, the Exchange Act and the rules and
regulations of the Commission promulgated thereunder.

“Stockholder Agreement” means the agreement dated the date hereof between certain of
the stockholders of Group and R&G, the form of which is attached hereto as Exhibit A.

“Subsidiary” and “Significant Subsidiary” shall have the memﬁngs set forth in Rule 1-02
of Regulation S-X of the Commission.

“Surviving Corporation” shall have the meaning set forth in Section 2.1 hereof.

“Tax™ or “Taxes” shall mean any U.S. federal, state, local or foreign income, gross
receipts, profits, windfall profits, severance, occupation, premium, environmental, personal
property, real property, intangibles, ad valorem, mortgage, production, sales, use, license, excise,
customs duties, franchise, registration, value-added, estimated, documentary, stamp, transfer,
capital stock, employment, payroll, withholding, social security (or similar), unemployment,
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disability, transfer, withholding or other taxes or charges of any kind whatsoever levied or
imposed on any person or such person’s income, properties, assets or operations by any
governmental authority or under any law, together with any interest, additions to tax or penalties
with respect thereto and any interest in respect of such additions to tax or penalties, whether or
not disputed.

“Tax Returns” shall mean any return, declaration, report, claim for refund or information
return or statement relating to Taxes, including any schedule or attachment thereto and any
amendment thereof.

“Valuation Analysis” shall have the meaning set forth in Section 5.6(e) hereof.

Other terms used herein are defined in the preamble and elsewhere in this Agreement.

ARTICLE 11

THE MERGER

2.1  The Merger

Subject to the terms and conditions of this Agreement, at the Effective Time (as defined
in Section 2.5 hereof), Holdings shall be merged with and into Group in accordance with Section
607.1101 of the FBCA (the “Merger”), with Group as the surviving corporation (hereinafier
sometimes called the “Surviving Corporation™).

2.2  Effect of the Merger

As of the Effective Time (as defined in Section 2.5 hereof), the Surviving Corporation
shall be considered the same business and corporate entity as each of Group and Holdings and
thereupon and thereafter, all the property, rights, powers and franchises of each of Group and
Holdings shall vest in the Surviving Corporation and the Surviving Corporation shall be subject
to and be deemed to have assumed all of the debts, liabilities, obligations and duties of each of
Group and Holdings and shall have succeeded to all of each of their relationships, fiduciary or
otherwise, as fully and to the same extent as if such property rights, privileges, powers,
franchises, debts, obligations, duties and relationships had been originally acquired, incurred or
entered into by the Surviving Corporation. In addition, any reference to either of Group and
Holdings in any contract or document, whether executed or taking effect before or after the
Effective Time, shall be considered a reference to the Surviving Corporation if not inconsistent
with the other provisions of the contract or document; and any pending action or other judicial
proceeding to which either of Group and Holdings is a party, shall not be deemed to have abated
or to have discontinued by reason of the Merger, but may be prosecuted to final judgment, order
or decree in the same manner as if the Merger had not been made; or the Surviving Corporation
may be substituted as a party to such action or proceeding, and any judgment, order or decree
may be rendered for or against it that might have been rendered for or against either of Group
and Holdings if the Merger had not occurred.
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2.3 Articles of Incorporation and Bylaws

As of the Effective Time, the Articles of Incorporation and Bylaws of Holdings shall be
the Articles of Incorporation and Bylaws of the Surviving Corporation until otherwise amended
as provided by law.

24 Directors and Officers

As of the Effective Time, the directors and officers of Holdings shall become the
directors and officers of the Surviving Corporation.

2.5 Effective Time

The Merger shall become effective upon the occurrence of the filing of Articles of
Merger (“Articles of Merger™) with the Department of State of the State of Florida, unless a later
date and time is specified as the effective time in such Articles of Merger (“Effective Time™). A
closing (the “Closing™) shall take place immediately prior to the Effective Time at 10:00 a.m,.
Eastern Time, on the fifth business day following the receipt of all necessary regulatory or
governmental approvals and consents and the expiration of all statutory waiting periods in
respect thereof and the satisfaction or waiver, to the extent permitted hereunder, of the conditions
to the consummation of the Merger specified in Article VI of this Agreement (other than the
delivery of certificates and other instruments and documents to be delivered at the Closing), at
the principal offices of counsel to R&G in Vienna, Virginia or at such other place, at such other
time, or on such other date as the parties may mutually agree upon. At the Closing, there shall be
delivered to the parties hereto the certificates and other documents required to be delivered under
Article VI hereof.

2.6  Effect on Quistanding Shares

Subject to the provisions of this Agreement, at the Effective Time, automatically by
virtue of the Merger and without any action on the part of any party hereto:

(@  Each share of R&G Common Stock and R&G Preferred Stock issued and
outstanding immediately prior to the Effective Time shall be unchanged and shall remain issned
and outstanding.

(b)  Each share of common stock of Holdings issued and outstanding immediately
prior to the Effective Time shall become the issued and outstanding common stock of the
Surviving Corporation.

(c)  Subject to Section 2.9 hereof, the Group Common Stock issued and outstanding
immediately prior to the Effective Time (other than (i) shares held by Group or Bank other than
in a fiduciary capacity that are beneficially owned by third parties, which shall be canceled and
retired without consideration, and (i) Dissenting Shares) shall become and be converted into the
right to receive without any action on the part of the holders thereof] a pro rata interest in the
Merger Consideration.
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(d) Each Group Option granted under the Group Stock Option Plan issued and
outstanding immediately prior to the Effective Time shall, without any action on the part of
holders thereof, become and be converted into the right to receive the difference between (1) the
per share cash portion of the Merger Consideration (calculated by dividing the aggregate Merger
Consideration by the outstanding shares of Group Common Stock plus the Group Common
Stock underlying the Group Options exercisable at the Effective Time) and (ii) the applicable
Group Option exercise price. '

2.7  Shareholder Rights; Stock Transfers

(a)(1) To the extent that, as of the Bffective Time, holders of Group Common Stock and
holders of Group Options shall have (i) executed the Power of Attomey, the form of which is set
forth as Exhibit K hereto; (ii) delivered to the Attorney-in-Fact all outstanding shares of Group
Common Stock held by such holders duly endorsed in blank and, to the extent applicable,
certificates for Group Options; and (iii) executed the Accredited Investor Representation Letter
in the form set forth in Exhibit H hereto, then R&G and Holdings shall cause the cash portion of
the Merger Consideration to which such holder shall be entitled to be delivered at the Closing to
the order of the Attorney-in-Fact. To the extent that the condition set forth in Section 6.3(1) is
satisfied, R&G shall issue the R&G Debenture to the LLC and R&G shall make all required
payments under the R&G Debenture to the LLC, which in turn shall distribute such payments to
its members. To the extent that the condition set forth in Section 6.3(1) is not satisfied, R&G will
take the actions specified in Section 2.7(c) hereof with respect to the R&G Debenture. Group
has Previously Disclosed each person’s pro rata holdings of Group Common Stock.

(2)  To the extent that as of the Effective Time, any holder has not satisfied the
requirements of Section 2.7 (2)(1), R&G and Holdings shall distribute the Merger Consideration
to which those holders not satisfying such requirements are entitled in accordance with the
requirements of Section 2.7(b) hereof.

(b)  Subject to Sections 2.7(a) and 2.8 hereof, R&G and Holdings shall use their best
efforts to cause to be mailed, within three (3) business days of the Effective Time, to each such
holder who has not satisfied the requirements of Section 2.7(a)(1) and who was, at the-Effective
Time, a holder of record of issued and outstanding Group Common Stock, a letter of transmittal
and instructions for use in effecting the surrender of the Group Common Stock certificate(s)
(“Certificates™) which, immediately prior to the Effective Time, represented such shares. Upon
swrender to R&G of such certificates (or such documentation as is acceptable to and required by
R&G with respect to lost certificates), together with such letter of transmittal, duly executed and
completed in accordance with the instructions thereto, R&G shall promptly cause to be issued to
such persons entitled thereto a check and, subject to Section 6.3(1) hereto, to the LLC, an R&G
Debenture, in each case, in the amount to which such persons are entitled (which shall be
determined based upon each person’s pro rata holdings of Group Common Stock which has been
Previously Disclosed by Group and the Bank), after giving effect to any required tax
withholdings. If payment of the Merger Consideration is to be made to a person other than the
registered holder of the Group Certificate(s) surrendered, it shall be a condition of such payment
that the Group Certificate(s) so surrendered shall be properly endorsed or otherwise in proper
form for transfer and that the person requesting such payment shall pay any fransfer or other
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taxes required by reason of the payment fo a person other than the registered holder of the Group
Certificate(s) surrendered or established to the satisfaction of R&G or Holdings that such tax has
been paid or is not applicable.

(c)  To the extent that the condition set forth in Section 6.3(}) is not satisfied, at the
Effective Time, R&G shall issue the R&G Debenture to an exchange agent selected by R&G
(“Exchange Agent™) in trust to be held for the exclusive benefit of the holders of Group Common
Stock entitled to receive the Merger Consideration. Under such circumstances, R&G shall make
all required payments under the R&G Debenture to the Exchange Agent, which will in turn
distribute such payments to the former holders of Group Common Stock entitled thereto.

2.8  Dissenting Shares

Each outstanding share of Group Common Stock, the holder of which has perfected his
right to dissent under Section 607.1302 of the FBCA and has not effectively withdrawn or lost
such right as of the Effective Time (the “Dissenting Shares™) shall not be converted into or
represent a right to receive the Merger Consideration hereunder and the holder thereof shall be
entitled only to such rights as are granted by Section 607.1302 of the FBCA. If any holder of
Dissenting Shares shall fail to perfect or shall have effectively withdrawn or lost the right to
dissent, the Dissenting Shares held by such holder shall thereupon be freated as though such
Dissenting Shares had been converted into the right to receive the Merger Consideration in
accordance with the applicable provisions of this Agreement. Group shall give R&G prompt
notice upon receipt by Group of any such written demands for payment of the fair value of
shares of Group Common Stock and of withdrawals of such demands and any other instruments
provided pursuant to Section 607.1302 of the FBCA. Any payments made in respect of
Dissenting Shares shall be made by the Surviving Corporation.

2.9 Additional Actions

If, at any time after the Effective Time, the Surviving Corporation shall consider that any
further assignments or assurances in law or any other acts are necessary or desirable to (i) vest,
perfect or confirm, of record or otherwise, in the Surviving Corporation its rights, title or interest
in, to or under any of the rights, properties or assets of Group acquired or to be acquired by the
Surviving Corporation as a result of, or in connection with, the Merger, or (ii) otherwise carry
out the purposes of this Agreement, each of the Group and its proper officers and directors shall
be deemed to have granted to the Surviving Corporation an irrevocable power of attorney to
execute and deliver all such proper deeds, assignments and assurances in law and to do all acts
necessary or proper to vest, perfect or confirm title to and possession of such rights, properties or
assets in the Surviving Corporation and otherwise to carry out the purposes of this Agreement;
and the proper officers and directors of the Surviving Corporation are fully authorized in the
name of Group or otherwise to take any and all such action.
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ARTICLE IIT
REPRESENTATIONS AND WARRANTIES OF GROUP AND THE BANK

Except as Previously Disclosed, Group and the Bank represent and warrant to R&G and
Holdings as follows: '

3.1  Capital Structure of Group

The authorized capital stock of Group consists of 5,000,000 shares of Group Comumon
Stock. Group has no authorized shares of preferred stock. As of the date hereof, there are
2,058,237 shares of Group Common Stock issued and outstanding and 31,734 shares of Group
Common Stock are held as treasury shares. All outstanding shares of Group Common Stock
have been duly authorized and validly issued and are fully paid and nonassessable and none of
the outstanding shares of Group Common Stock have been issued in violation of the preemptive
rights of any person, firm or entity. Group has Previously Disclosed each Group Option
outstanding as of the date hereof, including the number of shares covered by each such Group
Option and the exercise price thereof. Except for Group Options to purchase 47,200 shares of
Group Common Stock as of the date hereof, there are no Rights authorized, issued or outstanding
with respect to the capital stock of Group.

3.2  Organization, Standing and Authority of Group

Group is a corporation duly organized, validly existing and in good standing under the
laws of the State of Florida. Group has the corporate power and authority to own or lease all of
its properties and assets and to carry on its business as it is now being conducted and is duly
licensed or qualified to do business and is in good standing in each jurisdiction in which the
nature of the business conducted by it or the character or location of the properties and assets
owned or leased by it makes such licensing or qualification necessary, except where the failure to
be so licensed, qualified or in good standing would not have a Material Adverse Effect on Group
and the Bank considered as one enterprise. Group is registered as a savings and loan holding
company under the Savings and Loan Holding Company Act, as amended. Group has heretofore
delivered to R&G true and complete copies of the Articles of Incorporation and Bylaws of Group
as in effect as of the date hereof.

3.3  Ownership of the Bank

Except for (i) its ownership of the Bank Common Stock, (ii) stock in the Federal Home
Loan Bank of Atlanta owned by the Bank, (iii) securities and other interests held in a fiduciary
capacity by the Bank and beneficially owned by third parties or taken in consideration of debts
previously contracted, and (iv) as Previously Disclosed, Group does not own or have the right to
acquire, directly or indirectly, any outstanding capital stock or other voting securities or
ownership interests of any corporation, bank, savings association, partnership, joint venture or
other organization, including but not limited to Cresleigh Bancorp, LLC. The authorized capital
stock of the Bank consists of 5,000,000 shares of common stock and no shares of preferred
stock. As of the date hereof, there were 2,016,071 shares of the Bank Common Stock
outstanding and no shares of the Bank Common Stock are held as treasury shares. The
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outstanding Bank Common Stock has been duly authorized and validly issued, is fully paid and
nonassessable and is directly owned by Group free and clear of all liens, claims, encumbrances,
charges, pledges, restrictions or rights of third parties of any kind whatsoever. No Rights are
authorized, issued or outstanding with respect to the Bank Common Stock and there are no
agreements, understandings or commitments relating to the right of Group to vote or to dispose
of such capital stock or other ownership interests. The Bank has no direct or indirect
Subsidiaries.

34  Organization, Standing and Authority of the Bank

The Bank (i) is duly organized, validly existing and in good standing under the laws of
the United States, (ii) has the corporate power and authority to own or lease all of its properties
and assets and to conduct its business as it is now being conducted, and (iii) is duly licensed or
qualified to do business and is in good standing in each jurisdiction in which the nature of the
business conducted by it or the character or location of the properties and assets owned or leased
by it makes such licensing or qualification necessary, except where the failure to be so licensed,
qualified or in good standing would not have a Material Adverse Effect on Group and the Bank
considered as one enterprise. The deposit accounts of the Bank are insured by the SAIF to the
maximum extent permitted by the FDIA, and the Bank has paid all deposit insurance premiums
and assessments required by the FDIA and the regulations thereunder. Group has heretofore
delivered or made available to R&G true and complete copies of the Federal Stock Charter and
Bylaws of the Bank as in effect as of the date hereof.

3.5  Authorized and Effective Agreement; Consents and Approvals

(a)  Group and the Bank have all requisite corporate power and autherity to enter into
this Agreement and (subject to receipt of all necessary governmental approvals and the approval
of Group’s shareholders of this Agreement) to perform all of their obligations under this
Agreement. The execution and delivery of this Agreement and the consummation of the
transactions contemplated hereby have been duly and validly authorized by all necessary
corporate action in respect thereof on the part of Group and the Bank, except for the approval of
this Agreement by Group’s shareholders. This Agreement has been duly and validly executed
and delivered by Group and the Bank and constitutes legal, valid and binding obligations of
Group and the Bank which are enforceable against Group and the Bank in accordance with its
terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium or
other similar laws affecting creditors’ rights generally, and except that the availability of
equitable remedies (including, without limitation, specific performance) is within the discretion
of the appropriate court.

(b)  None of the execution and delivery of this Agreement by Group and the Bank, the
consummation by Group and the Bank of the transactions contemplated hereby in accordance
with the terms hereof, or compliance by Group and the Bank with any of the terms or provisions
hereof, will (i) violate any provision of the Articles of Incorporation, Federal Stock Charter and
Bylaws or equivalent documents of Group or the Bank, (ii) assuming that the consents and
approvals set forth herein are duly obtained, violate any statute, code, ordinance, rule, regulation,
judgment, order, writ, decree or injunction applicable to Group or the Bank or any of their
respective properties or assets, or (iii) violate, conflict with, result in a breach of any provisions
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of, constitute a default (or an event which, with notice or lapse of time, or both, would constitute
a default) under, result in the termination of, accelerate the performance required by, or result in
the creation of any lien, security interest, charge or other encumbrance upon any of the properties
or assets of Group or the Bank under any of the terms, conditions or provisins of any note,
bond, mortgage, indenture, deed of trust, license, lease, agreement or other instrument or
obligation to which Group or the Bank is a party, or by which any of its respective properties or
assets may be bound or affected, except, with respect to (if) and (iii) above, such as individually
or in the aggregate will not have a Material Adverse Effect on Group and the Bank considered as
one enterprise and which will not prevent or delay the consummation of the transactions
contemplated hereby. Except for consents and approvals of or filings or registrations with or
notices to the OTS, the FRB and the stockholders of Group, no consents or approvals of or
filings or registrations with or notices to any Governmental Entity are required on behalf of
Group or the Bank in connection with (a) the execution and delivery of this Agreement by Group
and the Bank, and (b) the completion by Group and the Bank of the transactions contemplated
hereby

(c) Except as Previously Disclosed, as of the date hereof, neither Group nor the Bank
is aware of any reasons relating to Group or the Bank why all consents and approvals shall not be
procured from all regulatory agencies having jurisdiction over the transactions contempiated by
this Agreement as shall be necessary for consummation of the transactions contemplated by this
Agreement.

3.6  Regulatory Reports

Since January 1, 1996, Group and the Bank have duly filed with the appropriate
regulatory authorities, in correct form the monthly, quarterly and annual reports required to be
filed under applicable laws and regulations and such reports were in all material respects
complete and accurate and in compliance with the requirements of applicable laws and
regulations, and Group and the Bank have previously delivered or made available to R&G
accurate and complete copies of all such reports. In connection with the most recent
examinations of Group and the Bank by the appropriate regulatory authorities, neither Group nor
the Bank were required to correct or change any action, procedure or proceeding which Group or
the Bank believes in good faith has not been now corrected or changed, other than corrections or
changes which, if not made, either individually or in the aggregate, would not have a Material
Adverse Effect on Group and the Bank considered as one enterprise. The most recent regulatory
rating given to the Bank as to compliance with the CRA is “satisfactory.” To the knowledge of
Group and the Bank, since its last regulatory examination of CRA compliance, the Bank has not
received any complaints as to CRA compliance.

3.7 Financial Statements

(a)  Group has previously delivered or made available to R&G accurate and complete
copies of (1) the consolidated balance sheet of Group as of December 31, 2000 and the
consolidated statements of income, changes in sharcholders’ equity and cash flows for the year
ended December 31, 2000, which are accompanied by the audit report of Crowe Chizek and
Company, (ii) the consolidated statements of financial condition of Group as of December 31,
1999 and the consolidated statements of income, stockholders’ equity and cash flows for each of
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the years ended December 31, 1999 and 1998, which are accompanied by the audit report of
Deloitie & Touche LLP, in each case, independent public accountants with respect to Group, and
(iii) the unaudited comsolidated balance sheets as of September 30, 2001 and the related
unandited consolidated statements of income, changes in shareholders’ equity and cash flows for
the nine months ended September 30, 2001 and 2000. The Group Financial Statements referred
to herein, as well as the Group Financial Statements to be delivered pursuant to Section 5.7
hereof, fairly present or will fairly present, as the case may- be, the consolidated financial
condition of Group as of the respective dates set forth therein, and the consolidated results of
operations, changes in shareholders’ equity and cash flows of Group for the respective periods or
as of the respective dates set forth therein.

(b)  Bank has previously delivered or made available to R&G accurate and complete
copies of (i) the balance sheet of Bank as of December 31, 2000 and the statements of income,
changes in shareholders’ equity and cash flows for the year ended December 31, 2000, which are
accompanied by the audit report of Crowe Chizek and Company, (ii) the statements of financial
condition of Bank as of December 31, 1999 and the statements of income, stockholders’ equity
and cash flows for each of the years ended December 31, 1999 and 1998, which are accompanied
by the audit report of Deloitte & Touche LLP, in each case, independent public accountants with
respect to Bank, and (iii) the unaudited balance sheets as of September 30, 2001 and the related
unaudited statements of income, changes in shareholders’ equity and cash flows for the nine
months ended September 30, 2001 and 2000. The Bank Financial Statements referred to herein,
as well as the Bank Financial Statements to be delivered pursuant to Section 5.7 hereof, fairly
present or will fairly present, as the case may be, the financial condition of Bank as of the
respective dates set forth therein, and the results of operations, changes in shareholders’ equity
and cash flows of Bank for the respective periods or as of the respective dates set forth therein.

(c) Each of the Group Financial Statements and Bank Financial Statements have been
or will be, as the case may be, prepared in accordance with generally accepted accounting
principles consistently applied during the periods involved, except as stated therein, and except
that unaudited Group Financial Statements and Bank Financial Statements may not include all
footnote disclosures required by generally accepted accounting principles. The audits of Group
and Bank have been conducted in accordance with generally accepted auditing standards. The
books and records of Group and the Bank are being maintained in material compliance with
applicable legal and accounting requirements, and such books and records accurately reflect in
all material respects all dealings and transactions in respect of the business, assets, liabilities and
affairs of Group and the Bank.

(d)  Except as Previously Disclosed and to the extent (i) reflected, disclosed or
provided for in the consolidated statement of financial condition of Group or Bank as of
September 30, 2001 (including related notes) and (ii) of Habilities incurred since such date in the
ordinary course of business, neither Group nor the Bank has any liabilities, whether absolute,
accrued, contingent or otherwise, which would have a Material Adverse Effect on Group and
Bank considered as one enterprise.

DCOL/ANTIN66310.9 13



3.8  Material Adverse Change

Since September 30, 2001, (i) Group and the Bank have conducted their respective
businesses in the ordinary and usual course and (ii) no event has ocourred or circumstances
arisen that, individually or in the aggregate, has had or is reasonably likely to have a Material
Adverse Effect on Group and the Bank considered as one enterprise, except that Fortune
Insurance Company, a wholly-owned subsidiary of Fortune Financial, Inc., in which Group has a
$10,100,257.10 investment at October 31, 2001, is in receivership. ,

3.9 Environmental Matters

(a) To the knowledge of Group and the Bank, the Group and the Bank are in
compliance with all Bnvironmental Laws, except for any violations of any Environmental Law
which would not, individually or in the aggregate, have a Material Adverse Effect on Group and
the Bank considered as one enterprise. Neither Group nor the Bank has received any
communication alleging that the Group or the Bank is not in such compliance and, to the
knowledge of Group and the Bank, there are no present circumstances that would prevent or
interfere with the continuation of such compliance.

(b)  To the knowledge of Group and the Bank, none of the properties owned, leased or
operated by the Group or the Bank nor any of the properties which serve as collateral for loans
owned by Group or the Bank has been or is in violation of or liable under any Environmental
Law, except any such violations or liabilities which would not, individually or in the aggregate,
have a Material Adverse Effect on Group and the Bank considered as one enterprise.

(¢}  To the knowledge of Group and the Bank, there are no past or present actions,
activities, circumstances, conditions, events or incidents that could reasonably form the basis of
any Environmental Claim or other claim or action or governmental investigation that could result
in the imposition of any liability arising under any Environmental Law against Group or the
Bank or against any person or entity whose liability for any Environmental Claim Group or the
Bank has or may have retained or assumed either contractually or by operation of law, including
but not limited to loans made by Group or Bank, except such which would not, individually or in
the aggregate, have a Material Adverse Effect on Group and the Bank considered as ome
enterprise.

(d) Group and the Bank have Previously Disclosed any environmental studies
conducted by either of them with respect to any properties directly or indirectly owned or leased
by Group or the Bank as of the date hereof.

3.10 Tax Matters

(a)  All Tax Returns required to be filed by or on behalf of Group and the Bank or any
Affiliated Group of which Group or the Bank is or was 2 member have been (or, prior to the date
that includes the Effective Time, will be) timely filed with the appropriate taxing authorities in
all jurisdictions in which such Tax Returns were required to be filed, after giving effect to any
valid extensions of time in which to make such filings, and all such Tax Returns were true,
complete and correct in all respects.
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(b}  All Taxes due and payable by or on behalf of Group and the Bank or any
Affiliated Group of which Group or the Bank is or was a2 member or in respect of their income,
assets or operations, have been (or, prior to the date that includes the Effective Time, will be)
fully and timely paid, and adequate reserves or accruals for Taxes of Group and the Bank have
been provided in the books and records of Group and the Bank in accordance with generally
accepted accounting principles with respect to any period for which Tax Returns have not yet
been filed or for which Taxes are not yet due and owing. Group and the Bank have made all
required estimated Tax payments.

(¢)  Neither Group nor the Bank has executed or filed with the Internal Revenue
Service (“TRS”) or any other taxing authority any agreement, waiver or other document or
arrangement extending or having the effect of extending the period for assessment or collection
of Taxes (including, but not hmited to any applicable statute of limitations), and no power of
attorney of Group and the Bank with respect to any Tax matter is currently in force.

(d) Group and the Bank have complied in all respects with all applicable laws, rules
and regulations relating to the payment and withholding of Taxes and have duly and timely
withheld from employee salaries, wages and other compensation and have paid over to the
appropriate taxing authorifies all amounts required to be so withheld and paid over for all periods
under all applicable laws.

(¢) R&G or Holdings have received complete copies of (i) all U.S. federal, state,
local and foreign income or franchise Tax Returns of Group and the Bank (or any Affiliated
Group of which Group or the Bank are members) relating to the Tax periods ended December
31, 1998, 1999 and 2000 and thereafter and (ii) any audit report issued within the last three years
relating to Taxes due from or with respect to Group and the Bank {or any Affiliated Group of
which Group or the Bank are members) or its income, assets or operations. Group and the Bank
have Previously Disclosed all income and franchise Tax Returns filed by or on behalf of Group
and the Bank (or any Affiliated Group of which Group or the Bank are members), which have
been examined by the relevant taxing authority or with respect to which the statute of limitations
has expired. '

63 Group and the Bank have Previously Disclosed all types of Taxes paid and Tax
Returns filed by or on behalf of Group and the Bank relating to the Tax periods ended December
31, 1998, 1999 and 2000 and thereafter.

{g) No claim has been made by a taxing authority in a jurisdiction where Group or
Bank does not file Tax Returns that Group or Bank is or may be subject to taxation in that
Jurisdiction.

(h) Al deficiencies asserted or assessments made as a result of any examination by
any taxing authority of the Tax Returns of Group or the Bank or any Affiliated Group of which
Group or the Bank is or was a member have been fully paid, and there are no audits or
investigations of Group or the Bank or any Affiliated Group of which Group or the Bank is or
was a member by any taxing authority in progress, nor has Group or the Bank or any Affiliated
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Group of which Group or the Bank is or was a member received any notice from any taxing
authority that it intends to conduct such an audit or investigation. No issue has been raised by a
U.S. federal, state, local or foreign taxing authority in any current or prior examination of Group
or the Bank which, by application of the same or similar principles, would reasonably be
expected to result in a proposed deficiency with for any subsequent Tax period.

Y] Except as Previously Disclosed, neither Group nor Bank has (i) filed a consent
pursuant to Section 341(f) of the Code, (ii) agreed to or is required to make any adjustments
pursuant to Section 481(a) of the Code or any similar provision of state, local or foreign law by
reason of a change in accounting method initiated by Group or Bank or has knowledge that the
Internal Revenue Service has proposed any such adjustment or change in accounting method, or
has any application pending with any taxing authority requesting permission for any changes in
accounting methods that relate to the business or operations of Group and the Bank, or has
otherwise taken any action that would have the effect of deferring any liability for Taxes from
any Tax period ending on or before the date that includes the Effective Time to any Tax period
ending thereafter, (iii) executed or entered into a closing agreement pursuant to Section 7121 of
the Code or any predecessor provision thereof or any similar provision of state, local or foreign
law with respect to Group or the Bank, or (iv) requested any extension of time within which to
file any Tax Return of Group or the Bank, which Tax Return has since not been filed prior to the
end of the extension period. Neither Group nor the Bank have not been a “United States real
property holding corporation” within the meaning of Section 897(c)(2) of the Code during the
applicable period specified in Section 897(c)(1)(A)(ii) of the Code.

)] No property owned by Group or the Bank (i} is property required to be treated as
being owned by another person pursuant to the provisions of Section 168(f)(8) of the Internal
Revenue Code of 1954, as amended and in effect immediately prior to the enactment of the Tax
Reform Act of 1986, (ii) constitutes “tax-exempt use property” within the meaning of Section
168(h)(1) of the Code or (iii) is “tax-exempt bond financed property” within the meaning of
Section 168(g) of the Code.

(x)  Except as Previously Disclosed, neither Group nor the Bank is a party to any Tax
sharing or similar agreement or arrangement with any person.

)] There is no contract, agreement, plan or arrangement, including this Agreement,
covering any person that, individually or collectively, would give rise to the payment of any
amount that would be not be deductible by Group or the Bank by reason of Section 280G or
162(m) of the Code.

{m) Neither Group nor the Bank is subject to any private letter ruling of the Internal
Revenue Service or comparable rulings of other tax authorities. '

{n)  Group is not, nor has it ever been, a member of an Affiliated Group otber than the
Affiliated Group of which it is the parent, and the Bank has never been a member of any
Affiliated Group for any Tax purposes other than the Affiliated Group of which Group is the
parent. Neither Group nor the Bank has any liability for the Taxes of any Person under Section
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1.1502-6 of U.S. Treasury Regulations (or any similar provision of state, local or foreign law) as
a transferee or successor, by contract or otherwise.

(0)  Except as Previously Disclosed, neither Group nor the Bank owns any interest in
any entity that is treated as a partnership for U.S. federal income Tax purposes or would be
treated as a pass-through, transparent or disregarded entity for any Tax purposes.

(p) There are no material liens on any assets of Group or the Bank that arose as a
result of any unpaid Taxes (except for Taxes not yet due) of Group or the Bank.

(@ Group and the Bank have Previously Disclosed all material Tax elections of
Group and the Bank that are required to be made on any Tax Retum and which are currently in
effect. '

3.11 Legal Proceedings

There are no actions, suits, claims, governmental investigations or proceedings instituted,
pending or, to the knowledge of Group and the Bank, threatened against Group or the Bank or
against any asset, interest or right of Group or the Bank, or against any officer, director or
employee of Group or the Bank that in any such case, if decided adversely, could reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect on Group and the
Bank considered as one enterprise. Neither Group nor the Bank is a party to any order, judgment
or decree which has or could reasonably be expected to have a Material Adverse Effect on Group
and the Bank considered as one enterprise.

3.12 Compliance with Laws

(a) Group and the Bank have all permits, licenses, certificates of authority, orders and
approvals of, and have made all filings, applications and registrations with, federal, state, local
and foreign governmental or regulatory bodies that are necessary in order to permit them to carry
on their businesses as they are presently being conducted and the absence of which could
reasonably be expected to have a Material Adverse Effect on Group and the Bank considered as
one enterprise; all such permits, licenses, certificates of authority, orders and approvals are in full
force and effect; and to the knowledge of Group and the Bank, no suspension or cancellation of
any of the same is threatened.

(b)  Neither Group nor the Bank is in violation of its Articles of Incorporation, Federal
Stock Charter (as the case may be) and Bylaws, or of any applicable federal, state or local law or
ordinance or any order, rule or regulation of any federal, state, local or other Governmental
Entity (including, without limitation, all the banking, securities, municipal securities, safety,
health, environmental, zoning, anti-discrimination, antitrust, and wage and hour laws,
ordinances, orders, rules and regulations), o in default with respect to any order, writ, injunction
or decree of any court, or in default under any order, license, regulation or demand of any
Governmental Entity, any of which violations or defaults could reasonably be expected to have a
Material Adverse Effect on Group and the Bank considered as one enterprise; and Group and the
Bank have not received any notice or comumunication from any Governmental Entity asserting
that Group and the Bank are in violation of any of the foregoing which could reasonably be
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expected to have a Material Adverse Effect on Group and the Bank considered as one enterprise.
Neither Group nor the Bank is subject to any regulatory or supervisory cease and desist order,
agreement, written directive, memorandum of understanding or written commitment, and neither
Group nor the Bank has received any written communication from a Governmental Entity
requesting that it enter into any of the foregoing. '

3.13 Employee Benefit Plans

(8 Group and the Bank have Previously Disclosed all stock option, employee stock
purchase and stock bonus plans, qualified pension or profit-sharing plans, any deferred
compensation, bonus or group insurance contract or any other incentive, welfare or employee
benefit plan, as defined in Section 3(3) of ERISA, or agreement, understanding, practice or
commitment, formal or informal, sponsored, maintained or contributed to by Group or the Bank
for the benefit of the current or former directors, officers, employees or independent contractors
of Group and the Bank (the “Group Employee Plans”). Group and the Bank have Previously
Disclosed accurate and complete copies of the Group Employee Plans together with (i) the most
recent actuarial and financial reports prepared with respect to any such plans that are qualified
plans, (i) the most recent annual reports filed with any Governmental Entity with respect to each
such plan and (jii) all rulings and determination letters and any open requests for rulings or
letters that pertain to any such plan that is a qualified plan.

(b)  None of Group, the Bank, any pension plan maintained by either of them and
qualified under Section 401 of the Code or, to the knowledge of Group and the Bank, any
fiduciary of such plan, has incurred any liability to the PBGC, the Department of Labor or the
Internal Revenue Service with respect to the coverage of any employees of Group or the Bank
under any Group Employee Plan that has not been satisfied in full and that would have a
Material Adverse Effect on the Bank. To the knowledge of Group and the Bank, no reportable
event under Section 4043(b) of ERISA has occurred with respect to any Group Employee Plan
that is a pension plan.

(¢} Neither Group nor the Bank participates in or has incurred any liability under
Section 4201 of ERISA for a complete or partial withdrawal from a multi-employer plan (as such
term is defined in ERISA), and neither Group nor the Bank (or their respective successors) will
incur any liability in the event of a complete withdrawal from any multi-employer plan of which
Group and the Bank is a participant as of the date hereof in connection with the transactions
contemplated hereby. -

(d) A favorable determination letter has been issued by the Internal Revenue Service
with respect to each Group Employee Plan that is an “employee pension benefit plan” (as
defined in Section 3(2) of ERISA) (a “Group Pension Plan™) which is intended to qualify under
Section 401 of the Code to the effect that (i) such plan is qualified under Section 401 of the Code
and (ii) the trust associated with such employee pension plan is tax exempt under Section 501 of
the Code. No such letter has been revoked or, to the knowledge of Group and the Bank, is
threatened to be revoked and neither Group nor the Bank knows of any ground on which such
revocation may be based. Neither Group nor the Bank has any material liability under any such
plan that is not reflected on the consolidated balance sheet of Group at December 31, 2000
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included in the Group Financial Statements, other than liabilities incurred in the ordinary course
of business in connection therewith subsequent to the date thereof.

(¢)  No prohibited transaction (which shall mean any transaction prohibited by Section
406 of ERISA and not exempt under Section 408 of ERISA or Section 4975 of the Code) has
occurred with respect to any Group Employee Plan which would result in the imposition, directly
or indirectly, of a material excise tax on Group under Section 4975 of the Code or otherwise
have a Material Adverse Effect on Group and the Bank considered as one enterprise.

® Full payment has been made (or proper accruals have been established to the
extent required by generally accepted accounting principles) of all contributions which are
required for periods prior to the date hereof, and full payment will be so made (or proper accruals
will be so established to the extent required by generally accepted accounting principles) of all
contributions which are due and payable after the date hereof and prior to the Effective Time,
under the terms of each Group Employee Plan or ERISA; no accumulated funding deficiency (as
defined in Section 302 of ERISA. or Section 412 of the Code), whether or not waived, exists with
respect to any Group Pension Plan, and there is no “unfunded current liability” (as defined in
Section 412 of the Code) with respect to any Group Pension Plan.

(g  The Group Employee Plans have been operated in compliance in all material
respects with the applicable provisions of ERISA, the Code, all regulations, rulings and
announcements promulgated or issued thereunder and all other applicable governmental laws
and regulations.

(h) There are no pending or, to the knowledge of Group and the Bank, threatened
claims (other than routine claims for benefits) by, on behalf of or against any of the Group
Employee Plans or any trust related thereto or any fiduciary thereof.

) The consummation of the transactions contemplated by this Agreement would
not, directly or indirectly (including, without limitation, as a result of any termination of
employment prior to or following the Effective Time) reasonably be expected to (i) entitle any
director, officer, employee or consultant of or to Group and the Bank to any payment (including
severance pay or similar compensation) or any increase in compensation, (i) result in the vesting
or acceleration of any benefits under any Group Employee Plan or (jii) result in any material
increase in benefits payable under any Group Employee Plan, except to the extent provided in
the employment agreements between the Bank and John A. Koegel, Martin J.B. Moran, Guy B.
Miche! and Harold A. Feldman, which have been Previously Disclosed.

) Neither Group nor the Bank maintains any compensation plans, programs or
arrangements the payments under which would not reasonably be expected to be deductible as a
result of the limitations under Section 162(m) of the Code and the regulations issued thereunder.

(k)  None of the execution of this Agreement, stockholder approval of this Agreement
or consummation of the transactions contemplated hereby will (A) except for the employment
agreements referred to in Section 3.13(i) hereof, entitle any employees of Group or the Bank to
severance pay or any increase in severance pay upon any termination of employment after the
date hereof, (B) accelerate the time of payment or vesting or trigger any payment or funding
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(through a grantor trust or otherwise) of compensation or benefits under, increase the amount
payable or trigger any other material obligation pursuant to, any of the Group Benefit Plans, (C)
result in any breach or violation of, or a default under, any of the Group Benefit Plans or D)
result in any payment that would be a “parachute payment” to a “disqualified individual” as
those terms are defined in Section 280G of the Code, without regard to whether such payment is
reasonable compensation for personal services performed or to be performed in the future.

3.14 Certain Contracts

(a) Except as Previously Disclosed, neither Group nor the Bank is a party to, is bound
or affected by, receives or is or may become obligated to make payments under (i) any
agreement, arrangement or commitment, including without limitation any agreement, indenture
or other instrument, relating to the borrowing of money by Group or the Bank (other than in the
case of deposits, federal funds purchased and securities sold under agreements to repurchase in
the ordinary course of business) or the guarantee by Group and the Bank of any obligation; (ii)
any agreement, arrangement or commitment relating to the employment of a consultant or the
employment, election or retention in office of any present or former director, officer or employes
of Group or the Bank; (iii) any agreement, arrangement or understanding pursuant to which
Group or the Bank is obligated to indemnify any existing or former director, officer, employee or
agent of Group or the Bank; (iv) any agreement, arrangement or understanding to which Group
or the Bank is a party or by which either of the same is bound which limits the freedom of Group
or the Bank to compete in any line of business or with any person or entity; (v) any supervisory
agreement, memorandum of understanding, consent order, cease and desist order or condition of
any regulatory order or decree with or by an applicable federal or state regulatory agency; (vi)
any lease of real or personal property requiring payments of annual rental in excess of $15,000,
whether as lessor or lessee; (vii) any other agreement, arrangement or understanding which
involves an annual payment of more than $15,000 or (viii) any sales agreement, arrangement or
understanding pursuant to which Group or the Bank has transferred any loans and which
provides for recourse against Group or the Bank in the event that any borrower fails to pay the
principal or interest when due. Group and the Bank have Previously Disclosed all contracts
which provide for the servicing of loans by or for Group and the Bank.

(b)  Neither Group nor the Bank is in default or in non-compliance, which default or
non-compliance could reasonably be expected to have a Material Adverse Effect on Group and
the Bank considered as one enterprise, under amy contract, agreement, comrmitment,
arrangement, lease, insurance policy or other instrument to which it is a party or by which its
assets, business or operations may be bound or affected, whether entered into in the ordinary
course of business or otherwise and whether written or oral, and there has not occurred any event
that with the lapse of time or the giving of notice, or both, would constitute such a default or
non-compliance.

3.15 Brokers and Finders

Except as Previously Disclosed, neither Group nor the Bank nor any of their directors,
officers, employees or agents, has employed any broker or finder or incurred any liability for any
financial advisory fees, brokerage fees, commissions or finder’s fees, and no broker or finder has
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acted directly or indirectly for Group or the Bank in connection with this Agreement or the
transactions conternplated hereby.

3.16 Insurance

Group and the Bank believe that Group and the Bank are insured, and during each of the
past three calendar years have been insured, for reasonable amounts with financially sound and
reputable insurance companies against such risks as companies engaged in a similar business
would, in accordance with good business practice, customarily be insured, and have maintained
all insurance required by applicable laws and regulations. Group and the Bank have Previously
Disclosed to R&G a list identifying all insurance policies maintained by Group and the Bank as
of the date hereof and any claims pending thereunder. All of the policies and bonds maintained
by Group and the Bank are in full force and effect and all claims thereunder have been filed in 2
due and timely manner and no such claim has been denied.

3.17 Properties

All real and personal property owned by Group and the Bank or presently used by them
in their respective businesses are in an adequate condition (ordinary wear and tear excepted)
sufficient to carry on their respective businesses of Group and the Bank in the ordinary course of
business consistent with past practices. Group and the Bank have good and marketable tifle free
and clear of all liens, encumbrances, charges, defaults or equities (other than equities of
redemption under applicable foreclosure laws or of lessors respecting any leased property) to all
of the material properties and assets, real and personal, reflected on the consolidated balance
sheet of Group as of September 30, 2001 included in the Group Financial Statements or acquired
after such date, other than properties sold by Group and the Bank in the ordinary course of
business, except for (i) liens for current taxes not yet due or payable, (ii) pledges to secure
deposits and other liens incurred in the ordinary course of its the banking business and (iii) such
imperfections of title, easements and encumbrances, if any, as are not material in character,
amount or extent. All real and personal property which are material to Group and the Bank’s
respective businesses and leased or licensed by Group or the Bank are held pursuant to leases or
licenses which are valid and enforceable in accordance with their respective terms and such
leases will not terminate or lapse prior to the Effective Time. Group and the Bank have
Previously Disclosed a description of each real property owned or leased by Group and the Bank
and used in the conduct of their respective businesses.

3.18 Labor

No work stoppage involving Group or the Bank is pending or, to the knowledge of Group
and the Bank, threatened. Neither Group nor the Bank is involved in, nor to the knowledge of
Group and the Bank, threatened with or affected by, any labor dispute, arbitration, lawsuit or
administrative proceeding involving the employees of Group or the Bank which could
reasonably be expected to have a Material Adverse Effect on Group and the Bank considered as
one enterprise. Employees of Group or the Bank are not represented by any labor union nor are
any collective bargaining agreements otherwise in effect with respect to such employees, and to
the knowledge of Group and the Bank, there have been no efforts to unionize or organize any
employees of Group or the Bank.
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3.19 Transactions with Affiliates

Except as Previously Disclosed, there are no existing or pending transactions, nor are
there any agreements or understandings, with any directors, officers or employees of Group or
the Bank or any person or entity affiliated with Group or the Bank (“Affiliates™), relating to,
arising from or affecting Group or the Bank, including, without limitation, any transactions,
arrangements or understandings relating to the purchase or sale of goods or services, the lending
of monies or the sale, lease or use of any assets of Group or the Bank.

3.20 Loans; Nonperforming Loans and Classified Assets

(a) Each loan agreement, note or borrowing arrangement, including unfinded
portions of outstanding lines of credit and loan commitments, on the books and records of Group
or the Bank, was made and has been serviced in all material respects in accordance with
customary lending standards in the ordinary course of business, is evidenced in all material
respects by appropriate and sufficient documentation and, to the knowledge of Group and the
Bank, constitutes the legal, valid and binding obligation of the obligor named therein, subject to
the bankruptcy, insolvency, fraudulent conveyance and other laws of general applicability
relating to or affecting creditor’s rights and to general equity principles.

(b) Al mortgage loans originated by AABCO Mortgage Loans & Investments, Inc.
(“AABCO”) while such company was owned by Group and Bank were originated in all material
respects in compliance with all applicable federal and state laws and regulations including, but
not limited to, real estate settlement procedures, truth in lending and predatory lending practices,
and to the best of its knowledge, neither Group nor Bank has experienced any complaints, nor
has Group or Bank been involved with any threatened or actual lawsuits or settlements arising
from or related to any loans originated by AABCO.

{c) Group and the Bank have Previously Disclosed: (i) 2 list as of September 30,
2001 of any written or, to Group’s and the Bank’s knowledge, oral loan or similar agreement
under the terms of which an obligor of Group or the Bank is 90 or more days delinquent in
payment of principal or interest, or to the knowledge of Group and the Bank, in default of any
other provision thereof; (ii) a list of each loan or similar agreement which has been classified as .
“substandard,” “doubtful” or “loss™ or designated “special mention” by Group or the Bank or an
applicable regulatory authority as of September 30, 2001; and (iii) a listing of the real estate
owned or acquired by Group or the Bank by foreclosure or by deed-in-lieu thereof as of
October 31, 2001.

321 Administration of Fiduciary Duties

Group and the Bank have properly administered all accounts for which they act as a
fiduciary, including but not limited to accounts for which they serve as a trustee, agent,
custodian, personal representative, guardian, conservator or investment advisor, in accordance
with the terms of the governing docurnents and applicable laws and regulations, except for
failures to so administer which would not have a Material Adverse Effect on Group and the Bank
considered as one enterprise. Neither Group nor the Bank, nor any of their directors, officers or
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employees, has committed any breach of trust with respect to any such fiduciary account and the
records for each such fiduciary account are true and correct and accurately reflect the assets of
such fiduciary account, except for breaches of trust and failures to maintain records which would
not, individually or in the aggregate, have a Material Adverse Effect on Group and the Bank
considered as one enterpnse

3.22 Required Vote; Inapplicability of Antitakeover Statutes; Fairness Opinion

(@)  This Agreement and the transactions contemplated hereby are required to be
approved on behalf of Group by the affirmative vote of the holders of at least a majority of the
outstanding shares of the Group Common Stock.

(b  No “control share acquisition,” “business combination moratorium,” “fair price”
or other form of antitakeover statute or regulation is applicable to this Agreement and the
transactions contemplated hereby.

3.23 Disclosures

None of the representations and warranties of Group or the Bank or any of the written
information or documents furnished by Group or the Bank to R&G and Holdings pursuant to this
Agreement or in connection with the transactions contemplated hereby, when considered as a
whole, contains or will contain any untrue statement of a material fact, or omits or will omit to
state any material fact required to be stated or necessary to make any such information or
document, at the time and in light of the circumstances (including without limitation the nature
and scope of the information described in the representation, warranty, information or
document), not misleading. Copies of all documents Previously Disclosed or made available to
R&G and Holdings pursuant to this Article IIT are true, correct and complete copies thereof and
include all amendments, supplements and modifications thereto and all waivers thereunder.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF R&G AND HOLDINGS

R&G and Holdings represent and warrant fo Group and the Bank as follows:

4.1  Capital Structure of R&G

The authorized capital stock of R&G comsists of 80,000,000 shares of R&G Common
Stock (40,000,000 shares of which are designated as Class A shares and 40,000,000 shares of
which are designated as Class B shares), and 10,000,000 shares of R&G Preferred Stock. As of
the date hereof, there are 16,053,056 Class A shares and 15,241,322 Class B shares of R&G
Common Stock issued and outstanding, respectively, 5,760,000 shares of R&G Preferred Stock
issued and outstanding (of which 2,000,000 shares, 1,000,000 shares and 2,760,000 shares are
designated as the 7.40% Noncumulative Perpetual Monthly Income Preferred Stock, Series A,
the 7.75% Noncumulative Perpetual Monthly Income Preferred Stock, Series B, and the 7.60%
Noncumulative Perpetual Monthly Income Preferred Stock, Series C, respectively) and no shares
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of R&G Common Stock are held as treasury shares. All outstanding shares of R&G Common
Stock and R&G Preferred Stock have been duly authorized and validly issued and are fully paid
and nonassessable, and none of the outstanding shares of R&G Common Stock and R&G
Preferred Stock have been issued in violation of the preemptive rights of any person, firm or

entity. As of the date hereof, there are no Rights authorized, issued or outstanding with respect

to the capital stock of R&G, except for shares of R&G Common Stock issuable pursuant to the
R&G Stock Option Plan. The R&G Debenture to be issued in connection with the Merger is
duly authorized (subject to receipt of all governmental approvals) and, when issued in
accordance with the terms hereof, will be validly issued and fully paid and nonassessable.

4.2  Organization, Standing and Authority of R&G

R&G is a corporation duly organized, existing and in good standing under the laws of the
Commonwealth of Puerto Rico. R&G has the corporate power and authority to own or lease all
of its properties and assets and to carry on its business as it is now being conducted and is duly
licensed or qualified to do business and is in good standing in each jurisdiction in which the
nature of the business conducted by it or the character or location of the properties owned or
leased by it makes such licensing or qualification necessary, except where the failure to be so
licensed, qualified or in good standing would not have a Material Adverse Effect on R&G on a
consolidated basis. R&G is duly registered as a bank holding company under the BHCA.

4.3  Ownership of the R&G Subsidiaries

R&G has Previously Disclosed the name, jurisdiction of incorporation and percentage
ownership of each direct or indirect R&G Subsidiary, including Holdings. The outstanding
shares of capital stock of each R&G Subsidiary have been duly authorized and validly issued, are
fully paid and nonassessable and are directly or indirectly owned by R&G free and clear of all
liens, claims, encumbrances, charges, pledges, restrictions or rights of third parties of any kind
whatsoever. No Rights are authorized, issued or outstanding with respect to the capital stock or
other ownership interests of any R&G Subsidiary and there are no agreements, understandings or
commitments relating to the right of R&G to vote or to dispose of such capital stock or other
ownership interests. For purposes of this Agreement, the R&G Significant Subsidiaries are R&G
Mortgage Corp. and R-G Premier Bank of Puerto Rico.

44  Organization, Standing and Authority of the R&G Subsidiaries

Each of the R&G Subsidiaries (i) is duly organized, validly existing and in good standing
under the laws of the jurisdiction in which it is organized, (ii) has the corporate power and
authority to own or lease all of its properties and assets and to conduct its business as it is now
being conducted, and (jif) is duly licensed or qualified to do business and is in good standing in
each jurisdiction in which the nature of the business conducted by it or by character or location
of the properties or assets owned or leased by it makes such licensing or qualification necessary,
except where the failure to be so licensed, qualified or in good standing would not have a
Material Adverse Effect on R&G on a consolidated basis. The deposit accounts of R&G Premier
Bank of Puerto Rico are insured by the BIF to the maximum extent permitted by the FDIA, and
R&G Premier Bank of Puerto Rico has paid all deposit insurance premiums and assessments
required by the FDIA and the regulations thereunder.

DCOI/ANTIN/166310.9 24



4.5 Authorized and Effective Agreement; Consents and Approvals

(2  R&G and Holdings have all requisite corporate power and authority to enter into
this Agreement and (subject to receipt of all necessary governmental approvals) to perform all of
their obligations under this Agreement. The execution and delivery of this Agreement and the
consummation of the transactions contemplated hereby have been duly and validly authorized by
all necessary corporate action in respect thereof on the part of R&G and Holdings. This
Agreement has been duly and validly executed and delivered by R&G and Holdings and
constitutes the legal, valid and binding obligation of R&G and Holdings which is enforceable
against R&G and Holdings in accordance with its terms, except as limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’
rights generally, and except that the availability of equitable remedies (including, without
limitation, specific performance) is within the discretion of the appropriate court.

(b)  None of the execution and delivery of this Agreement by R&G and Holdings, the
consummation by R&G and Holdings of the transactions contemplated hereby in accordance
with the terms hereof or compliance by R&G and Holdings with any terms or provisions hereof
will (i) violate any provision of the Certificate of Incorporation or other governing instrument or
Bylaws of R&G or any R&G Significant Subsidiary, (ii) assuming that the consents and
approvals set forth herein are duly obtained, violate any statute, code, ordinance, rule, regulation,
Jjudgment, order, writ, decree or injunction applicable to R&G or an R&G Significant Subsidiary
or any of their respective properties or assets, or (iii) violate, conflict with, result in a breach of
any provisions of, constitute a default (or an event which, with notice or lapse of time, or both,
would constitute a default) under, result in the termination of, accelerate the performance
required by, or result in the creation of any lien, security interest, charge or other encumbrance
upon any of the respective properties or assets of R&G or an R&G Significant Subsidiary under
any of the terms, conditions or provisions of any note, bond, mortgage, indenture, deed of trust,
license, lease, agreement or other instrument or obligation to which R&G or an R&G Significant
Subsidiary is a party, or by which any of their respective properties or assets may be bound or
affected, except with respect to (ii) and (iii) above, such as individually or in the aggregate will
not have a Material Adverse Effect on R&G on a consolidated basis and which will not prevent
or delay the consummation of the transactions contemplated hereby. Except for consents and
approvals of or filings or registrations with or notices to the OTS and the FRB, no consents or
approvals of or filings or registrations with or notices to any Governmental Entity are required
on behalf of R&G and Holdings in connection with (i) the execution and delivery of this
Agreement by R&G and Holdings and (ii) the completion by R&G and Holdings of the
fransactions contemplated hereby.

() As of the date hereof, R&G and Holdings are not aware of any reasons relating to
R&G or an R&G Subsidiary why all consents and approvals shall not be procured from all
regulatory agencies having jurisdiction over the transactions contemplated by this Agreement as
shall be necessary for consummation of the transactions contemplated by this Agreement.

4,6 Securities Documents

Since January 1, 1996, R&G has timely filed with the Commission all Securities
Documents required by the Securities Laws and such Securities Documents complied in all
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material respects with the Securities Laws and did not contain any untrue statement of 2 material
fact or omit to state any material fact required to be stated therein or necessary in order to make
the statements therein, at the time and in lght of the circumstances under which they were made,
not misleading. ,

4.7 Financial Statements

(8  R&G has previously delivered or made available to Group accurate and complete
copies of (i) the consolidated statements of financial condition of R&G as of December 31, 2000
and 1999, and the consolidated statements of income, changes in stockholders’ equity and cash
flows for each of the years ended December 31, 2000, 1999 and 1998, which are accompanied
by the audit report of PricewaterhouseCoopers LLP, independent public accountats with respect
to R&G, and (ii) the unaudited consolidated statement of financial condition as of September 30,
2001, and the related consolidated statements of income, and cash flows for the nine months
ended September 30, 2001 and 2000. The R&G Financial Statements referred to herein, as well
as the R&G Financial Statements to be delivered pursuant to Section 5.7 hereof, fairly present or
will fairly present, as the case may be, the consolidated financial condition of R&G as of the
respective dates set forth therein, and the consolidated results of operations, changes in
stockholders” equity and cash flows of R&G for the respective periods or as of the respective
dates set forth therein.

(b)  Each of the R&G Financial Statements has been or will be, as the case may be,
prepared in accordance with generally accepted accounting principles consistently applied during
the periods involved, except as stated therein and except that unaudited R&G Financial
Statements may not include all footnote disclosures required by generally accepted accounting
principles. Except to the extent (i) reflected, disclosed or provided for in the Securities
Documents filed by R&G prior to the date hereof and (ii) of liabilities incurred since September
30, 2001 in the ordinary course of business, neither R&G nor any R&G Subsidiary has any
liabilities, whether absolute, accrued, contingent or otherwise, which are material to the financial
condition, results of operations or business of R&G on 2 consolidated basis.

4.8  Material Adverse Change

Since September 30, 2001, no event has occurred or circumstance arisen that,
individually or in the aggregate, has had or could reasonably be expected to have a Material
Adverse Effect on R&G on a consolidated basis.

4.9  Legal Proceedings

There are no actions, suits, claims, governmental investigations or proceedings instituted,
pending or, to the knowledge of R&G, threatened against R&G or any R&G Subsidiary or
against any asset, interest or right of R&G or any R&G Subsidiary, or against any officer,
director or employee of any of them that in any such case, if decided adversely, could reasonably
be expected to have, individually or in the aggregate, a Material Adverse Effect on R&G on a
consolidated basis. Neither R&G nor any R&G Subsidiary is a party to any order, judgment or
decree which has or could reasonably be expected to have a Material Adverse Effect on R&G on
a consolidated basis. -
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4.10 Compliance with Laws

(@)  R&G and each R&G Significant Subsidiary has all permits, licenses, certificates
of authority, orders and approvals of, and has made all filings, applications and registrations
with, federal, state, local and foreign governmental or regulatory bodies that are required in order
to permit it to carry on its business as it is presently being conducted and the absence of which
could reasonably be expected to have a Material Adverse Effect on R&G on a consolidated
basis; all such permits, licenses, certificates of authority, orders and approvals are in full force
and effect; and to the knowledge of R&G, no suspension or cancellation of any of the same is
threatened.

(b)  Neither R&G nor any R&G Significant Subsidiary is in violation of its respective
Articles of Incorporation and Bylaws or equivalent documents, or of any applicable federal, state
or local law or ordinance or any order, rule or regulation of any federal, state, local or other
Governmental Entity (including, without limitation, all banking, securities, municipal securities,
safety, health, environmental, zoning, anti-discrimination, antitrust, and wage and hour laws,
ordinances, orders, rules and regulations), or in default with respect to any order, writ, injunction
or decree of any court, or in default with respect to any order, writ, injunction or decree of any
court, or in default under any order, license, regulation or demand of any Governmental Entity,
any of which violations or defaults could reasonably be expected to have a Material Adverse
Effect on R&G on a consolidated basis; and neither R&G nor any R&G Significant Subsidiary
has received any notice or communication from any Governmenta! Entity asserting that R&G or
any R&G Significant Subsidiary is in violation of any of the foregoing which could reasonably
be expected to have a Material Adverse Effect on R&G on a consolidated basis. Except as
Previously Disclosed, neither R&G nor any R&G Significant “Subsidiary is subject to any
regulatory or supervisory cease and desist order, agreement, written directive, memorandum of
understanding or written commitment, and none of them has received any written
communication from a Governmental Entity requesting that it enter into any of the foregoing.

4.11 Certain Contracts

Neither R&G nor any R&G Significant Subsidiary is in defanlt or in non-compliance,
which default or non-compliance could reasonably be expected to have a Material Adverse
Effect on R&G on a consolidated basis, under any contract, agreement, commitment,
arrangement, lease, insurance policy or other instrument to which it is a party or by which its
assets, business or operations may be bound or affected, whether entered into in the ordinary
course of business or otherwise and whether written or oral, and there has not occurred any event
that with the lapse of time or the giving of notice, or both, would constitute such a default or
non-compliance.
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4.12 Brokers and Finders

Except as Previously Disclosed, neither R&G nor any R&G Subsidiary, nor any of their
respective directors, officers, employees or agents has employed any broker or finder or incurred
any liability for any financial advisory fees, brokerage fees, commissions or finders’ fees in
connection with this Agreement or the transactions contemplated hereby.

4,13  Ability to Pay Cash Consideration

R&G or Holdings will have available to it as of the Effective Time sufficient cash to pay

the cash portion of the Merger Consideration to stockholders of Group as set forth in Section
2.6(c).

4.14 Disclosures

None of the representations and warranties of R&G nor Holdings or any of the wriiten
information or documents furnished by R&G or Holdings to Group pursuant to this Agreement
or in conmection with the transactions contemplated hereby, when considered as a whole,
contains or will contain any untrue statement of a material fact, or omits or will omit to state any
material fact required to be stated or necessary to make any such information or document, at the
time and in light of the circumstances (including without limitation the nature and scope of the
information described in the representation, warranty, information or document), not misleading.
Copies of all documents Previously Disclosed or made available to Group pursuant to this
Article IV are true, correct and complete copies thereof and include all amendments,
supplements and modifications thereto and all waivers thereunder. :

ARTICLE Y
COVENANTS

5.1 Reasonable Best Efforts

Subject to the terms and conditions of this Agreement, each party to this Agreement shall
use its reasonable best efforts in good faith to take, or cause to be taken, all actions, and to do, or
cause to be done, all things necessary or advisable under applicable laws and regulations so as to
permit consummation of the Merger (including, without limitation, satisfaction of the conditions
to consummation of the Merger specified in Article VI of this Agreement) as promptly as
practicable thereafter and to otherwise enable consummation of the transactions contemplated
hereby, and shall cooperate fully with the other party or parties hereto to that end.

5.2 Solicitation of Shareholder Consents

Group shall take all action necessary to properly solicit its shareholders as soon as
practicable after the date hereof to consent to this Agreement and the transactions contemplated
hereby. The Board of Directors of Group will recommend that the shareholders of Group
approve this Agreement and the transactions contemplated hereby, provided that the Board of
Directors of Group may fail to make such recommendation, or withdraw, modify or change any
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such recommendation, if such Board of Directors, after having consulted with and considered the
written advice of outside counsel, has determined that the making of such recomrnendation, or
the failure to withdraw, modify or change such recommendation, would constitute a breach of
the fiduciary duties of such directors under applicable law.

5.3  Regulatory and Other Matters

(a)  To the extent that Group utilizes any written solicitation material to obtain the
consents required by Section 5.2 hereof, Group shall provide R&G with a reasonable opportunity
to review such material prior to its use. R&G shall use its reasonable best efforts to obtain all
necessary state securities law or “blue sky” permits and approvals required to carry out the
issuance of the R&G Debenture pursuant to the Merger and all other transactions contemplated
by this Agreement, and Group shall furnish all information conceming Group and the holders of
Group Common Stock as may be reasonably requested in connection with any such action.

(b)  The parties hereto shall cooperate with each other and use their best efforts to
promptly prepare and file all necessary documentation, to effect all applications, notices,
petitions and filings, and to obtain as promptly as practicable all permits, consents, approvals and
authorizations of all Governmental Entities and third parties which are necessary or advisable to
consummlate the transactions contemplated by this Agreement. R&G and Group shall have the
right to review in advance, and to the extent practicable each will consult with the other on, in
each case subject fo applicable laws relating to the exchange of information, all the information
which appears in any filing made with or written materials submitted to, any third party or any
Govemmental Entity in connection with the transactions contemplated by this Agreement. In
exercising the foregoing right, each of the parties hereto shall act reasonably and as promptly as
practicable. The parties hereto agree that they will consult with each other with respect to the
obtaining of all permits, consents, approvals and authorizations of all third parties and
Governmental Entities necessary or advisable fo consummate the transactions contemplated by
this Agreement and each party will keep the other apprised of the status of matters relating to
completion of the transactions contemplated herein. Subject to the requirements of this Section
5.3(b), R&G agrees to file all regulatory applications and other required documentation with
Governmental Entities by February 15, 2001, unless such date is extended with the permission of
Group, which consent shall not be unreasonably withheld.

{(¢) R&G and Group shall, upon request, furnish each other with all information
concerning themselves, their respective Subsidiaries, directors, officers and shareholders and
such other matters as may be reasonably necessary or advisable in connection with any
statement, filing, notice or application made by or on behalf of R&G, Group or any of their
respective Subsidiaries to any Governmental Entity in connection with the fransactions
contemplated by this Agreement.

(d R&G and Group shall promptly furmish each other with copies of written
communications received by, R&G or Group, asthe case may be, from or delivered by any of the
foregoing to, any Governmental Entity in respect of the transactions contemplated by this
Agreement. 7 :

DCOUANTIN/L66310.9 29



the cure period provided for therein unless such cure is promptly effected without
jeopardizing consummation of the Merger pursuant to the terms of this Agreement) after
any person {other than R&G or Holdings) shall have (x) made, or disclosed an intention
to make, a bona fide proposal to Group or its stockholders to engage in an Acquisition
Transaction, (y) commenced a Tender Offer or filed a registration statement under the
Securities Act with respect to an Exchange Offer or (z) filed an application or given
notice, whether in draft or final form, with the appropriate regulatory authorities for
approval to engage in an Acquisition Transaction.

)] Group shall promptly notify R&G and Holdings in writing of the occurrence of
any Preliminary Termination Event or Termination Event.

8.2  Entire Agreement

This Agreement (including the Stockholder Agreement) and the Confidentiality
Apreement contains the entire agreement among the parties with respect to the transactions
contemplated hereby and supersede all prior arrangements or understandings with respect
thereto, written or oral.

8.3  Assignment; Successors

None of the parties hereto may assign any of its rights or obligations under this
Agreement to any other person without the prior written consent of the other party or parties.
The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the
parties hereto and their respective successors. Except as provided in Sections 5.8, 5.9 and 5.13(b)
and (c) hereof, nothing in this Agreement, expressed or implied, is intended to confer upon any
party, other than the parties hereto, and their respective successors, any rights, remedies,
obligations or labilities. In the event that R&G or any of its successors, (i) consolidates with or
merges into any other person and shall not be the continuing or surviving corporation or entity of
such consolidation or merger or (ii) transfers all or substantially all of its properties and assets to
any person, then, and in each such case, proper provision shall be made so that the successors
shall assume the obligations set forth in Sections 5.8, 5.9 and 5.13(b) and (c) hereof, which
obligations are expressly intended to be for the irrevocable benefit of, and shall be enforceable
by, each person covered thereby.

8.4 Notices

All notices or other communications which are required or permitted hereunder shall be
in writing and sufficient if delivered personally or sent by overnight express or by registered or
certified mail, postage prepaid, addressed as follows:

If to R&G and Holdings:

R&G Financial Corporation
R&G Plaza

280 Jests T. Pifiero Ave,

Hato Rey, San Juan, PR 00918
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Attm: Victor 1. Galan
Chairman and Chief Executive Officer

With a required copy to:

Kelley Drye & Warren LLP

8000 Towers Crescent Drive

Suite 1200 '

Vienna, VA 22182

Attn: Norman B. Antin, Esq.
Jeffrey D. Haas, Esq.

If to Group or the Bank:

The Crown Group, Inc.

105 Live Oaks Gardens

Casselberry, FL. 32707

Attn: John A. Koegel

President and Chief Executive Officer

With a required copy to:

Squire, Sanders & Dempsey LLP

1300 Huntington Center

41 South High Street

Columbus, OH 43215

Attn: Richard R. Murphey, Jr., Esq.
Fred A. Summer, Esq.

8.5 Alternative Structure

Notwithstanding any provision of this Agreement to the contrary, R&G and Holdings
may elect, subject to the filing of all necessary applications and the receipt of all required
regulatory approvals, to modify the structure of the Merger set forth herein, provided that (i) the
Merger Consideration is not thereby changed in kind or reduced in amount as a result of such
modification or alters the taxation of any amounts to be received by Group’s stockholders and
(ii) such modification will not materially delay or jeopardize receipt of any required regulatory
approvals or any other condition to R&G’s obligations set forth in Sections 6.1 and 6.3 hereof.

8.6  Interpretation

The table of contents and headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
The phrases “the date of this Agreement,” “the date hereof” and terms of similar import herein,
unless the context otherwise requires, shall be deemed to be the date first above written onl page
one (1) hereof.
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8.7  Counterparts

This Agreement may be executed in any number of counterparts, and each such
counterpart shall be deemed to be an original instrument, but all such counterparts together shall
constitute but one agreement.

8.8  Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the
Commonwealth of Puerto Rico applicable to agreements made and entirely to be performed
within such jurisdiction except to the extent federal law may be applicable.
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DEC 1S 2881 15:245 FR KELLY DRYE WARREN

7B2 S18 2473 TO S5172776621752i33 P.@2/p2 .

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their duly authorized officers as of the day and year first above written.

Attest: ?’

Name: Enrique Umpierre Sudrez

Title: Corporate Secretary

Altest:

Name: Enrique Umpierre Suarez

Title: Corporate Secretary

Aftest:

-

Name: Cathy L. Jackson
Title: Secretary

Attest:

Name: Cathy L. Jackson
Title: Secretary

3
TWrAY e RTTIRIMIALTE ™ Y

A

. By

R&G FID)YSORP RATI

Name ictor J, Galan\_ "
Tltle airpan and Chief Executive Officer

R&G ACQUISITION HOLDINGS

comom’jﬂ
By

v or I Galdn_/ T

Tltie airman and Chief Executive Officer
THE CROWN GRGUP, INC.
By:

Name: John A. Koegel
Title: President and Chief Executive Officer

CROWN BANK, A FEDERAL SAVINGS
BANK

Name: John A. Koegel R
Title: President and Chief Executive Officer



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed by their duly authorized officers as of the day and year first above written.

R&G FINANCIAL CORPORATION

Attest:
By N
Name: Enrique Umpierre Suérez Name: Victor J. Galan _
Title: Corporate Secretary Title: Chairman and Chief Executive Officer
R&G ACQUISITION HOLDINGS
CORPORATION '
Attest:
By:

Name: Enrique Umpierre Suarez “Name: Victor J. Galan
Title: Corporate Secretary _ “Title: Chairman and Chief Executive Officer

THE CROWN GRAUP, INC.

Attest: _ : - - ]
) Mo o, A

Name: Cathy L. Jackson Name: Jo “Koegel

Title: Secretary Title: Pfesident and Chief Executive Officer
CROWN BANK, A FEDERAL SAVINGS
BANK '

Attest: | _ _

Name: Cathy L. Jackson Name: Johrd A)Koegel

Title: Secretary Title: Piesident and Chief Executive Officer
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EXHIBIT A

December 19, 2001

R&G Financial Corporation
R&G Plaza

280 Jesus T. Pifiero Avenue : :
San Juan, Puerto Rico 00918 _ ) _ ' o —

Gentlemen:

The undersigned, a director or executive officer or stockholder of The Crown Group, Inc.
(“Group™) or Crown Barnk, a Federal Savings Bank (“Bank”) understands that R&G Financial
Corporation (“R&G™) and R&G Acquisition Holdings Corporation (“Holdings™) are about to
enter into an Agreement and Plan of Reorganization (the “Agreement”) with Group and Bank.
The Agreement provides for the merger of Holdings with and into Group and the related
conversion of all of the outstanding common stock of Group into the Merger Consideration set
forth in the Agreement.

In order to induce R&G and Holdings to enter into the Agreement, and intending to be
legally bound hereby, the undersigned represents, warrants and agrees that in connection with the
solicitation of Group shareholder consents contemplated by Section 5.2 of the Agreement, the
undersigned will provide a written consent to and approval of the Agreement and the transactions
contemplated thereby with respect to the shares of Group Common Stock beneficially owned by
the undersigned individually or, to the extent of the undersigned’s proportionate voting interest,
jointly with other persons, as well as (to the extent of the undersigned’s proportionate voting
interest) any other shares of Group Common Stock over which the undersigned may hereafter
acquire beneficial ownership (collectively, the “Shares™). Subject to the final paragraph of this
agreement, the undersigned further agrees that he will use his best efforts to cause a consent to
and approval of the Agreement and the transactions referenced therein to be provided with
respect to any other shares of Group Common Stock over which he has or shares voting power.

The undersigned represents and warrants that he has or shares the beneficial ownership of
the number of shares of Group Common Stock set forth at the bottom hereof.

The undersigned further represents, warrants and agrees that until the earlier of (i) the
consummation of the transactions contemplated by the Agreement or (ii) the termination of the
Agreement in accordance with its terms, the undersigned will not, directly or indirectly:

(a)  vote any of the Shares or provide a consent with respect to such Shares, or cause
or permit any of the Shares to be voted or consented to, in favor of any other merger,
consolidation, plan of liguidation, sale of assets, reclassification or other transaction involving
Group or the Bank which would have the effect of any person, other than R&G or an affiliate of .
R&G, acquiring control over Group or the Bank or any substantial portion of the assets of Group -
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or the Bank. As used herein, the term “control” means (1) the ability to direct the voting of 10%
or more of the outstanding voting securities of a person having ordinary voting power in the
election of directors or in the election of any other body having similar functions or (2) the
ability to direct the management and policies of a person, whether through ownership of
securities, through any contract, arrangement or understanding or otherwise.

(b) sell or otherwise transfer any of the Shares, or cause or permit any of the Shares
to be sold or otherwise transferred (i) pursuant to any tender offer, exchange offer or similar
proposal made by any person, other than R&G or an affiliate of R&G, (ii) to any person known
by the undersigned to be seeking to obtain control of Group or the Bank or any substantial
portion of the assets of Group or the Bank or to any other person, other than R&G or an affiliate
of R&G, under circumstances where such sale or transfer may reasonably be expected to assist a
person seeking to obtain such control or (iii) for the principal purpose of avoiding the obligations
of the undersigned under this agreement.

It is understood and agreed that this agreement relates solely to the capacity of the
undersigned as a shareholder or other beneficial owner of the Shares and, to the extent
applicable, is not in any way intended to affect the exercise by the undersigned of the
undersigned’s responsibilities as a director or officer of Group or Bank. It is further understood
and agreed that this agreement is not in any way intended to affect the exercise by the
undersigned of any fiduciary responsibility which the undersigned may have in respect of any
Shares as of the date hereof.

Use of the masculine gender herein shall be considered to represent the masculine,
feminine or neuter gender whenever appropriate.

Very truly yours

Name

Number of shares beneficially controlled

Status as officer or director of Group or
Bank, if applicable

Accepted and Agreed to:

R&G FINANCIAL CORPORATION

By:

Name:
Title:
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EXHIBIT B

THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”), OR ANY STATE SECURITIES
LAWS. THIS SECURITY HAS BEEN ISSUED PURSUANT TO AN EXEMPTION
FROM THE REGISTRATION STATEMENT REQUIREMENTS OF THE SECURITIES
ACT AND HAS NOT BEEN OFFERED PURSUANT TO A REGISTRATION
STATEMENT FILED WITH, AND DECLARED EFFECTIVE BY, THE SECURITIES
AND EXCHANGE COMMISSION (“SEC”). THIS SECURITY MAY NOT BE

REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR -

OTHERWISE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT OR PURSUANT TO AN EXEMPTION FROM SUCH
REGISTRATION REQUIREMENTS UNDER THE SECURITIES ACT. THE HOLDER
OF THIS SECURITY BY ITS ACCEPTANCE HEREOF AGREES TO OFFER, SELL
OR OTHERWISE TRANSFER SUCH SECURITY ONLY (A) TO THE COMPANY, (B)
PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“RULE 144A%), TO A
PERSON IT REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER”
AS DEFINED IN RULE 144A THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR
THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER TO WHOM NOTICE IS
GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE 1444, (C)
TO AN “ACCREDITED INVESTOR” WITHIN THE MEANING OF SUBPARAGRAPH
(@ (1), 2), 3) OR (7) OF RULE 501 UNDER THE SECURITIES ACT THAT IS
ACQUIRING THE SECURITY FOR ITS OWN ACCOUNT, OR FOR THE ACCOUNT
OF AN “ACCREDITED INVESTOR,” FOR INVESTMENT PURPOSES AND NOT
WITH A VIEW TO, OR FOR OFFER OR SALE IN CONNECTION WITH, ANY
DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT, OR (D) PURSUANT TO
ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION STATEMENT
REQUIREMENTS OF THE SECURITIES ACT, SUBJECT TO THE COMPANY’S
RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER PURSUANT TO
CLAUSE (C) OR (D) TO REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL,
CERTIFICATION OR OTHER INFORMATION SATISFACTORY TO IT. THE
HOLDER OF THIS SECURITY AGREES THAT IT WILL COMPLY WITH THE
FOREGOING RESTRICTIONS. * |

R&G FINANCIAL CORPORATION
Subordinated Promissory Note
Due _ 52007

3 N o , , _,2002
San Juan, Puerto Rico

FOR VALUE RECEIVED, R&G Financial Corporation, a Puerto Rico corporation (the
“Company” or “Maker”), promises to pay to the order of __(the
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“Holder” who, together with all other holders of like notes issued in this form on the date hereof
and their respective assignees, are designated herein as the “Holders™), at such place as the
Holder hereof may from time to time desiguate in writing, in lawful money of the United States

of America, without offset, the principal sum of ____ Dollars and No Cents
3 ), together with interest as described below and in accordance with the

following terms and provisions:

1. Interest Rate. The unpaid principal balance of this Subordinated Promissory
Note (as the same may be amended, modified, supplemented, renewed or replaced from time to
time, the “Note”) outstanding from time to time shall bear interest at the rate of six and three-
fourths percent (6%%) per annum. Interest shall accrue daily as set forth herein, shall be
calculated using a 360 day year and shall be payable semi-annually on March 15 and September
15 of each year (an “Interest Payment Date”), beginning __, 2002 to holders of record

ont the books of the Company as of the close of business on the first day of the month in which -

such payment is due to be made. Each Note will bear interest from and including each Interest
Payment Date or, in the case of the first interest period, the original date of issuance of the Note
to, but excluding, the next succeeding Interest Payment Date or, in the case of the last interest
period, the Maturity Date (as defined below). Payment of interest shall be made by check mailed
to the address of the person entitled thereto as such address shall appear in the books of the
Company or, in accordance with arrangements satisfactory to the Company, at the option of the
Holder, by wire transfer to an account designated in writing by the Holder. If any payment under
this Note shall become due on a Saturday, Sunday or public holiday under the laws of the
Commonwealth of Puerto Rico, such payment shall be made on the next succeeding business
day, but without the payment of any additional interest.

2. Maturity Date. The entire unpaid principal balance of this Note, together with
all accrued and unpaid interest, shall be due and payable in full on _, 2007 (the
“Maturity Date”).

3. Prepayment. The Company shall have the ability to prepay the Subordinated
Promissory Note in whole, but not in part, without penalty, at any time upon thirty (30) days
prior written notice to the Holders at each Holder’s address appearing on the records of the
Company.

4. No Collateral. This Note is not secured by any assets of Maker.

5. Merger. The Company shall ot consolidate with or merge into any other
corporation or convey, transfer or lease its properties and assets substantially as an entirety to
any person, unless the corporation formed by such consolidation or into which the Company is
merged or the person which acquires by conveyance or transfer, or which leases, the properties
and assets of the Company substantially as an entirety (the “successor corporation™) shall be a
corporation or other banking organization organized and existing under the laws of the United
States or any state or territory thereof or the District of Columbia and shall expressly assume, in
the agreement providing for such consolidation, or merger or conveyance, transfer or lease, the
due and punctual payment of the principal of and interest on the Note. Upon any consolidation
with or merger into any other corporation, or any conveyance, transfer or lease of the properties
and assets of the Company substantially as an entirety, the successor corporation formed by such
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consolidation or into which the Company is merged or to which such conveyance, transfer or
lease is made shall succeed to, and be substituted for, and may exercise every right and power of,
the Company with the same effect as if such successor corporation had been named as the
Company herein, and thereafter, the predecessor corporation shall be relieved of all obligations
and covenants under this Note,

6. Acceleration of Payment. If an Event of Default (as defined below) occurs and
is continuing, then the Holders of not less than 25% in principal amount of the Note may declare
the principal amount of and all accrued but unpaid interest on the Note to be due and payable
immediately, by a notice in writing to the Company, and upon any such declaration, such
principal amount and interest shall become immediately due and payable. Upon payment of
such amounts, all obligations of the Company in respect of the payment of principal of and
interest on the Note shall terminate.

For purpose of this Note, an “Event of Default” means any one of the following events
(whatever the reason for such Event of Default and whether it shall be voluntary or involuntary
or be effected by operation of law, pursuant to any judgment, decree or order of any court or any
order, rule or regulation of any administrative or governmental body):

() a decree or order by a court having jurisdiction in the premises shall have
been entered adjudging the Company a bankrupt or insolvent, or approving as properly
filed a petition seeking reorganization, readjustment, arrangement, composition or similar
relief for the Company under the Federal bankruptcy laws, or any other similar applicable
law of any governmental unit, domestic or foreign, and such decree or order shall have
continued wndischarged or unstayed for a period of 90 days; or a decree or order or other
decision of a court or agency or supervisory authority having jurisdiction in the premises
for the appointment of any person to act as a receiver or conservator or liquidator or
trustee or assignee in bankruptcy or insolvency of the Company or of a substantial part of
its property, or for the involuntary winding up or liquidation of its affairs, shall have been
entered and such decree or order shall have remained in force undischarged and unstayed
for a period of 90 days; or, under the provisions of any insolvency, bankruptcy, or other
law for the relief or aid of creditors or depositors, any court, or agency or supervisory
anthority having jurisdiction in the premises shall assume custody or control of the
Company or of a substantial part of its property, and such custody and control shall not
be terminated or stayed within 90 days from the date of assumption of such custody or
control; or any substantial part of the property of the Company shall be sequestered or
attached and shall not be returned to the possession of the Company or released from
such attachment within 90 days thereafter; or

(b}  the Company shall institute proceedings to be adjudicated a voluntary
bankrupt, or shall consent to the filing of a bankruptcy proceeding against it, or shall file
a petition or answer or consent secking reorganization, readjustment, arrangement,
composition or similar relief under the Federal bankruptcy laws, or any other similar
applicable law of any governmental unit, domestic or foreign, or shall consent to the
filing of any such petition or shall consent to the appointment of a receiver or conservator
or liquidator or trustee or assignee in bankruptcy or insolvency of it or of a substantial
part of its property, or shall make an assignment for the benefit of creditors, or shall
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admit in writing its inability to pay its debts generally as they become due, or if corporate
action shall be taken by the Company in furtherance of any of the aforesaid purposes; or

(©) the Company fails to pay the principal of the Note at the Maturity Date
and such failure is continued for seven days; or

(d) the Company fails to pay any installment of interest on an Interest
Payment Date and such failure is continued for 30 days.

7. Subordination of Indebtedness Evidenced by the Note. The Company, for
itself, 1ts successors and assigns, covenants and agrees, and each Holder likewise covenants and
agrees by such Holder’s acceptance hereof, that the obligation of the Company to make any
payment on account of the principal of and interest on the Note shall, to the extent and in the
manner provided herein, be subordinate and junior in right of payment to the Company’s
obligations to the holders of Senior Indebtedness. For purposes of this Note, “Senior
Indebtedness” means the principal of and any premium on the following, whether outstanding on
the date of execution of the Note or thereafter created, assumed or incurred: (a) any obligation of,
or any obligation guaranteed by, the Company for the repayment of borrowed money (including
general unsecured creditors), whether or not evidenced by bonds, debentures, notes or other
written instruments, and similar obligations arising from off-balance sheet guarantees and direct
credit substitutes, (b) deposits, (c) obligations under barnkers’ acceptances and letters of credit,
(d) obligations associated with derivative products such as interest rate and foreign exchange rate
contracts, commodity and currency contracts and similar arrangements, (e) any deferred
obligations of, or any such obligation guaranteed by, the Company for the payment of the
purchase price of property or assets (f) obligations of the Company as lessee under any lease of
real or personal property required to be capitalized under generally accepted accounting
principles at the time and (g) any amendments, deferrals, renewals, extensions or refundings of
any such indebtedness or obligations referred to in clauses (a) or (c) through (f) above; provided,
that Senior Indebtedness will not include the Note.

In the event of any insolvency, bankruptcy, receivership, conservatorship, reorganization,
readjustment of debt, marshalling of assets and liabilities or similar proceedings or any
liquidation, dissolution or winding-up of or relating to the Company as a whole, whether
voluntary or involuntary, all obligations of the Company to holders of Senior Indebtedness shall
be entitled to be paid in full before any payment, whether in cash, property or otherwise, shall be
made on any account of the principal of or interest on the Note. In the event of any such
proceeding, after payment in full of all sums owing with respect to Senior Indebtedness, the
Holder shall be entitled ratably to be paid from the remaining assets of the Company the amounts
at the time due and owing on account of unpaid principal of and interest, if any, on the Note. In
addition, in the event of any such proceeding, if any payment or distribution of assets of the
Company of any kind or character, whether in cash, property or securities (other than securities
of the Company or any other corporation provided for by a plan of reorganization or
readjustment the payment of which is subordinate to the payment of all Senior Indebtedness at
the time outstanding and to any securities issued in respect thereof under any such plan of
reorganization or readjustment), including any such payment or distribution that may be payable
or deliverable by reason of the payment of any other indebtedness of the Company being
subordinated to the payment of the Note, shall be received by the Holder before all Senior
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Indebtedness is paid in full, such payment or distribution shall be held (in trust if received by
such Holder) for the benefit of and shall be paid over to the holders of such Senior Indebtedness
or their representative or representatives or to the trustee or trustees under any indenture under
which any instruments evidencing any of such Senior Indebtedness may have been issued,
ratably, for application to the payment of all Senior Indebtedness remaining unpaid until all such
Senior Indebtedness shall have been paid in full, after giving effect to any concurrent payment or
distribution to the holders of such Senior Indebtedness.

The Holder of the Note, in respect of any claims of the Holder to payment of any
principal or interest in respect of the Note, by acceptance of the Note will be deemed fo have
waived any right of set-off or counterclaim that such Holder might otherwise have.

Subject to the payment in full of all Senjor Indebtedness, the Holder shall be subrogated
to the rights of the Holder of such Senior Indebtedness to receive payments or distributions of
assets of the Company applicable to such Senior Indebtedness until the Note shall be paid in full,
and none of the payments or distributions to the Holder of such Senior Indebtedness to which the
Holder would otherwise be entitled or of payments over, pursuant to the provisions of this Note,
to the Holder of such Senior Indebtedness by the Holder shall, as among the Comapany, its
creditors other than the Holder of such Senior Indebtedness, and the Holder, be deemed to be a
payment by the Company to or on account of such Senior Indebtedness.

8. No Impairment. The Company covenants that it shall not by amendment of its
Certificate of Incorporation or through reorganization, consolidation, merger, dissolution,
issuance or sale of securities, sale of assets, or by any other voluntary act or deed, avoid or seek
to avoid the observance or performance of any of its agreements, covenants, stipulations or
conditions to be observed or performed by it hereunder.

9. Transfer of Note.

(a)  This Note has not been registered under the Securities Act of 1933 or any
state securities laws. This Note has been issued pursuant to an exemption from the
registration statement requirements of the Securities Act and has not been offered
pursuant to any registration statement filed with, and declared effective by, the SEC.
This Note may not be reoffered, sold, assigned, transferred, pledged, encumbered or
otherwise disposed of except pursuant to an effective registration statement under such
registration statement requirements or pursuant to an exemption from such requirements.
The Holder of this Note by its acceptance hereof agrees to offer, sell or otherwise transfer
such Security only (a) to the Company, (b) pursuant to Rule 144a, to a person it
reasonably believes is a “Qualified Institutional Buyer” as defined in Rule 144a that
purchases for its own account or for the account of a Qualified Institutional Buyer fo
whom notice is given that the transfer is being made in reliance on Rule 144a, (c) to an
“Accredited Investor” within the meaning of subparagraph (a) (1), (2), (3) or (7) of Rule
501 under the Securities Act that is acquiring this Note for its own account, or for the
account of an “Accredited Investor,” for investment purposes and not with a view to, or
for offer or sale in connection with, any distribution in violation of the Securities Act, or
(d) pursuant to another available exemption from the registration statement requirements
of the Securities Act, subject to the Company’s right prior to any such offer, sale or
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transfer pursuant to clause (c) or (d) to require the delivery of an opinion of counsel,
certification or other information satisfactory to it. The Holder of this Note agrees that it
will comply with the foregoing restrictions.

(b)  This Note shall be registered on the books of the Company kept at its
principal office for that purpose, and shall be transferable only on such books by the
registered owner hereof in person or by a duly authorized attorney upon surrender of this
Note properly endorsed, and only in compliance with this Section 9.

10.  Notices. All notices, request, demands and other communications with respect
hereto shall be in writing and shall be delivered by had, sent prepaid by Federal Express (or a
comparable overnight delivery service) or sent by the United States mail, certified, postage
prépaid, return receipt requested, to the following addresses:

(c) If to the Holder:

(d  Ifto the Company:

R&G Financial Corporation

R&G Plaza

280 Jesus T. Pifiero Avenue

San Juan, Puerto Rico 00918

Atin: President and Chief Executive Officer

Any notice, request, demand or other communication delivered or sent in the manner
aforesaid shall be deemed given or made (as the case may be) upon the earliest of (2) the date it
is actually received, (b) the business day afier the day on which it is delivered by hand, (c) the
business day after the day on which it is properly delivered to Federal Express (or a comparable
overnight delivery service), or (d) the third business day after the day on which it is deposited in
the United States mail. The Company or the Holder may change its address by notifying the
other party of the new address in any manner permitted by this Section 10.

11.  Severability. If any provision of this Note, or the application thereof to any
person or circumstance, shall to any extent be invalid or unenforceable, the remainder of the
provisions of this Note, or the application of such provision to other persons or circumstances,
shall not be affected thereby, and each provision of this Note shall be valid and enforceable to
the fullest extent permitted by law.

12.  Successors and Assigns. This Note shall be binding upon and inure to the
benefit of the Company and the Holder, and their respective successors and assigns; provided,
however, that the Company may not assign or delegate its obligations hereunder without the
prior written consent of the Holder.
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13.  Payments., All payments due hereunder, if any, shall be made in immediately
available funds.

14.  Governing Law. This Note shall be governed by and construed in accordance
with the laws of the Commonwealth of Puerto Rico, without reference to conflict of law
principles. '

15.  Miscellaneous. No provision of this Note shall alter or impair the obligation of
the Maker, which 1s absolute and unconditional, to pay the principal of, and interest on, this Note
at the time, place and rate and in the coin or currency or stock, herein prescribed. This Note is a
direct obligation of the Maker.

IN WITNESS WHEREOF, the Company has executed this Note as of the date first
written above.

R&G FINANCIAL CORPORATION
By:

Name:
Title:
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EXHIBIT C

Matters to be covered in Opinion(s) of Counsel to be delivered to Group and the Bank
pursuant to Section 6.2(d) of the Agreement. ~ - ' '

(a) Each of R&G, Holdings and the R&G Significant Subsidiaries is duly
incorporated and validly existing under the laws of its respective jurisdiction of incorporation.

(b) The R&G Debenture to be issued in conmection with the Merger is duly
authorized (subject to receipt of all governmental approvals) and, when issued in accordance
with the terms hereof, will be validly issued and fully paid and nonassessable.

{c) The Agreement has been duly authorized, executed and delivered by R&G and
Holdings and constitutes a valid and binding obligation of R&G and Holdings and enforcesble in
accordance with its terms, except that the enforceability of the obligations of R&G and Holdings
may be limited by (i) bankruptcy, insolvency, moratorium, reorganization or similar laws
affecting the rights of creditors, (ii) equitable principles limiting the right to obtain specific
performance or other similar equitable relief and (iii) considerations of public policy, and except
that certain remedies may not be available in the case of a nonmaterial breach of the Agreement.

(d  All corporate actions required to be taken by R&G and Holdings by law and its
Certificate of Incorporation, and Bylaws to authorize the execution and delivery of the
Agreement and consummation of the transactions contemplated thereby have been taken.

()  All permits, consents, waivers, clearances, approvals and authorizations of any
Governmental Entity or third party which are necessary to be obtained by R&G and Holdings to
permit the execution, delivery and performance of the Agreement and consummation of the
transactions contemplated thereby have been obtained.

® The R&G Debenture to be issued pursuant to the terms of the Agreement have
been duly authorized by all necessary corporate action on the part of R&G and, when issued in
accordance with the terms of the Agreement, will be validly issued and fully paid and
nonassessable.

In rendering their opinion, such counsel may rely, to the extent such counsel deems such
reliance necessary or appropriate, upon certificates of governmental officials, certificates or
opinions of other counsel to R&G, Holdings or an R&G Significant Subsidiary reasonably
satisfactory to Group and the Bank and, as to matters of fact, certificates of officers of R&G,
Holdings and the R&G Significant Subsidiaries. The opinion of such counsel need refer only to
matters of Puerto Rico law and may add other qualifications and explanations of the basis of
their opinion as may be reasonably acceptable to Group and the Bank.
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5.4  Investigation and Confidentiality

(a) Each party shall permit the other party and its representatives reasonable access to
its properties and personnel, and shall disclose and make available to such other party all books,
papers and records relating to the assets, stock ownership, properties, operations, obligations and
liabilities of it and its Subsidiaries including, but not limited to, all books of account (including
the general ledger), tax records, minute books of meetings of boards of directors (and any
committees thereof) and shareholders, organizational documents, bylaws, material contracts and
agreements, filings with any regulatory authority, accountants” work. papers, litigation files, loan
files, plans affecting employees, and any other business activities or prospects in which the other
party may have a reasonable interest, provided that such access shall be reasonably related to the
transactions contemplated hereby and not unduly interfere with normal operations, shall not
violate any law or agreement or constitute the waiver of any privilege. In the event that any
party is prohibited by law or agreement from providing any of the access referred to in the
preceding sentence, it shall use its reasonable best efforts to obtain promptly waivers thereof so
as to permit such access. Each party and its Subsidiaries shall make their respective directors,
officers, employees and agents and authorized representatives (including counsel and
independent public accountants) available to confer with the other party and its representatives,
provided that such access shall be reasonably related to the transactions contemplated by this
Agreement and not unduly interfere with normal operations.

(b)  Each of Group and R&G shall hold all information furnished by or on behalf of
the other party or any of such party’s Subsidiaries or representatives pursuant herefo in
confidence to the extent required by, and in accordance with, the confidentiality agreement,
dated July 11, 2001, between Group and R&G (the “Confidentiality Agreement™).

5.5 Press Releases

R&G and Group shall agree with each other as to the form and substance of any press
release related to this Agreement or the transactions contemplated hereby, and consult with each
other as to the form and substance of other public disclosures which may relate to the
transactions contemplated by this Agreement, provided, however, that nothing contained herein
shall prohibit either party, following notification to the other party, from making any disclosure
which it determines in good faith is required by law or regulation.

5.6  Business of Group and the Bank

(a) During the period from the date of this Agreement and continuing wuntil the
Effective Time, except as expressly contemplated or permitted by this Agreement or with the
prior written consent of R&G, each of Group and the Bank shall carry on its business in the
ordinary course consistent with past practice. Each of Group and the Bank shall use all
reasonable efforts to (x) preserve its business organizations intact, (y) keep available to itself and
R&G the present services of the employees of Group and the Bank and (z) preserve for itself and
R&G the goodwill of the customers of Group and the Bank and others with whom business
relationships exist. :
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(b)  Without lmiting the generality of the foregoing, except with the prior written
consent of R&G or as expressly contemplated hereby, between the date hereof and the Effective
Time, Group and the Bank shall not (to the extent applicable):

® except as otherwise permitted by Section 5.13 hereof, declare, set aside,
make or pay any dividend or other distribution (whether in cash, stock or property or any
combination thereof) in respect of its capifal stock, except that, to the extent that funds are
legally available therefor, Bank may declare and pay cash dividends to Group in an amount
which does not exceed $308,736 per quarter and Group may declare and pay cash dividends to
its stockholders in an amount which does not exceed $308,736 per quarter;

(ii)  except for Group Common Stock issued upon exercise of the Group
Options, issue any shares of its capital stock, issue, grant, modify or authorize any Rights, or
effect any recapitalization, reclassification, stock dividend, stock split or like change in
capitalization;

(i)  amend its Articles of Incorporation, Federal Stock Charter or Bylaws or
equivalent documents; impose, or suffer the imposition, on any share of Group Common Stock
or Bank Common Stock of any material lien, charge or encumbrance or permit any such lien to
exist; or waive or release any material right or cancel or compromise any material debt or claim;

(iv)  increase the rate of compensation of any of its directors, executive officers
or employees, or pay or agree to pay any bonus or severance to, or accelerate the payment of any
employee benefit or incentive to, or provide any other new employee benefit or incentive to, any
of its directors, officers or employees, except (A) as may be required pursuant to binding
commitments existing on the date hereof and Previously Disclosed, and (B) in the case of
employees who are not officers above the level of Vice President, such as may be granted in the
ordinary course of business consistent with past practice;

) enter into or, except as may be required by law, modify any pension,
retirement, stock option, stock purchase, stock appreciation right, savings, profit sharing,
deferred compensation, supplemental retirement, consulting, bonus, group insurance or other
employee benefit, incentive or welfare contract, plan or arrangement, or any trust agreement
related thereto, in respect of any of its directors, officers or employees; or except for matching
contributions required by the Bank’s 401(k) plan, make any contributions to Group Employee
Plans;

(vi}  enter into (w) any agreement, arrangement or commitment not made in the
ordinary course of business, (x) any agreement, indenture or other instrument relating to the
borrowing of money (other than in the case of deposits, federal funds purchased, Federal Home
Loan Bank advances and securities sold under agreements to repurchase in the ordinary course of
business) or guarantee of any such obligation, (y) any agreement, arrangement or commitment
relating to the employment of, or severance of, an officer, employee or consultant or amend any
such existing agreement, except that an individual may be employed in the ordinary course of
business if the employment of such employee is terminable at will without liability, other than as
required by law, or (z) any contract, agreement or understanding with a labor union;
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(vii)  change its method of accounting in effect for the year ended December 31,
2000, except as required by changes in laws or regulations or generally accepted accounting
principles concurred in by its and R&G’s independent public accountants, or change any of its
methods of reporting income and deductions for federal income Tax purposes from those
employed in the preparation of its federal income Tax Return for the year ended December 31,
2000, except as required by changes in laws or regulations;

(viii) purchase or otherwise acquire any assets or incur any liabilities other than
in the ordinary course of business consistent with past practice and policies;

(ix)  engage in any transaction of any type in excess of $500,000, including but
not limited to the making of any loan or renewal thereof, or investment in excess of such amount,

(x)  originate any non-conforming residential loan for its portfolio with a
principal balance in excess of $300,000; - -

(xf) make any capital expenditures in excess of $10,000 individually or
$15,000 in the aggregate, other than pursuant to binding commitments existing on the date hereof
which are Previously Disclosed and other than expenditures necessary to maintain existing assets
in good repair;

(xil) file any applications or make any contract with respect to branching, site
location or relocation or closing of a branch; .

(xiii) acquire in any manner whatsoever (other than to realize upon collateral for
a defaulted loan) any business or entity or enter into any new line of business;

(xiv) engage in any transaction with an Affiliate, other than transactions in the
ordinary course of business consistent with past practice and which are in compliance with the
requirements of applicable laws and regulations;

(xv) enter into any futures contract, option contract, interest rate caps, interest
rate floors, interest rate exchange agreement or other agreement for purposes of hedging the
exposure of its interest-earning assets and interest-bearing lizbilities to changes in market rates of
interest;

(xvi) discharge or satisfy any material lien or encumbrance or pay any material
obligation or liability (absolute or contingent) other than at scheduled maturity or in the ordinary
course of business;

(xvii) enter or agree to enter into any agreement or arrangement granting any
preferential right to purchase any of its assets or rights or requiring the consent of any party to
the transfer and assignment of any such assets or rights;

(xviii) change its lending, investment, deposit or asset and lability management

or other banking policies in any material respect except as may be required by applicable law or
regulations;
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(xix) incur any Hability for borrowed funds (other than in the case of deposits,
federal funds purchased, advances from the Federal Home Loan Bank of Atlanta and securities
sold under agreements to repurchase in the ordinary course of business) or place upon or permit
any lien or encumbrance upon any of its properties or assets, except liens of the type permitted in
the exceptions to Section 3.18;

(xx)  invest in any investment securities other than United States govemment
agencies with a term of one (1) year or less or federal funds;

(xxi) sell or otherwise dispose of, any assets with recourse, or otherwise other
than in the ordinary counsel of business consistent with past practices;

(xxii) originate any loan which would have a Fair Issac Credit Analysis score of
680 or less;

(xxiit) file any Tax Returns with respect to Taxes before providing R&G with a
reasonable period of time to review such Tax Return;

(xxiv) take any action that would or could reasonably be expected to result in any
of the representations and warranties of Group and the Bank contained in this Agreement not to
be true and correct in any material respect at or prior to the Effective Time, or in any of the
conditions to the Merger set forth in Article VI hereof not being satisfied or in violation of any
provision of this Agreement, except in each case as may be required by applicable law; or

(xxv) agree to do any of the foregoing.

(©  For purposes of any loan or commitment sought to be made by Group in excess of
the limits set forth in Section 5.6(b), R&G and Holdings shall be deemed to have consented to
such loan or commitment if it shall not have objected in writing to such loan or commitment
within five (5) business days after receiving written notice and reasonable detail thereof.

'(d)  Group and the Bank shall not authorize or permit any of their respective directors,
officers, employees or agents to directly or indirectly solicit, initiate or encourage any inquiries
relating to, or the making of any proposal which constitutes, an Acquisition Transaction (as
defined below), or, except to the extent legally required for the discharge of the fiduciary duties
of the Board of Directors of Group, as advised by counsel in writing, (i) recommend or endorse
an Acquisition Transaction, (ii) participate in any discussions or negotiations regarding an
Acquisition Transaction or (iii) provide any third party (other than R&G) with any nonpublic
information in connection with any inguiry or proposal relating to an Acquisition Transaction.
Group and the Bank will immediately cease and cause to be terminated any existing activities,
discussions or negotiations previously conducted with any parties other than R&G with respect
to any of the foregoing, and will take all actions necessary or advisable to inform the appropriate
individuals or entities referred to in the first sentence hereof of the obligations undertaken in this
Section 5.6(c). Group and the Bank will notify R&G immediately if any inquiries or proposals
relating to an Acquisition Transaction are received by, any such information is requested from,
or any such negotiations or discussions are sought to be initiated or continued with, Group or the
Bank, and Group and the Bark will promptly inform R&G in writing of all of the relevant details
with respect to the foregoing. As used in this Agreement, “Acquisition Transaction” shall mean
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(1) a merger or consolidation, or any similar transaction, involving Group or the Bank, (i) a
purchase, lease or other acquisition of all or a substantial portion of the assets or liabilities of
Group or the Bank or (iii) a purchase or other acquisition (including by way of share exchange,
tender offer, exchange offer or otherwise) of an interest in any class or series of equity securities
of Group or the Bank.

(e) Group shall engage Matrix Capital Markets, Denver, Colorado (“Matrix™), to
perform a valuation analysis of the Bank’s mortgage servicing portiolio (the “Valuation
Analysis”), which shall be performed as of December 31, 2001 and as of the month-end prior to
the Effective Time. In each instance, such Valuation Analysis shall be completed and delivered
to R&G and Holdings by the 15T day of the month following the valuation date. Group
represents and warrants that all information submitted to Matrix hereunder will be accurate in 2ll
material respects. Any such Valuation Analysis shall be conclusive and binding on the parties
hereto.

5.7 Current Information

During the period from the date of this Agreement to the Effective Time, each party shali,
upon the request of the other party, cause one or more of its designated representatives to confer
on a monthly or more frequent basis with representatives of the other party regarding its financial
condition, operations, business and prospects and matters relating to the completion of the
transactions contemplated by this Agreement. As soon as reasonably available, but in no event
more than 45 days after the end of each calendar quarter ending after the date of this Agreement
(other than the last quarter of each calendar year ending December 31), (i) Group and Bank will
each deliver to R&G an unaudited consolidated balance sheet and consolidated statements of
income, changes in shareholders’ equity and cash flows for such quarter and the same quarter in
the preceding year prepared in accordance with generally accepted accounting principles, and (ii)
R&G will deliver to Group its quarterly report on Form 10-Q under the Exchange Act. As soon
as reasonably available, but in no event more than 90 days after the end of each fiscal year, (i)
Group and Bank will each deliver to R&G audited consolidated financial statements which are
comparable in nature and scope to the audited Group Financial Statements and the Bank
Financial Statements, and (ii) R&G will deliver to Group its Annual Report on Form 10-X.
Within 15 days after the end of each month, Group and Bank will each deliver to R&G a balance
sheet and a statement of income, without related notes, for such month prepared in accordance
with generally accepted accounting principles. The statements delivered by Group pursuant to
the preceding sentence shall be on a consolidated basis.

5.8 Benefit Plans and Employment

(2) Subject to the provisions of this Section 5.8, all employees of Group and the Bank
immediately prior to the Effective Time who continue to be employed by R&G or the Bank
immediately following the Effective Time (“Transferred Employees™} will either (i} continue to
be covered by Group’s or the Bank’s employee benefit plans or (ii) be covered by the employee
benefit plans of R&G or its Subsidiaries in 2 manner which compares with the employee benefits
previously provided to the Transferred Employees by Group and the Bank. Notwithstanding the
foregoing, R&G may determine to terminate any of Group’s or the Bank’s employee benefit
plans, or to merge any such employee benefit plan with the benefit plans of R&G and/or its
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Subsidiaties, provided the result is the provision of benefits to Transferred Employees that are
substantially simijlar to the benefits previously provided by Group and the Bank. Except as
specifically provided in this Section 5.8 and as otherwise prohibited by law, Transferred
Employees’ service with Group or the Bank shall be recognized as service with R&G or its
Subsidiaries for purposes of eligibility to participate and vesting, if applicable (but not for
purposes of benefit accrual) under the benefit plans of R&G and/or its Subsidiaries subject to
applicable break-in-service rules. ~

()  R&G and Holdings anticipate that most employees of Group and the Bank as of
the Effective Time shall continue as employees of the Bank following the Effective Time,
provided that R&G and Holdings shall have no obligation to continue the employment of any
such person and nothing contained in this Agreement shall give any employee of Group or the
Bank a right to continuing employment with the Bank following the Effective Time.

5.9 Indemnification

From and after the Effective Time through the third anniversary of the Effective Time,
R&G (the “Indemmifying Party™), agrees to indemmify and hold harmless each present director,
officer or employee of Group and the Bank, determined as of the Effective Time (the
“Indemnified Parties”), against any costs or expenses (including reasonable attomeys’ fees),
judgments, fines, losses, claims, damages or liabilities incurred in connection with any claim,
action, suit, proceeding or investigation, whether civil, criminal, administrative or investigative,
arising out of matters existing or occurring at or prior to the Effective Time, whether asserted or
claimed prior to, at or after the Effective Time, only and to the fullest extent to which Group and
the Bank is or was required by law or their Bylaws to indemnify such Indemnified Parties and in
the manner to which it could indemnify such parties under the Bylaws of Group or the Bank, as
in effect on the date hereof; provided, however, that the Indemnifying Party shall maintain
directors’ and officers’ insurance coverage for three years of not less than $3,000,000 for the ~
benefit of the Indemnified Parties.

3.10 Additional Covenants

(@  Group and Bank shall use commercially reasonable efforts to procure and deliver
to R&G and Holdings not more than thirty (30) days following the date of this Agreement the
resignations, together with a release of claims, each effective as of the Effective Time, of each
director of Group and the Bank, each officer of Group and the officers of the Bank identified in
Section 3.13(i) hereof.

()  Group and Bank shall use their best efforts to obtain and deliver to R&G and
Holdings at the Closing with respect to all real estate (i) owned by Group or the Bank, an
estoppel letter dated as of the Closing in the form of Exhibit F from all tenants and (if) leased by
Group or the Bank, an estoppel letter dated as of the Closing in the form of Exhibit G from all
lessors.

5.11 Disclosure Supplements
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From time to time prior to the Effective Time, each party shall promptly supplement or
amend any materials Previously Disclosed and delivered to the other party pursuant hereto with
respect to any matter hereafter arising which, if existing, occurring or known at the date of this
Agreement, would have been required to be set forth or described in materials Previously
Disclosed to the other party or which is necessary to correct any information in such materials
which has been rendered inaccurate thereby; no such supplement or amendment to such
materials shall be deemed to have modified the representations, warranties and covenants of a
party for the purposes of determining whether the conditions set forth in Article VI hereof have
been satisfied. '

5.12  Failure to Fulfill Conditions

In the event that any of the parties hereto determines that a condition to its respective
obligations to consummate the transactions conternplated hereby cannot be fulfilled on or prior
to the termination of this Agreement pursuant to Section 7.1 hereof, it will promptly notify the
other party or parties. Each party will promptly inform the other party or parties of any facts
applicable to it that would be likely to prevent or materially delay approval of the Merger and the
transactions contemplated hereby by any Governmental Entity or third party or which would
otherwise prevent or materially delay completion of the Merger and the transactions
contemplated hereby.

5.13 Certain Additional Action

(2) Prior to the Effective Time, Group shall cause to be transferred to the LLC the
assets identified in Schedule 5.13(a) hereto. Concurrent with such transfer, Group shall cause
the LLC to execute and deliver to R&G the Indemnification Letter the form which is set forth as
Exhibit J hereto.

(b)  Prior to the Effective Time, Group shall caused to be sold for cash the assets
identified in Schedule 5.13(b) hereto. To the extent that, as of the Effective Time, the condition
set forth in Section 6.3 (k) is satisfied, R&G or Group shall distribute to the LLC on behalf of the
holders of Group common stock any cash held by Group in excess of Twelve Million Dollars
($12,000,000). The LLC agrees to indemnify R&G and Group for any Tax imposed in
connection with the sales contemplated by this Section 5.13(b), which may be satisfied by any
amounts due to the LLC pursuant to Section 5.13(c) hereof,

(©) It is expected that Group will write-down the value of its investment in Fortune
Financial, Inc. (“FFI”) for both accounting and Tax purposes as of December 31, 2001. Group
expects that the amount of such write-down for federal income Tax purposes will equal or
exceed that amount which, if such write-down had not occurred, would have been its taxable
income for purposes of computing its federal income Tax liability for the year ended December
31, 2001. R&G agrees to pay (the “Initial Additional Payment”), an amount equal to (x) the
excess of (A) Group’s federal income Tax liability for the year ended December 31, 2001
computed as if Group had not written-down the value of its investment in FFI over (B) Group’s
federal income Tax liability for the year ended December 31, 2001 as actually computed,
reduced by (y) any Tax cost to Group or R&G resulting from such write-down, plus the
reasonable costs and expenses incurred in the analysis and preparation of requirements of this
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Section 5.13(c). The Initial Additional Payment, if any, shall be due and shall be payable to the
LLC on behalf of the holders of Group Common Stock promptly after Group’s federal income
Tax Return for the year ended December 31, 2001 is filed. In addition, R&G agrees to make as
an additional payment (a “Subsequent Additional Payment”), an amount equal to any refund of
federal income Tax actually realized by Group with respect to Tax years of Group ending prior
to December 31, 2001 that is realized due to a carryback of any portion of the write-down of FFIL.
Any Subsequent Additional Payment shall be due and payable to the LLC on behalf of the
holders of Group Common Stock promptly upon receipt of such refund. The computation and
determination of the Initial Additional Payment and any Subsequent Additional Payment shall be
made solely by R&G in good faith, which such determination shall be final absent manifest
error, provided that upon request from the LLC, R&G agrees that it will make available to the
LLC the method of making such computation and determination, provided further that nothing in
this Agreement shall require R&G to make available its or any of its affiliates’ Tax Returns to
the LLC. If, subsequent to the payment of the Initial Additional Amount or any Subsequent
Additional Amount, any portion of the write-down is successfully challenged by the IRS (which
such challenge shall be controlled by R&G), the LLC shall pay to R&G an amourit, computed on
an after-tax basis, equal to the sum of (x) the amount of any Tax assessed as a result of such
challenge, including any interest and penalties thereon, plus (y) the reasonable costs and
expenses (including attorney’s fees) incurred in connection with such challenge; provided,
however, that R&G shall consult with the LLC prior to taking any action in response to such
challenge. '

ARTICLE VI
CONDITIONS PRECEDENT

6.1 Conditions Precedent - All Parties

The respective obligations of all of the parties hereto to effect the transactions
contemplated by this Agreement shall be subject to satisfaction of the following conditions at or
prior to the Effective Time.

(a) All corporate action necessary to authorize the execution and delivery of this
Agreement and consummation of the transactions contemplated hereby and thereby shall have
been duly and validly taken by all of the parties hereto, including approval by the requisite vote
of the shareholders of Group of this Agreement.

(b)  All approvals, consents and waivers from any Governmental Entity the approval,
consent or waiver of which is required for the consummation of the transactions contemplated by
this Agreement shall have been received and all statutory waiting periods in respect thereof shall
have expired, provided, however, that no approval, consent or waiver referred to in this Section
6.1(b) shall be deemed to have been received if it shall include any condition or requirement that,
individually or in the aggregate, would so materially reduce the economic or business benefits of
the transactions contemplated by this Agreement to R&G and Holdings that had such condition
or requirement been known, R&G and Holdings, in its reasonable Jjudgment, would not have
entered into this Agreement.
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(c) None of the parties hereto shall be subject to any statute, rule, regulation, order,
injunction or decree which shall have been enacted, entered, promulgated or enforced by any
Governmental Entity which prohibits, restricts or makes illegal consummation of the transactions
contemplated by this Agreement.

6.2  Conditions Precedent - Group and the Bank

The obligations of Group and the Bank to effect the transactions contemplated by this
Agreement shall be subject to satisfaction of the following conditions at or prior to the Effective
Time unless waived by Group and the Bank pursuant to Section 7.4 hereof.

(a) The representations and warranties of R&G and Holdings set forth in Article IV
hereof shall be true and correct as of the date of this Agreement and as of the Effective Timne as
though made on and as of the Effective Time (or on the date when made in the case of any
representation and warranty which specifically relates to an earlier date), provided, however, that
notwithstanding anything herein to the contrary, this Section 6.2(a) shall be deemed to have been
satisfied even if such representations and warranties are not true and correct (exclusive of any
exceptions in such representations and warranties relating to materiality or Material Adverse
Effect) unless the failure of any of the representations and warranties to be so true and correct
would have, or could reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on R&G on a consolidated basis.

(b) R&G and Holdings shall have performed all material obligations and covenants
required to be performed by it on or prior to the Effective Time.

(c)  R&G and Holdings shall have delivered to Group and the Bank a certificate, dated
the date of the Closing and signed by its Chief Executive Officer and Chief Financial Officer, to
the effect that the conditions set forth in Sections 6.2(a) and 6.2(b) have been satisfied.

(d  Group and the Bank shall have received an opinion of Kelley Drye & Warren
LLP, dated the date of the Closing, that addresses the matters set forth in Exhibit C hereto.

()  There shall not be pending any proceeding initiated by any Governmental Entity
to seek an order, injunction or decree which prevents consummation of the transactions
conternplated by this Agreement.

® R&G and Holdings shall have furnished Group and the Bank with such
certificates of its respective officers or others and such other documents to evidence fulfillment
of the conditions set forth in Sections 6.1 and 6.2 as such conditions relate to R&G and Holdings
as Group may reasonably request.

6.3  Conditions Precedent - R&G and Holdings
The obligations of R&G and Holdings to effect the transactions contemplated by this

Agreement shall be subject to satisfaction of the following conditions at or prior to the Effective
Time unless waived by R&G and Holdings and pursuant to Section 7.4 hereof. '
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(a) The representations and warranties of Group and the Bank set forth in Article HI
hereof shall be trae and correct as of the date of this Agreement and as of the Effective Time as
though made on and as of the Effective Time (or on the date when made in the case of any
representation and warranty which specifically relates to an earlier date), provided, however, that
notwithstanding anything herein to the contrary, this Section 6.3(2) shall be deemed to have been
satisfied even if such representations and warranties are not true and correct (exclusive of any
exceptions in such representations and warranties relating to materiality or Materia] Adverse
Effect) unless the failure of any of the representations and warranties to be so true and correct
would have, or could reasonably be expected to have, individually or in the aggregate, 2 Material
Adverse Effect on Group and the Bank considered as one enterprise.

()  Group and the Bank shall have performed all material obligations and covenants
required to be performed by it on or prior to the Effective Time. ’

{(c) Group and the Bank shall have delivered to R&G and Holdings a certificate, dated
the date of the Closing and signed by its Chief Executive Officer and Chief Financial Officer, to
the effect that the conditions set forth in Sections 6.3(2) and 6.3(b) have been satisfied.

(@  R&G shall have received an opinion of Squire, Sanders & Dempsey LLP, dated
the date of the Closing, that addresses the matters set forth in Exhibit D hereto.

(¢)  The consent, approval or waiver of each person (other than the Governmental
Entities referred to in Section 6.1(b) hereof) whose consent, approval or waiver shall be required
in connection with the transactions contemplated by this Agreement under any loan or credit
agreement, note, mortgage, indenture, lease, license or other agreement or instrument to which
Group or the Bank is a party or is otherwise bound shall have been obtained, except those
consents or approvals for which failure to obtain would not, individually or in the aggregate,
have a Material Adverse Effect on Group and the Bank considered as one enterprise.

3] There shall not be pending any proceeding initiated by any Governmental Entity
to seek an order, injunction or decree which prevents consummation of the transactions
contemplated by this Agreement.

(&) Holders of a number of shares of outstanding Group Common Stock which
represents 10.0% or more of the Group Common Stock shall not have elected to exercise
dissenters’ or appraisal rights under Section 607.1302(b) of the FBCA. -

()  Group shall have taken all appropriate steps to cause the Bank to take, and the
Bank shall have taken, aggregate adjustments equal to $8.6 million with respect to the Bank’s
mortgage servicing portfolio, loan loss reserves, sale of real estate owned properties identified in
Schedule 6.3(h) hereto and residual interest in its collateralized mortgage obligation, $6.6 million
of which shall be allocated as specified by R&G and Holdings to the Bank prior to the Effective
Time and $2.0 million of which shall be allocated by Group.

@) Bank shall have allocated all pre-tax earnings (calculated in accordance with
generally accepted accounting principals) for the months of November 2001 through the month
end prior to the Effective Time to a reserve for potential losses for capitalized mortgage
servicing rights or, if mutually agreed upon, for other purposes.
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()  Group (on an unconsolidated basis) shall have cash of not less than Twelve
Millton Dollars ($12,000,000); T -

(k)  Group shall have total stockholders’ equity of Fifty Nine Million Dollars
(859,000,000.00), determined in accordance with generally accepted accounting principles after
taking into consideration the actions required to be taken pursuant to Section 6.3(h) and (j)
hereof, but without giving effect to any increase in stockholders’ equity arising out of tax
benefits associated with the write-down in value of the FFI investment referenced in Section
5.13(c) hereof and without giving effect to any adjustments required by Financial Accounting
Standards Board Statement No. 115,

(1) The holders of all of the outstanding Group Common Stock as evidenced on the
stock transfer books of Group as of the close of business on the day prior to the Effective Time
shall have executed and provided to R&G and Holdings the Accredited Tnvestor Representation
Letter set forth in Exhibit H hereto, and not more than thirty-five (35) of such holders shall fail to
certify that they are “accredited investors,” as defined in Rule 501(a) promulgated pursuant to
the Securities Act, or any successor provision; provided that to the extent this condition is not
satisfied, the R&G Debenture shall be issued in accordance with the provisions of Section 2.7(c)
hereto.

(m)  Subject to Section 5.7 and not later than five (5) days of the Effective Time,
Group and Bank shall each have delivered to R&G and Holdings the audited Group Financial
Statements and Bank Financial Statements for the year ended December 31, 2001 required by
Section 5.7 hereof.

(n)  R&G and Holdings shall have executed letter agreements with Cresleigh Bancorp,
LLC and the LLC substantially in the form as set forth as Exhibits I and J hereto, respectively.

(0)  As of the Effective Time, the officers of the Bank identified in Schedule 3.13()
shall have terminated their employment agreements Previously Disclosed pursuant to Section
3.13(i) and each of those officers shall have entered into employment agreements with the
Surviving Corporation substantially in the form attached hereto as Exhibit E.

()  The Guaranty dated October 13, 2000 between Group and Residential Funding
Corporation, as amended, shall have been terminated without amy liability, obligation or
contingencies to R&G or Group.

(@ Group and the Bank shall have furnished R&G and Holdings with such
certificates of its officers or others and such other documents to evidence fulfillment of the
conditions set forth in Sections 6.1 and 6.3 as such conditions relate to Group and the Bank as
R&G and Holdings may reasonably request.
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ARTICLE VII
TERMINATION, WAIVER AND AMENDMENT

7.1 Termination

This Agreementymay be terminated:

(a) at any time on or prior to the Effective Time, by the mutual consent in writing of
the parties hereto;

(b)  at any time on or prior to the Effective Time, by R&G and Holdings in writing if
Group and the Bank have, or by Group and the Bank in writing if R&G and Holdings have
(provided that the terminating party is not then in material breach of any representation,
warranty, covenant or other agreement contained therein), breached (i) any covenant or
undertaking contained herein, or (ii) any representation or warranty contained herein, which in
the case of Group and the Bank would have, or could reasonably be expected to have, 2 Material
Adverse Effect on Group and the Bank considered as one enterprise, and in the case of R&G and
Holdings would have, or could reasonably be expected to have, a Material Adverse Effect on
R&G on a consclidated basis, in any case if such breach has not been cured following written
notice of such breach by the earlier of 30 days after the date on which such written notice of such
breach is given to the party committing such breach or the Effective Time;

(c) at any time, by any party hereto in writing, if any of the applications for prior
approval referred to in Section 5.3 hercof are demied or withdrawn at the request or
recommendation of the applicable Governmental Entity or are approved in a manner which does
not satisfy the requirements of Section 6.1(b) hereof, and the time period for appeals and
requests for reconsideration has run, unless the failure of such occurrence shall be due to the
failure of the party seeking to terminate to perform or observe in any material respect its
agreements set forth herein to be performed or observed by such party at or before the Effective
Time;

(d} by any party hereto in writing, if the Effective Time has not occurred by the close
of business on June 30, 2002, provided that this right to terminate shall not be available to any
party whose failure to perform an obligation under this Agreement has been the cause of, or
resulted in, the fajlure of the transactions contemplated by this Agreement to be consummated by
such date; or

(e) by the Board of Directors of R&G and Holdings, (i) at any time on or prior to
January 31, 2002 if the results of R&G’s investigation of the business, operations, assets,
liabilities, prospects, affairs and condition (financial or otherwise) of Bank are not satisfactory to
R&G or Holdings in their sole discretion, whether or not any of the foregoing would constitute a
Material Adverse Effect on Group and the Bank considered as one enterprise, (ii) at any time if
the Valuation Analysis of Bank’s mortgage servicing portfolio delivered pursuant to Section
5.6(¢) hereof demonstrates an impairment of the value of such mortgage servicing portfolio
which is greater than the amounts which have been allocated to the reserve for potential losses
for capitalized mortgage servicing rights, including additions to such reserves required by
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Section 6.3(h) (solely with respect to the portion allocated thereto) and Section 6.3(i) hereof, (iii)
if the Board of Directors of Group shall have withdrawn, modified or changed in a manner
adverse to R&G and Holdings its recommendation of this Agreement and the transactions
contemplated hereby pursuant to Section 5.2 hereof or (iv) if any party to the Stockholder

. Agreement shall have failed to deliver his or its consent to approve this Agreement and the

transactions contemplated hereby.

7.2 Effect of Termination

In the event that this Agreement is terminated pursuant to Section 7.1 hereof, this
Agreement shall become void and have no effect, except that (i) Sections 5.4(b) and 8.1 hereof
shall survive any such termination and (ii) a termination pursuant to Section 7.1(b), (c), (d) or (€)
hereof shall not relieve the breaching party from liability for willful breach of any covenant,
undertaking, representation or warranty giving rise to such termination.

7.3  Survival of Representations, Warranties and Covenants

Except for the representations and warranties provided in Section 3.7(d), 3.10, 3.11 and
3.20(b) and the liability of any party hereto for any frandulent misrepresentation hereto, which
shall remain in full force and effect and survive until the 90™ day following the expiration of the
applicable statute of limitations, all representations, warranties and covenants in this Agreement
or in any instrument delivered pursuant hereto shall expire on, and be terminated and
extinguished at, the Effective Time, other than covenants that by their terms are to be performed
after the Effective Time (including, without limitation, the covenants set forth in Sections 5.8,
5.9, 5.10 and 5.13(b) and (c) hereof) provided that no such representations, warranties or
covenants shall be deemed to be terminated or extinguished so as to deprive the parties hereto (or
any director, officer or controlling person thereof) of any defense at law or in equity which
otherwise would be available against the claims of any person, including, mthout limitation, any
shareholder or former shareholder of either R&G or Group.

7.4 Waiver

Each party hereto by written instrument signed by an executive officer of such party, may
at any time (whether before or after approval of this Agreement by the shareholders of Group)
extend the time for the performance of any of the obligations or other acts of the other party
hereto and may waive (i) any inaccuracies of the other party in the representations or warranties
contained in this Agreement or any document delivered pursnant hereto, (i) compliance with any
of the covenants, undertakings or agreements of the other party or, to the extent permitted by
law, satisfaction of any of the conditions precedent to its obligations contained herein or (iii) the
performance by the other party of any of its obligations set forth herein, provided that any such
waiver granted, or any amendment or supplement pursnant to Section 7.5 hereof executed, after
shareholders of Group have approved this Agreement shall not modify either the amount or form
of the consideration to be provided hereby to the holders of Group Common Stock upon
consummation of the Merger or otherwise materially adversely affect any of such shareholders
without the approval of the shareholders who would be so affected.
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7.5  Amendment or Supplement

This Agreement may be amended or supplemented at any time by mutual agreement of
the parties hereto, subject to the proviso to Section 7.4 hereof. Any such amendment or
supplement must be in writing and approved by all of the parties’ respective Boards of Directors.
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ARTICLE VIII

MISCELLANEOUS
8.1  Expenses; Termination Fee

(a)  Each party hereto shall bear and pay all costs and expenses incurred by it in
connection with the transactions contemplated by this Agreement, including fees and expenses of
its own financial consultants (which, in the. case of Keefe, Bruyette and Woods, shall be paid by
the Bank), accountants and counsel, provided that in the event of a termination of this Agreement
resulting from a breach of a representation, warranty, covenant or undertaking pursuant to the
provisions of Section 7.1(b) hereof, the party commifting such breach shall be liable for
$300,000 to the other party, plus the expenses of the other party, without prejudice to any other
rights or remedies as may be available to the non-breaching party, including without limitation
any rights under Section 8.1(b) hereof.

{b) Notwithstanding any provision in this Agreement to the contrary, in order to
induce R&G and Holdings to enter into this Agreement and as a means of compensating R&G
and Holdings for the substantial direct and indirect monetary and other damages and costs
incurred and to be incurred in connection with this Agreement in the event the transactions
contemplated hereby do not occur as a result of a Termination Event (as defined herein), Group
and the Bank jointly and severally agree to pay R&G, and R&G shall be entitled to payment of, a
fee (the “Fee”) of $3.0 million upon the occurrence of a Termination Event so long as the
Termination Event occurs prior to a Fee Termination Event (as defined herein). The parties
hereto acknowledge that the actual amount of such damages and costs would be impracticable or
extremely difficult to determine, and that the sum of $3.0 million constitutes a reasonable
estimate by the parties under the circumstances existing as of the date of this Agreement of such
damages and costs. Such payment shall be made to R&G in immediately available funds within
five business days after the occurrence of a Termination Event. A Fee Termination Event shall
be the first to occur of the following: (i} the Effective Time, (i) 15 months after termination of
this Agreement in accordance with its terms following the first occurrence of a Preliminary
Termination Event (as defined herein), (ii1) termination of this Agreement in accordance with the
terms hereof prior to the occurrence of a2 Termination Event or a Preliminary Termination Event
(other than a termination of this Agreement by R&G pursuant to Section 7.1(b) hereof as a result
of a willful breach of any representation, warranty, covenant or agreement of Group or the Bank)
or (iv) 15 months after the termination of this Agreement by R&G pursuant to Section 7.1(b)
hereof as a result of a willful breach of any representation, warranty, covenant or agreement of
Group or the Bank.

(¢)  For purposes of this Agreement, a “Termination Event” shall mean any of the
following events:

(@) Group or the Bank, without having received R&G’s prior written consent,
shall have entered into an agreement to engage in an Acquisition Transaction with any
person (the term “person” for purposes of this Agreement having the meaning assigned
thereto in Sections 3(a)(9) and 13(d)(3) of the Exchange Act and the rules and regulations
thereunder), other than R&G or any Subsidiary of R&G, or the Board of Directors of
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Group shall have recommended that the stockholders of Group approve or accept any
Acquisition Transaction with any person other than R&G or any Subsidiary of R&G;

- (31) any person, other than R&G or Holdings, shall have acquired beneficial
ownership (as such term is defined in Rule 13d-3 promulgated under the Exchange Act)
of or the right to acquire beneficial ownership, or any “group” (as such term is defined in
Section 13(d)(3) of the Exchange Act) shall have been formed which beneficially owns
or has the right to acquire beneficial ownership of, 25% or more of the aggregate voting
power represented by the outstanding Group Common Stock (except for the holdings of
the Havens and Rapaport Families existing on the date of this Agreement); or

(ili) one or more stockholders of Group shall have breached his or her
obligations pursuant to the Stockholder Agreement in a manner which materially
adversely affects the ability of Group to obtain the approval of the holders of Group
Common Stock of this Agreement or otherwise materially adversely affects the ability of
the parties hereto to consummate the transactions contemplated hereby.

(d) For purposes of this Agreement, a “Preliminary Termination Event” shall mean
any of the following events:

(i) any person (other than R&G or Holdings) shall have commenced (as such
term is defined in Rule 14d-2 under the Exchange Act), or shall have filed a registration
statement under the Securities Act of 1933, as amended (“Securities Act™), with respect
to, a tender offer or exchange offer to purchase any shares of Group Common Stock such
that, upon consummation of such offer, such person would own or control 10% or more
of Group Common Stock outstanding (such an offer being referred to herein as a “Tender
Offer” and an “Exchange Offer,” respectively, regardless of whether the provisions of
Regulations 14D or 14E under the Exchange Act apply to such Tender Offer or Exchange
Offer); ' o ' ' ' -

(i1)}(A) the holders of Group Common Stock shall not have approved this
Agreement through the consent solicitation conducted for the purpose of voting on this
Agreement, (B) such consent solicitation shall not have been conducted prior to
termination of the Agreement or (C) Group’s Board of Directors shall have withdrawn or
modified in a manner adverse to R&G and Holdings the recommendation of Group’s
Board of Directors with respect to the Agreement, in each case after any person (other
than R&G or Holdings) shall have (x) made, or disclosed an intention to make, a bona
fide proposal to Group or its stockholders to engage in an Acquisition Transaction, (y)
commenced a Tender Offer or filed a registration statement under the Securities Act with
respect to an Exchange Offer or () filed an application or given notice, whether in draft
or final form, with the appropriate regulatory authorities for approval to engage in an
Acquisition Transaction; or

(iii) Group or the Bank shall have breached any representation, warranty,

covenant or obligation contained in this Agreement and such breach would entitle R&G
and Holdings to terminate this Agreement under Section 7.1(b) hereof (without regard to
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EXHIBIT D

Matters to be covered in Opinion of Counsel to be delivered to R&G and Holdings
pursuant to Section 6.3(d) of the Agreement.

(a) Each of Group and the Bank are duly incorporated and validly existing under the
laws of Florida and the United States, respectively.

(b)  The authorized capital stock of Group consists of 5,000,000 shares of Group
Common Stock. Group has no authorized shares of preferred stock. As of the date hereof, there
are 2,089,971 shares of Group Common Stock issued and outstanding and 31,734 shares of
Group Common Stock are held as treasury shares. All outstanding shares of Group Common
Stock have been duly authorized and validly issued and are fully paid and nonassessable and
none of the outstanding shares of Group Common Stock have been issued in violation of the
preemptive rights of any person, firm or entity. To such counsel’s knowledge, except for Group
Options to purchase 47,200 shares of Group Common Stock as of the date hereof, there are no
Rights authorized, issued or outstanding with respect to the capital stock of Group.

(¢)  Except for (i) its ownership of the Bank Common Stock, (ii) stock in the Federal
Home Loan Bank of Atlanta owned by the Bank, and (iii} securities and other interests held in a
fiduciary capacity and beneficially owned by third parties or taken in consideration of debts
previously contracted, to such counsel’s knowledge, Group does not own or have the right to
acquire, directly or indirectly, any outstanding capital stock or other voting securities or
ownership interests of any corporation, bank, savings association, partnership, joint venture or
other organization. The authorized capital stock of the Bank consists of 5,000,000 shares of
common stock and no shares of preferred stock. As of the date hereof, there were 2,016,071
shares of the Bank Common Stock outstanding and no shares of the Bank Common Stock are
held as treasury shares. The outstanding Bank Common Stock has been duly authorized and
validly issued, is fully paid and nonassessable and is directly owned by Group free and clear of
all liens, claims, encumbrances, charges, pledges, restrictions or rights of third parties of any
kind whatsoever. No Rights are authorized, issued or outstanding with respect to the Bank
Common Stock and there are no agreements, understandings or commitments relating to the right
of Group to vote or to dispose of such capital stock or other ownership interests. The Bank has
no direct or indirect Subsidiaries.

(d)  The Agreement has been duly authorized, executed and delivered by Group and
the Bank and constitutes a valid and binding obligation of Group and the Bank enforceable in
accordance with their terms, except that the enforceability of the obligations of Group and the
Bank may be limited by (i) bankruptcy, insolvency, moratorium, reorganization or similar laws
affecting the rights of creditors, (ii) equitable principles limiting the right to obtain specific
performance or other similar equitable relief and (iii) considerations of public policy, and except
that certain remedies may not be available in the case of a nonmaterial breach of the Agreement.

(e)  All corporate and shareholder actions required to be taken by Group and the Bank
by law and the Articles of Incorporation, Federal Stock Charter and Bylaws or similar documents
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of Group and the Bank to authorize the execution and delivery of the Agreement and
consumimation of the transactions contemplated thereby have been taken.

® All permits, consents, waivers, clearances, approvals and authorizations of any
Governmental Entity or third party which are necessary to be obtained by Group and the Bank to
permit the execution, delivery and performance of the Agreement and consumamation of the
transactions contemplated thereby have been obtained.

(g To such counsel’s knowledge, except as Previously Disclosed, there are no
material legal or govemmental proceedings pending to which Group and the Bank is a party or to
which any property of Group and the Bank are subject and no such proceedings are threatened by
governmental authorities or by others.

In rendering their opinion, such counsel may rely, to the extent such counsel deems such
reliance necessary or appropriate, upon certificates of governmental officials and, as to matters
of fact, certificates of officers of Group and the Bank. The opinion of such counsel need refer
only to matters of Florida and federal law and may add other qualifications and explanations of
tHe basis of their opinion as may be reasonably acceptable to R&G and Holdings.
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EXHIBIT E

AGREEMENT
AGREEMENT, dated this __ day of 2002, between Crown Bank, a Federal
Savings Bank (the “Bank™), a wholly—owned subsidiary of R&G Acquisition Holdmgs
Corporation, and (the “Executive™). B
WITNESSETH

WHEREAS, the Executive has served previously as an officer of the Bank under an
employment agreement that has been voluntarily terminated;

WHEREAS, the Bank desires to be ensured of the Executive’s continued active
participation in the business of the Bank;

WHEREAS, the Bank desires to enter into an employment agreement with the Executive
with respect to his employment by the Bank;

NOW THEREFORE, in consideration of the mutual agreements herein contained, and
upon the other terms and conditions hereinafter provided, the parties hereby agree as follows:

1. Definitions. The following words and terms shall have the meanings set forth
below for the purposes of this Agreement:

(a)  Base Salary. “Base Salary” shall have the meaning set forth in Section
3(a) hereof.

(b}  Cause. Termination of the Executive’s employment for “Cause” shall
mean termination because of personal dishonesty, incompetence, willful misconduct, breach of
fiduciary duty involving personal profit, intentional failure to perform stated duties, willful
violation of any law, rule or regulation (other than traffic violations or similar offenses) or final
cease-and-desist order or material breach of any provision of this Agreement.

(¢)  Date of Termination. “Date of Termiration” shall mean (i) if the
Executive’s employment is terminated for Cause or for Disability, the date specified in the
Notice of Termination, and (ii) if the Executive’s employment is terminated for any other reason,
the date on which a Notice of Termination is given or as specified in such Notice,

(d)  Disability. Termination by the Bank of the Executive’s employment
based on “Disability” shall mean termination because of any physical or mental impairment
which qualifies the Executive for disability benefits under the applicable long-term disability
plan maintained by the Bank or, if no such plan applies, which would qualify the Executive for
disability benefits under the Federal Social Security System.
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(e) Notice of Termination. Any purported termination of the Executive’s
employment by the Bank for any reason, inchiding without limitation for Cause or Disability, or
by the Executive for any reason, shall be communicated by written “Notice of Termination” to
the other party hereto. For purposes of this Agreement, a “Notice of Termination” shall mean a
dated notice which (i) indicates the specific termination provision in this Agreement relied upon,
(ii) sets forth in reasonable detail the facts and circumstances claimed to provide a basis for
termination of Executive’s employment under the provision so indicated, (iii) specifies a Date of
Termination, which shall be not less than thirty (30} nor more than ninety (90) days after such
Notice of Termination is given, except in the case of the Banks’ termination of Executive’s
employment for Cause, which shall be effective immediately; and (iv) is given in the manner
specified in Section 9 hereof.

2. Term of Employment.

(a) The Bank hereby employ the Executive as L
of the Bank and the Executive hereby accepts said employment and agrees to render such
services to the Bank on the terms and conditions set forth in this Agreement. The term of
employment under this Agreement shall be for one year, commencing on the date of this
Agreement. The term of this Agreement, and the employment of the Executive hereunder, may
be renewed and extended for such period or periods as may be mutually agreed to by the Bank
and the Executive in a written supplement to this Agreement. If this Agreement is not so
renewed and extended, this Agreement shall automatically terminate and the employment of the
Executive shall become month-to-month unless otherwise agreed to by the parties.

()  During the term of this Agreement, the Executive shall perform such
executive services for the Bank as may be consistent with his titles and from time to time
assigned to him by the Bank’s Board of Directors. o

3. Compensation and Benefits.

(a) The Bank shall compensate and pay the Executive for his services during
the term of this Agreement at 2 minimum base salary of per year (“Base Salary”),
which may be increased from time to time in such amounts as may be determined by the Board
of Directors of the Bank and may not be decreased without the Executive’s express written
consent. In addition to his Base Salary, the Executive shall be entitled to receive during the term
of this Agreement such bonus payments as may be determined by the Board of Directors of the
Bank.

(b)  During the term of this Agreement, the Executive shall be entitled to
participate in and receive the benefits of any pension or other retirement benefit plan, profit
sharing, stock option, employee stock ownership, or other plans, benefits and privileges given to
employees and executives of the Bank, to the extent commensurate with his then duties and
responsibilities, as fixed by the Board of Directors of the Bank.
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(c) During the term of this Agreement, the Executive shall be entitled to
weeks of paid annual vacation. The Executive shall not be entitled to receive any
additional compensation from the Bank for failure to take a vacation, nor shall the Executive be

able to accumulate unused vacation time from one year to the next, except to the extent
authorized by the Board of Directors of the Bank.

(d) In the event the Executive’s employment is terminated due to Disability,
the Bank shall provide continued life, medical, dental and disability coverage substantially
identical to the coverage maintained by the Bank for the Executive immediately prior to his
termination. Such coverage shall cease upon the expiration of the term of this Agreement.

©)] The Bank shall, during the term of this Agreement, pay the Executive
per month as a car allowance. _ e

4. Expenses. The Bank shall reimburse the Executive or otherwise provide for or
pay for all reasonable expenses incurred by the Executive in furtherance of or in connection with
the business of the Bank, including, but not by way of limitation, traveling expenses, subject to
such reasonable documentation and other limitations as may be established by the Board of
Directors of the Bank. If such expenses are paid in the first instance by the Executive, the Bank
shall reimburse the Executive therefor.

5. Termination,

(a) The Bank shall have the right, at any time upon prior Notice of
Termination, to terminate the Executive’s employment hereunder for any reason, including
without limitation termination for Cause or Disability and the Executive shall have the right,
upon prior Notice of Termination, to terminate his employment hereunder for any reason.

(b)  Inthe event that (i) the Executive’s employment is terminated by the Bank
for Cause or (ii) the Executive terminates his employment hereunder other than for Disability or
death, the Executive shall have no right pursuant to this Agreement to comperisation or other
benefits for any period after the applicable Date of Termination.

(¢}  Inthe event that the Executive’s employment is terminated as a result of
Disability during the term of this Agreement, the Executive shall receive his salary for the
duration of the term of this Agreement. In the event of the Executive’s death during the term of
the Agreement, the Executive’s estate shall receive his salary to the end of the term of this
Agreement.

(d)  Inthe event that (i) the Executive’s employment is terminated by the Bank
for other than Cause, Disability, or the Executive’s death or (ii) such employment is terminated
by the Executive (a) due to 2 material breach of this Agreement by the Bank, which breach has
not been cured within fifieen (15) days after 2 written notice of non-compliance has been given
by the Executive to the Bank, then the Bank shall provide the Executive with the compensation
otherwise payable pursuant to Section 3(a) hereof: '
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6. Non-Competition. The Executive agrees that;

@ During the term of this Agreement, the Executive will not, directly or
indirectly, participate in or act as a principal, partner, officer, employee, agent, or consultant to
any business entity which is competitive with the business now or hereafier engaged in or
conducted by the Bank; nor shall the Executive hold greater than 5% of the equity securities of
any such business.

(b)  For a period of one year following the termination of this Agreement for
any reason, the Executive will not, directly or indirectly, solicit for employment, or hire any
person who during the term of this Agreement was engaged as an employee or officer of the
Bank or any of its subsidiary or affiliated companies. '

7. Withholding. All payments required to be made by the Bank hereunder to the
Executive shall be subject to the withholding of such amounts, if any, relating to tax and other
payroll deductions as the Bank may reasonably determine should be withheld pursuant to any
applicable law or regulation.

8. Assignability. The Bank may assign this Agreement and its rights and
obligations hereunder in whole, but not in part, to any corporation, bank or other entity with or
into which the Bank may hereafter merge or consolidate or to which the Bank may transfer all or
substantially all of its assets, if in any such case said corporation, bank or other entity shall by
operation of law or expressly in writing assume all obligations of the Bank hereunder as fully as
if it had been originally made a party hereto, but may not otherwise assign this Agreement or its
rights and obligations hereunder. The Executive may not assign or transfer this Agreement or
any rights or obligations hereunder.

9. Notice.  For the purposes of this Agreement, notices and all other
communications provided for in this Agreement shall be in writing and shall be deemed to have
been duly given when delivered or mailed by certified or registered mail, return receipt
requested, postage prepaid, addressed to the respective addresses set forth below:

The Corporation: Secretary
Crown Bank, a Federal Savings Bank
105 Live Qaks Gardens
Casselberry, FL 32707

With a copy to:

Secretary

R&G Financial Corporation
R&G Plaza

280 Jesus T. Pinero Avenue
San Juan, Puerto Rico 00918
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The Executive:

10. Amendment; Waiver. No provisions of this Agreement may be modified,
waived or discharged unless such waiver, modification or discharge is agreed to in writing and
signed by the Executive and such officer or officers as may be specifically designated by the
Board of Directors of the Barnk to sign on its behalf. No waiver by any party hereto at any time
of any breach by any other party hereto of, or compliance with, any condition or provision of this
Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar
provisions or conditions at the same or at any prior or subsequent time.

11. Governing Law. The validity, interpretation, construction and performance of
this Agreement shall be governed by the laws of the United States where applicable and
otherwise by the substantive laws of the State of .

12.  Nature of Obligations. Nothing contained herein shall create or require the Bank
to create a trust of any kind to fund any benefits which may be payable hereunder, and to the
extent that the Executive acquires a right to receive benefits from the Bank hereunder, such right
shall be no greater than the right of any unsecured general creditor of the Bank.

13,  Headings. The section headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement.

14.  Validity. The invalidity or unenforceability of any provision of this Agreement
shall not affect the validity or enforceability of any other provisions of this Agreement, which
shall remain in full force and effect.

15.  Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed to be an original but all of which together will constitute one and
the same instrument.

16.  Regulatory Actions. The following provisions shall be applicable to the parties
to the extent that they are required to be included in employment agreements between a savings
association and its employees pursuant to Section 563.39(b) of the Regulations Applicable to All
Savings Associations, 12 C.F.R. §563.39(b), or any successor thereto, and shall be controlling in
the event of 2 conflict with any other provision of this Agreement, including without limitation
Section 5 hereof.

(@  If the Executive is suspended from office and/or temporarily prohibited
from participating in the conduct of the Bank’s affairs pursuant to notice served under Section
8(e)(3) or Section 8(g)(1) of the Federal Deposit Insurance Act (“FDIA”) (12 U.S.C.
§§1818(e)(3) and 1818(g)(1)), the Bank’s obligations under this Agreement shall be suspended
as of the date of service, unless stayed by appropriate proceedings. If the charges in the notice
are dismissed, the Bank may, in its discretion: (i) pay the Executive all or part of the
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compensation withheld while its obligations under this Agreement were suspended, and (ii)
reinstate (in whole or in part) any of their obligations which were suspended.

(b)  If the Executive is removed from office and/or permanently prohibited
from participating in the conduct of the Bank’s affairs by an order issued under Section 8(e)(4)
or Section 8(g)(1) of the FDIA (12 U.S.C. §§1818(e)(4) and (g)(1)), all obligations of the Bank
under this Agreement shall terminate as of the effective date of the order, but vested nights of the
Executive and the Bank as of the date of termination shall not be affected.

(c)  If the Bank is in default, as defined in Section 3(x)(1) of the FDIA (12
U.S.C. §1813(x)(1)), all obligations under this Agreement shall terminate as of the date of
default, but vested rights of the Executive and the Bank as of the date of termination shall not be
affected. ) S '

(@)  All obligations under this Agreement shall be terminated pursuant to 12
CFR. §563.39(b)(5) (except to the extent that it is determined that comtinuation of the
Agreement for the continued operation of the Bank is necessary): (i) by the Director of the
Office of Thrift Supervision (“OTS”), or his/her designee, at the time the Federal Deposit
Insurance Corporation (“FDIC™) enters into an agreement to provide assistance to or on behalf of
the Bank under the authority contained in Section 13(c) of the FDIA (12 U.S.C. §1823(c)); or (ii)
by the Director of the OTS, or his/her designes, at the time the Director or his/her designee
approves a supervisory merger to resolve problems related to operation of the Bank or when the
Bank are determined by the Director of the OTS to be in an unsafe or unsound condition, but
vested rights of the Executive and the Bank as of the date of termination shall not be affected.

17.  Regulatory Prohibition. Notwithstanding any other provision of this Agreement
to the contrary, any payments made to the Executive pursuant to this Agreement, or otherwise,
are subject to and conditioned upon their compliance with Section 18(k) of the FDIA (12US.C.
§1828(k)) and the regulations promulgated thereunder, including 12 C.F.R. Part 359. In the
event of the Executive’s termination of employment with the Bank for Cause, all employment
relationships and managerial duties with the Bank shall immediately cease regardless of whether
the Executive remains in the employ of the Corporation following such termination.
Furthermore, following such termination for Cause, the Executive will not, directly or indirectly,
influence or participate in the affairs or the operations of the Bank.

18.  Entire Agreement. This Agreement embodies the entire agreement between the
Bank and the Executive with respect to the matters agreed to herein. All prior agreements
between the Bank and the Executive with respect to the matters agreed to herein are hereby
superseded and shall have no force or effect.
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IN WITNESS WHEREQF, this Agreement has been executed as of the date first above
written.

CROWN BANK, A Federal Savings Bank

By:
Victor J. Galan
Chairman of the Board
EXECUTIVE
By: )
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EXHIBIT F

TENANT ESTOPPEL LETTER

,2002

R&G Financial Corporation
R&G Plaza

280 Jestis T Pifiero Ave.

Hato Rey, San Juan, PR 00918

Re: _, as amended (“Lease”) by and
between Crown Bank, A Federal Savings Bank (“Landlord”) and D
(“Tenant”) for the premises commonly known as
~ (“Premises™ ‘

Dear

In connection with the acquisition of Crown Bank, A Federal Savings Bank, by R&G
Financial Corporation (“Assignee”), and the commesponding assignment of the above referenced
Lease, the undersigned Tenant hereby certifies to Assignee that the following statements are true,
correct and complete as of the date hereof:

1. Tenant is the tenant under the Lease for the Premises. The term of the Lease
commenced on , , and will expire on . There have been no

amendments, modifications or revisions to the Lease, and there are no agreements of any kind

between Landlord and Tenant regarding the Premises, except as provided in the attached Lease.

2. Attached hereto as Schedule A is a true, correct and complete copy of the Lease
which has been duly authorized and executed by Tenant and whick is in full force and effect.

3. Tenant has accepted and is in sole possession of the Premises and is presently
occupying the Premises. The Lease has not been assigned, by operation of law or otherwise, by
Tenant, and no sublease, concession agreement or license, covering the Premises, or any portion
of the Premises, has been entered into by Tenant. If the landlord named in the Lease is other
than Landlord, Tenant has received notice of the assignment to Landlord of the landlord’s
interest in the Lease and Tenant recognizes Landlord as the landlord under the Lease.

4. Tenant began paying rent on . Tenant is obligated to pay rent
under the Lease in the total amount of ‘ _ Dollars
(S ),_payable in installments of Dollars

s ). No rent under the Lease has been paid more than one (1) month in advance, and
1o other sums or security deposits have been deposited with Landlord, except in the amount of
$ . (If none, state “NONE”). Tenant is not entitled to rent concessions or free rent.
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5. All conditions and obligations of Landlord relating to completion of tenant
improvements and making the Premises ready for occupancy by Tenant have been satisfied or
performed and all other conditions and obligations under the Lease to be satisfied or performed
by Landlord as of the date hereof have been fully satisfied or performed.

6. There exists no defense to, or right of offsét against, enforcement of the Lease b
Landlord. Neither Landlord nor Tenant is in default under the Lease and no event has occurred
which, with the giving of notice or passage of time, or both, could result in such a default.

7. Tenant has not received any notice of any present violation of any federal, state,
county or municipal laws, regulations, ordinances, orders or directives relating to the use or
condition of the Premises. ' .

8. Except as specifically stated herein, Tenant has not been granted (a) any option to
extend the term of the Lease; (b) any option to expand the Premises or to lease additional space
with in the Premises; (c) any right to terminate the Lease prior to its stated expiration; or (d) any
option or right of first refusal to purchase the Premises or any part thereof:

9. Tenant acknowledges having been notified that Landlord’s interest in and to the
Lease has been, or will be, assigned to Assignee. Until further notice from Landlord, however,
Tenant will continue to make all payments under the Lease to Landlord and otherwise look
solely to Landlord for the performance of the Landlord’s obligations under the Lease.

The agreements and certifications set forth herein are made with the knowledge and intent that
Assignee will rely on them in purchasing the Premises, and Assignee’s successors and assigns
may rely upon them for that purpose.

Very truly yours,

[TENANT]

By:
Name:
Title:
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EXHIBIT G

LANDLORD ESTOPPEL LETTER

52002

R&G Financial Corporation
R&G Plaza

280 Jesis T. Pifiero Ave.

Hato Rey, San Juan, PR 00918

Re: ., as amended (“Lease™) by and
between (*Landlord”) and Crown Bank, A Federal Savings
Bank (“Tenant”) for the premises commonly known as
(“Premises”™)

Dear

In connection with the acquisition of Crown Bank, A Federal Savings Bank by R&G
Financial Corporation (“Assignee”™), and the corresponding assignment of the above referenced
Lease, the undersigned Landlord hereby certifies to Assignee that the following statements are
true, correct and complete as of the date hereof:

1. Tenant is the tenant under the Lease for the Premises. The term of the Lease
cornmenced on _, and will expire on _ . There have been no
amendments, modifications or revisions to the Lease, and there are no agreements of any kind
between Landlord and Tenant regarding the Premises, except as provided in the attached Lease.

2. Attached hereto as Schedule A is a true, correct and complete copy of the Lease
which has been duly authorized and executed by Landlord and which is in full force and effect.

3. Tenant has accepted and is in sole possession of the Premises and is presently
occupying the Premises. To the Landlord’s knowledge, the Lease has not been assigned, by
operation of law or otherwise, by Tenant, and no sublease, concession agreement or license,
covering the Premises, or any portion of the Premises, has been entered into by Tenant.

4. Tenant began paying rent on . Tenant is obligated to pay rent
under the Lease in the total amount of , _ Dollars
¢ __), payable in installments of

Dollars ($ _). No rent under the Lease has been paid to Landlord more than one (1)'
S|

month in advance, and no other sums or security deposits have been deposited with Landlord,
except in the amount $ _. (If none, state “NONE”). Tenant is not entitled to rent
concessions or free rent,

5. All conditions and obligations of Landlord relating to completion of tenant
improvements and making the Premises ready for occupancy by Tenant have been satisfied or
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performed and all other conditions and obligations under the Lease to be satisfied or performed
by Landlord and Tenant as of the date hereof have been fully satisfied or performed.

6. There exists no defense to, or right of offset against, enforcement of the Lease by
Tenant. Neither Landlord nor Tenant is in default under the Lease and no event has occurred
which, with the giving of notice or passage of time, or both, could result in such a default,

7. Landlord has not received any notice of any present violation of any federal, state,
county or municipal laws, regulations, ordinances, orders or directives relating to the use or
condition of the Premises.

8. . Except as specifically stated herein, Tenant has not been granted (a) any option t o
extend the term of the Lease, except as follows: (if nome, state “NONE™); (b)
any option to expand the Premises or to lease additional space with in the Premises, except as
follows: (if none, state “NONE™); (c) any right to terminate the Lease prior
to its stated expiration, except as follows: _ (if nome, state “NONE™); or (d)
any option or right of first refusal to purchase the Premises or any part thereof, except as follows:
(if none, state “NONE™). . : :

The agreements and certifications set forth herein are made with the knowled ge and
intent that Assignee will rely on them in purchasing the Premises, and Assignee’s successors and
assigns may rely upon them for that purpose.

Very truly yours,

[LANDLORD]

Name:
Title:
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EXHIBIT H

_,2002

R&G Financial Corporation

R&G Plaza

280 Jestis T. Pifiero Avenue

San Juan, Puerto Rico 00918 -

Gentlemen:

The undersigned shareholder (“Shareholder”) of The Crown Group, Inc. (“Group”) understands
that R&G Financial Corporation (“R&G”) and R&G Acquisition Holdings Corporation
(“Holdings™) have entered into an Agreement and Plan of Reorganization (the “Agreement”)
with Group and Crown Bank, a Federal Savings Bank (“Bank™). The Agreement provides for
the merger of Holdings with Group (the “Merger”) and the related conversion of all of the
outstanding common stock of Group into the Merger Consideration set forth in the Agreement.

The undersigned understands that it is a condition to the obligation of R&G and
Holdings to complete the Merger, for each stockholder of Group to provide R&G and Holdings
with certain representations, warranties and covenants. Capitalized terms not otherwise defined
herein shall have the meanings set forth in the Agreement.

The Shareholder represents as follows:

(a) The Shareholder is acquiring the R&G Debenture solely for his, her or its
own account, for investment and not with a view to sale or distribution thereof, or any portion or
component thereof, and the Shareholder will not sell, offer to sell or otherwise dispose of or
distribute the R&G Debenture, or any portion or component thereof, in any transaction other than
a transaction complying with the registration requirements of the Securities Act and applicable
state securities or “Blue Sky” laws, or pursuant to an exemption therefrom.

(b)  The Shareholder understands that the R&G Debenture involves a high
degree of risk and will be a highly speculative investment. The Shareholder is able, without
impairing his, her or its financial condition, to hold the R&G Debenture for an indefinite period
of time and to suffer a complete loss of the Shareholder’s investment therein.

(¢) The Shareholder understands that neither R&G nor any of its
officers/directors has any obligation to register the R&G Debenture, and that no public market
currently exists or may in the future exist for the R&G Debenture.
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(d)

The Shareholder understands and agrees that R&G will cause fo be placed

on the certificate evidencing the R&G Debenture a customary legend relating to the fact that the
R&G Debenture is a restricted security and restrictions on transfer of the R&G Debenture.

(e)

If the Shareholder is a natural person (i.e., an individual), please indicate

with an “X” the manner in which such person qualifies as an “accredited investor” pursuant to
Regulation D promulgated under the Securities Act:

— - m

— &

a natural person whose individual net worth' (or joint net worth with

such person’s spouse) exceeds $1,000,000; or

a natural person who had an individual income in excess of

$200,000 in each of the two most recent years and who reasonably

expects to have an individual income in excess of $200,000 in the

cutrent year or who had joint income in excess of $300,000 in each of the
two most recent years and who reasonably expects to have joint income in
excess of $300,000 in the current year. '

If the Shareholder is not a natural person (i.e., an Entity), please indicate

with an “X” the manner in which such entity qualifies as an “accredited investor” pursuant to
Regulation D promulgated under the Securities Act:

— M

. .

— &
— @

—

— ©®

—

—

__abank as defined in §3(2)(2) of the Securities Act, or a savings and loan

association or other institution as defined in §3(a)(5)(A) of the Securities
Act, whether acting in its individual or fiduciary capacity;

a broker or dealer registered pursuant to §15 of the Securities Exchange
Act of 1934, as amended;

an insurance company as defined in §2(13) of the Securities Act;

an investment company registered under the Investment Company Act of
1940, as amended;

_abusiness development company as defined in §2(2)(48) of the

Investment Company Act;

a Small Business Investment Company licensed by the U.S. Small
Business Administration under §301(c) or (d) of the Small Business
Investment Act of 1958, as amended;

‘aplan established and maintained by a state, its political subdivisions, or

any agency or instrumentality of a state or its political subdivisions, for the
benefit of its employees, if such plan has total assets in excess of
$5,000,000; ' : -

an employee benefit plan within the meaning of Title I of ERISA, if either:

! For purposes of this item, “net worth” means the excess of total assets at fair market value, including home and
personal property, over total liabilities, including mortgage debt. g
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— ®

_(10)

— an.

— (1

(8)

(A)  the investment decision is made by a plan fiduciary, as defined in
§3(21) of ERISA, which is either a bank, savings and loan
association, insurance company or registered investment adviser;

(B)  the employee benefit plan has total assets in excess of $5,000,000;
or

(C)  suchaplanis a self-directed plan with investment decisions made
solely by persons that are “accredited investors™;

. aprivate business development company as defined in §202(a)(22) of the

Investment Advisers Act of 1940, as amended,;

one of the following entities which was not formed for the specific
purpose of acquiring the R&G Debenture and which has total assets in
excess of $5,000,000: - -

(A)  anorganization described in §501(c)(3)) of the Code;

(B)  acorporation or partnership; or

(C)  aMassachusetts or similar business trust;

a trust with tota] assets in excess of $5,000,000 not formed for the specific
purpose of acquiring the R&G Debenture, whose acquisition of the R&G
Debenture is directed by a sophisticated person as described in Rule
506(b)(2)(ii) of Regulation D; or

an entity in which all of the equity owners are “accredited investors.”

If the Shareholder is not a natural person (i.e., an Entity), please mark

either (1) or (2), as applicable, of this subparagraph (d) with an “X™:

_ M
— . @
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the Shareholder was not organized or reorganized for the purpose of
acquiring the R&G Debenture; or
if the Shareholder was organized or reorganized for the purpose of
acquiring the R&G Debenture, the number of stockholders, partners,
members or other owners, direct or indirect, of the Shareholder is

_» and all such stockholders, partners or other investors are
“accredited investors™.
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Very truly yours,

INDIVIDUAL INVESTOR: ENTITY INVESTOR:
(Signature) - I (Name of Entity
(PrintName) - ‘ %y: )

Name:

Title:
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EXHIBIT I

, 2002

R&G Financial Corporation
R&G Plaza

280 Jesus T. Pifiero Avenue
San Juan, Puerto Rico 000918

Gentlemen:

The undersigned, the of Cresleigh Bancorp, LLC (“Cresleigh”) understands that
R&G Financial Corporation (“R&G”) and R&G Acquisition Holdings Corporation (“Holdings™)
have entered into an Agreement and Plan of Reorganization (the “Agreement”) with The Crown
Group, Inc. (“Group™) and Crown Bank, a Federal Savings Bank (“Bank™). The Agreement
provides for the merger of Holdings with and into Group and the related conversion of all the
outstanding commeon stock of Group into the Merger Consideration set forth in the Agreement.

1. In order to induce R&G and Holdings to enter into the Agreement, and
intending to be legally bound thereby, the undersigned, on behalf of Cresleigh, agrees for good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, to
indemnify and defend R&G, Holdings, their subsidiaries and each of their officers, directors,
employees and stockholders (each, an “Indemnitee’) against, and hold each Indemnitee harmless
from, any loss, liability, obligation, damage or expense, including without limitation, attorneys’
fees and disbursements (collectively, “Damages”), that any Indemnitee may suffer or incur
(whether or not in connection with or incidental to any claim or any Proceeding (as defined
below) by a third party against such Indemnitee) based on or arising from, any loan transactions
involving AABCO Mortgage Loans and Investments, Inc. (“AABCQ”) originated after the sale of
AABCO by Group to Cresleigh or in connection with the sale transaction of AABCO by Group to
Cresleigh. For purposes of this letter agreement, “Proceedings™ shall mean any lawsuits or other
legal, administrative, arbitration or other proceedings or claims, actions, disputes, audifs,
subpoenas or investigations.

2. Promptly after notice to an Indemnitee of any claim or the commencement
of any Proceeding, including any Proceeding by a third party, involving any Damage referred to
herein, the Indemnitee shall give written notice to Cresleigh of the commencement of such claim
or Proceeding, setting forth in reasonable detail the nature thereof and the basis upon which such
party seeks indemnification hereunder; provided, however, that the failure of the Indemnitee to
give such notice shall not relieve Cresleigh of its obligations, except to the extent that is actually
prejudiced by the failure to give such notice. '
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3. In the case of any such Proceedings by a third party against the
Indemnitee, Cresleigh shall, upon receipt of notice as provided above, assume the defense thereof,
with counsel reasonably satisfactory to the Indemnitee, and, after notice from Cresleigh to the
Indemnitee of its assumption of the defense thereof, shall not be liable to the Indemnitee for any
legal or other expenses subsequently incurred by the Indemnitee in connection with the defense
thereof (but the Indemnitee shall have the right, but not the obligation, to participate at its own
cost and expense in such defense by counsel of its own choice) or for any amounts paid or
foregone by the Indemnitee as a result of the settlement or compromise thereof without the
written consent of Cresleigh.

4. Notwithstanding Section 3 hereto, if both Cresleigh and the Indemnitee
are named as patties or subject to such Proceedings and either such party determines with advice
of counsel that there may be one or more legal defenses available to it that are different from or
additional to those available to the other party or that a material conflict of interest between such
parties may exist in respect of such Proceedings, then Cresleigh may decline to assume the
defense on behalf of the Indemnitee or the Indemnitee may retain the defense on its own behalf,
and, in either such case, after notice to such effect is duly given hereunder to the other party,
Cresleigh shall be relieved of its obligation to assume the defense on behalf of the Indemnitee, but
shall be required to pay any legal or other expenses, including without limitation reasonable
attomeys’ fees and disbursements, incurred by the Indemnitee in such defense; provided,
however, that Cresleigh shall not be liable for such €xpenses on account of more than one separate
firm of attorneys (and, if necessary, local counsel) at any time representing the Indemnitee in
connection with any Proceedings or separate Proceedings in the same jurisdiction arising out of or
based upon substantially the same allegations or circumstances.

5. If Cresleigh assumes the defense of any such Proceedings, the Indemnitee
shall cooperate fully in all reasonable respects with Cresleigh and shall appear and give
testimony, produce documents and other tangible evidence, allow Cresleigh access to the books
and records of the Indemnitee and otherwise assist Cresleigh in conducting such defense.
Cresleigh shall not, without the consent of the Indemnitee (which consent shall not be
unreasonably withheld), consent to entry of any judgement or enter into any settlement or
compromise which does not include as an unconditional term thereof the giving by the claimant
or plaintiff to the Indemnitee of a release from all liability in respect to such claim or Proceeding.

6. If Cresleigh shall fail to promptly and diligently to assume the defense of
any Proceeding following receipt of notice from an Indemnitee as provided in Section 2 above,
then the Indemnitee may respond to, consent and defend against such Proceedings (but Cresleigh
shall have the right to participate at its own cost and expense in such defense by counsel of its
own choice) and may make in good faith any compromise or settlement with respect thereto, and
recover from Cresleigh the entire cost and expense thereof, including without limitation
reasonable attorneys’ fees and disbursements and all amounts paid or lost directly as a result of
such Proceeding, or the settlement or compromise thereof; provided that in no event shall
Cresleigh be liable or otherwise have any obligation with respect to any settlement, compromise
or determination of any claim agreed to by the Indemnitee without the prior written consent of
Cresleigh (which shall not be unreasonably withheld). The indemnification required hereunder
shall be made by periodic payments of the amount thereof during the course of the investigation
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or defense, as and when bills or invoices are received or loss, liability, obligation, damage or
expense is actually suffered or incurred.

7. The parties hereto agree that irreparable damage would occur in the event
that any of the provisions of this letter agreement were not performed in accordance with its
specific terms or were otherwise breached. It is accordingly agreed that R&G and Holdings shall
be entitled to seek an injunction or injunctions to prevent breaches of this letter agreement by
Cresleigh and to enforce specifically the terms and provisions hereof in any court of the United
States or any state having competent jurisdiction, this being in addition to any other remedy to
which it is entitled at law or in equity.

8. This Agreement is to be governed by and construed in accordance with the
laws of the Commonwealth of Puerto Rico. If any provision hereof deemed unenforceable, the
enforceability of the other provisions shall not be affected.

Yours truly,

CRESLEIGH BANCORP, LLC

By:

Name:
Title:

Accepted and Agreed to:
R&G FINANCIAL CORPORATION

By:

Name:
Title:
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EXHIBIT J

, 2002

R&G Financial Corporation
R&G Plaza

280 Jesus T. Pifiero Avenue
San Juan, Puerto Rico 000918

Gentlemen:

The undersigned, the of _ -.LLC (¢ S

understands thet R&G Financial Corporation (“R&G”) and R&G Acquisition Holdings
Corporation (“Holdings”) have entered into an’ Agreement and Plan of Reorganization (the
“Agreement”) with The Crown Group, Inc. (“Group™) and Crown Bank, a Federal Savings Bank
(“Bank™). The Agreement provides for the merger of Holdings with and into Group and the
related conversion of all the outstanding common stock of Group into the Merger Cousideration
set forth in the Agreement.

1. In order to induce R&G and Holdings to enter into the Agreement, and
intending to be legally bound thereby, the undersigned, on behalf of , agrees for
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, to
indemmify and defend R&G, Holdings, their subsidiaries and each of their officers, directors,
employees and stockholders (each, an “Indemnites”) against, and hold each Indemnitee harmless
from, any loss, liability, Tax (as defined in the Agreement) obligation, damage or expense,
including without limitation, attorneys® fees and disbursements (collectively, “Damages™), that
any Indemnitee may suffer or incur (whether or not in connection with or incidental to any claim
or any Proceeding (as defined below) by a third party against such Indemnitee) based on or
arising from, any transactions involving the sale of the assets identified in Schedule 5.13(a) to the
Agreement by Group to . For purposes of this letter agreement, “Proceedings™ shall
mean any lawsuits or other legal, administrative, arbitration or other proceedings or claims,
actions, disputes, audits, subpoenas or investigations.

2. Promptly afier notice to an Indemnitee of any claim or the commencement
of any Proceeding, including any Proceeding by a third party, involving any Damage referred to
herein, the Indemnitee shall give written notice to of the commencement of such
claim or Proceeding, setting forth in reasonable detail the nature thereof and the basis upon which
such party seeks indemnification hereunder; provided, however, that the failure of the Indemnitee
to give such notice shall not relieve _ofits obligations, except to the extent that is
actually prejudiced by the failure to give such notice. ‘
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3. In the case of any such Proceedings by a third party against the
Indemnitee, shall, upon notice as provided above, assume the defense thereof,
with counsel reasonably satisfactory to the Indemmnitee, and, after notice from '
to the Indemnitee of its assumption of the defense thereof, shall not be liable to the Indemnitee for
any legal or other expenses subsequently incurred by the Indemmitee in connection with the
defense thereof (but the Indemnitee shall have the right, but not the obligation, to participate at its
own cost and expense in such defense by counsel of its own choice) or for any amounts paid or
foregone by the latter as a result of the settlement or compromise thereof without the written
consent of ’

4. Notwithstanding Section 3 hereto, if both and the
Indemnitee are named as parties or subject to such Proceedings and either such party determines
with advice of counsel that there may be one or more legal defenses available to it that are
different from or additional to those available to the other party or that a material conflict of
interest between such parties may exist in respect of such Proceedings, then
may decline to assume the defense on behalf of the Indemnitee or the Indemmitee may retain the
defense on its own behalf, and, in either such case, after notice to such effect is duly given
hereunder to the other party, shall be relieved of its obligation to assume the
defense on behalf of the Indemnitee, but shall be required to pay any legal or other expenses,
including without limitation reasonable attorneys’ fees and disbursements, incurred by the
Indemnitee in such defense; provided, however, that shall not be liable for
such expenses on account of more than one separate firm of attorneys (and if necessary, local
counsel) at any time representing the Indemnitee in connection with any Proceedings or separate
Proceedings in the same jurisdiction arising out of or based upon substantially the same
jurisdiction arising out of or based upon substantially the same allegations or circumstances.

3. If assumes the defense of any such Proceedings, the
Indemnitee shall cooperate fully in all reasonable respects with and shall
appear and give testimony, produce documents and other tangible evidence, allow
access to the books and records of the Indemnitee and otherwise assist
in conductmg such defense shall not, w1thout the consentr ,

of the Indemnitee (which consent shall not be unreasonably withheld), consent to entry of any

judgement or enter into any settlement or compromise which does not include as an unconditional
term thereof the giving by the claimant or plaintiff to the Indemnitee of a release from all liability
in respect to such claim or Proceeding. Provided that proper notice is duly given, if
shall fail promptly and diligently to assume the defense thereof, then the
Indemnitee may respond to, consent and defend against such Proceedmgs (but
shall have the right to participate at its own cost and expense in such defense by counsel of its
own choice) and may make in good faith any compromise or settlement with respect thereto, and
recover from the entire cost and expense thereof, including without limitation
reasonable attorneys’ fees and disbursements and all amounts paid or foregone as a result of such
Proceeding, or the settlement or compromise thereof, provided that in no event shall
be liable or otherwise have any obligation with respect to any settlement,
compromise or determination of any claim agreed to by the Indemnitee without the prior written
consent of (which shall not be unreasonably withheld). The indemnification
required hereunder shall be made by periodic payments of the amount thereof during the course of
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the investigation or defense, as and when bills or invoices are received or loss, liability,
obligation, damage or expense is actually suffered or incurred.

6. The parties hereto agree that irreparable damage would occur in the event
that any of the provisions of this letter agreement were not performed in accordance with its
specific terms or were otherwise breached. It is accordingly agreed that R&G and Holdings shall
be entitled to seek an injunction or injunctions to prevent breaches of this letter agreement by
and to enforce specifically the terms and provisions hereof in any court of the
United States or any state having competent jurisdiction, this being in addition to any other
remedy to which it is entitled at law or in equity.

7. This Agreement is to be governed by and construed in accordance with the
laws of the Commonwealth of Puerto Rico. If any provision hereof deemed unenforceable, the
enforceability of the other provisions shall not be affected.

Yours truly,
By:
Name:
Title:

Accepted and Agreed to:
R&G FINANCIAL CORPORATION

By:

Name:
Title:
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EXHIBIT K

POWER OF ATTORNEY

L. Appointment; Acceptance. By executing this Power of Attorney, each holder of
common stock (“Commeon Stock™) of Crown Group, Inc. (“Group”) (“Stockholders™) and each
holder of an option to acquire Group Common Stock (“Optionee”) hereby irrevocably constitutes
and appoints John A. Koegel, acting as hereinafter provided, as its/his/her attorney-in-fact (the
“Attorney in Fact”) and agent, in its/his/her name, place and stead in conmection with the
transactions and agreements contemplated by the Agreement and Plan of Reorganization dated
December 19, 2001 between R&G Financial Corporation (“R&G”), R&G Acquisition Holdings
Company (“Holdings™), Group and Crown Bank, a Federal Savings Bank (“Agreement”), and
acknowledges that such appointment is coupled with an interest. By executing and delivering
this Power of Attorney, the Attomey in Fact hereby (i) accepts his appointment and authorization
to act as Attorney-in-Fact and agent on behalf of the Stockholders and Optionees in accordance
with the terms of this Power of Attormey and (ii) agrees to perform obligations hereunder, and
otherwise comply with this Power of Atforney. In the event that John A. Koegel becomes for
any reason unable to serve as attomey-in-fact, William A. Martin shall become successor
attorney-in-fact who, upon acceptance of such office, shall have all of the rights and powers and
be required to fulfil all of the duties herein granted to or imposed on the attomey-in-fact.

2. Authority. Each of the Stockholders and Optionees fully and completely, without
restriction: -

(a)  Authorizes the Attorney in Fact: (1) to deliver to R&G or Holdings on
its/his’her behalf the certificates representing all of its/tus/ber shares of Group Common
Stock and the separate stock transfer powers, if any, relating to all such shares of Group
Commeon Stock duly endorsed by him, her or it and otherwise as provided in this
Agreement; (ii) to deliver to R&G or Holdings on his or her behalf the certificates
representing options to acquire Group Common Stock duly endorsed by him or her; (iii}
to deliver to R&G or Holdings on its/his/her behalf the Investor Accreditation
Representation Letter set forth as Exhibit H to the Agreement, duly endorsed by him, her
or it; (iv) to execute and deliver and to accept delivery of, on his, her or its behalf, such
agreements, instruments and other documents as may be deemed by the Attorney in Fact
in its sole discretion to be appropriate under the Power of Attorney; (v) to dispute or to
refrain from disputing and thereby accept any position advanced by R&G or Holdings
under the Agreement; (vi) to negotiate and settle any dispute which may arise under this
Power of Attomey and to sign any releases or other documents with respect to such
dispute or remedy; (vii) to waive any condition contained in this Power of Attorney; (viii}
to give any and all consents under this Power of Attorney, including, but not limited to,
written consents to approve the fransactions contemplated by Section 607.0704 of the
Florida Business Corporation Act; and (ix} to give such instructions and do such other
things and refrain from doing such things as the Attorney in Fact shall deem appropriate
to carry out the provisions of this Power of Attorney.
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(b)  Agrees to be bound by all notices received and agreements and
determinations made by and documents executed and delivered by the Attorney in Fact
under this Power of Attorney.

(©)  Authorizes and directs the Attorney in Fact to receive any and all
payments made to Stockholders and Optionees under the Agreement or to direct R&G or
Holdings to make payment directly to certain of the Stockholders and Optionees of such
amounts as each of such identified Stockholders and Optionees is entitled, to invest such
funds pending their disbursement in such manner as the Attomey in Fact in its sole
discretion deems appropriate, and to disburse any payments due to Stockholders and
Optionees under the Power of Attomey in accordance with their interest, after (i)
payment of any attorneys’ and other fees and expenses incurred on behalf of the
Stockholders and Optionees in connection with the consummation of the transactions
contemplated by the Agreement and (i) withholding such amounts to pay costs and
expenses relating to potential disputes arising with respect to any obligations of
Stockholders and Optionees under this Power of Attomney.

3. Actions. Each of the Stockholders and Optionees hereby expressly acknowledges
and agrees that (i) the Attomey in Fact is exclusively authorized to act on his or her or its behalf,
notwithstanding any dispute or disagreement among Stockholders and Optionees, and (i) any
other person shall be entitled to rely on any and all actions taken by Attorney in Fact under this
Power of Attorney without any lability to, or obligation to inquire of, any Stockholders and
Optionees. All notices, counternotices or other instruments or designations delivered by any
Stockholders and Optionees or the Attorney in Fact shall not be effective unless, but shall be
effective if, signed by the Attorney in Fact, and if not, such document shall have no force and
effect whatsoever hereunder and R&G, Holdings and any other person may proceed without
regard to any such document. R&G, Holdings and any other person are hereby expressly
authorized to rely on the genuineness of the signature of the Attorney in Fact, and upon receipt of
any writing which reasonably appears to have been signed by Attorney in Fact, R&G, Holdings
and any other person or entity may act upon the same without any further duty of inquiries to the
genuineness of the writing.

4, Effectiveness. The authorization of the Attorney in Fact shall be irevocable and
effective until its rights and obligations under this Power of Attorney terminate by virtue of the
termination of any and all of the obligations of Group to R&G and Holdings under the
Agreement.

3. Indemnification; Fees and Expenses. Stockholders and Optionees hereby jointly
and severally agree (i) to indemmify and hold the Attorney in Fact harmless from any and all
liability, loss, cost, damage or expense, including attorneys fees (reasonably incurred or suffered
as a result of the performance of its duties under this Power of Attorney), and (i) that the
Attorney in Fact shall not have any liability to Stockholders and Optionees for any act or
omission hereunder, except for gross negligence or willful misconduct. The fees and expenses of
the Atforney in Fact shall be paid by Stockholders and Optionees, and neither R&G nor Holdings
shall have any liability with respect to such fees and expenses.
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6. Survival of Anthorizations. Each Stockholder or Optionee intends for the
authorizations and agreements in the foregoing sections of this Power of Aftorney to remain in
force and not be affected if such Stockholder or Optionee subsequently becomes mentally or
physically disabled or incompetent, does bereby authorize such recordings and filings hereof as
the Attorney in Fact may deem appropriate, and does hereby direct that no filing of accounts or

inventories or posting of a surety bond shall be required.

By: -
John A. Koegel, Attomey-in-Fact

STOCKHOLDER/OPTIONEE

By:
Printed Name:
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AMENDMENT TO AGREEMENT AND PLAN OF REORGANIZATION

This AMENDMENT TO AGREEMENT AND PLAN OF REORGANIZATION, dated
as of January 30, 2002 (the “Amendment”), by and among R&G FINANCIAL
CORPORATION, 2 Puerto Rico corporation (“R&G”), R&G ACQUISITION HOLDINGS
CORPORATION, a Florida corporation and wholly-owned subsidiary of R&G (“Holdings™),
THE CROWN GROUP, INC. a Florida corporation (the “Group”), and CROWN BANK, A
Federal Savings Bank (the “Bank” and together with R&G, Holdings and Group, the “Parties™).

WHEREAS, the Parties have entered into an Agreement and Plan of Reorganization,
dated as of December 19, 2001 (the “Agreement”);

WHEREAS, the Parties hereto wish to modify and amend the Agreement as set forth
herein. :

NOW, THEREFORE, in consideration of the premises, covenants and agreements
hereinafter set forth, the Parties hereto agree as follows:

SECTION 1. Amendment of Section 7.1(e)(i) of the Agreement.

Section 7.1 ()(i) of the Agreement is hereby amended and restated in its entirety to read
as follows: -

(i) at any time on or prior to February 28, 2002 if the results of R&C’s
investigation of the Bank’s investment portfolio or of any matters associated with
Taxes paid or Tax Returns filed by Group or Bank are not satisfactory to R&G or
Holdings in their sole discretion, whether or not any of the foregoing would
constitute a Material Adverse Effect on Group and the Bank considered as one
enterprise,

SECTION 2. Miscellaneous.
(a)  The Agreementis incorporated herein by reference.

(b)  Except as otherwise set forth herein, the Agreement, as amended hereby, shall
remain in full force and effect and the Parties shall have all the rights and remedies provided
thereunder.

" (¢)  The provisions hereof shall be binding upon and inure to the benefit of the Parties
and their respective executors, heirs, personal representatives, successors and assigns.

{d) This Amendment may be executed and delivered in several counterparts with the
intention that all such counterparts, when taken together, constitute one and the same instrument.

* * &



AMENDMENT NO. 2 TO AGREEMENT AND PLAN OF REORGANIZATION

This AMENDMENT NO. 2 TO AGREEMENT AND PLAN OF REORGANIZATION,
dated as of February 27, 2002 (the “Amendment”), by and among R&G FINANCIAL
CORPORATION, a Puerto Rico corporation (*R&G”), R&G ACQUISITION HOLDINGS
CORPORATION, a Florida corporation and wholly-owned subsidiary of R&G (“Holdings™),
THE CROWN GROUP, INC. a Florida corporation (the “Group™), and CROWN BANK, A
Federal Savings Bank (the “Bank” and together with R&G, Holdings and Group, the “Parties™).

WHEREAS, the Parties entered into an Agreement and Plan of Reorganization, dated as
of December 19, 2001 and as amended by the Amendment to the Agreement and Plan of
Reorganization dated as of January 31, 2002 (collectively, the “Agreement”);

WHEREAS, the Parties hereto wish to modify and amend the Agreement as set forth
herein.

NOW, THEREFORE, in consideration of the premises, covenants and agreements
hereinafter set forth, the Parties hereto agree as follows:

SECTION 1. Amendment of Article I of the Agreement.

(a) The definition of “Merger Consideration” in Article I of the Agreement is hereby
amended and restated in its entirety to read as follows: ,

“Merger Consideration” shall mean an aggregate of One Hundred Million
Dollars ($100,000,000) in cash, into which shares of Group Comimon
Stock shall be converted in the Merger pursuant to Section 2.6(c) hereof,
which shall be reduced to provide for the right of holders of any Group
Options to receive the amount described in Section 2.6(d) hereof.

(b) The definition of “R&G Debenture” is removed.

SECTION 2. Amendment to Section 2.6(c) of the Agreement.

The reference in Section 2.6(c) of the Agreement was in error and is hereby corrected to
reference Section 2.7 of the Agreement. -

SECTION 3. .Amendment to Section 2.7 of the Agreement.

Section 2.7 of the Agreement is hereby amended and restated in its entirety to read as
follows:



IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first above wriften.

R&G FINAN, ORPORATION 'R&G ACQUI?ITI?N HOTDIN
- CORPORAT] _

By: 7 o By: _

Mawé: Victor J. Gatah I;E?./Victor J. Galay

Title: Chairman and Chief Executive Officer #ie: Chairman and Chief Executive Officer
THE CROWN GROUP, INC. CROWN BANK, A FEDERAL SAVINGS

BANK

By: — N - —

Name: John A. Koegel =~ "Name: John A. Koegel

Title: President and Chief Executive Officer Title: President and Chief Executive Officer
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first above written.

R&G FINANCIAL CORPORATION R&G ACQUISITION HOLDINGS
- CORPORATION
By: ) By, S
Name: Victor J. Galan Name: Victor J. Galan

Title: Chairman and Chief Executive Officer Title: Chairman and Chief Executive Officer

THE CRO OUP, INC. : CRO K, A FEDERAL SAVINGS
By: / :
Namé: Johy/&X Koegel N N A Koegel

Title: {dent and Chief Executive Officer Title: President and Chief Executive Officer
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2.7 Shareholder Rights; Stock Transfers

(2)(1) To the extent that, as of the Effective Time, holders of
Group Common Stock and holders of Group Options shall have (i)
executed the Power of Attorney, the form of which is set forth as Exhibit
K hereto; and (ii) delivered to the Attomey-in-Fact all outstanding shares
of Group Common Stock held by such holders duly endorsed in blank and,
to the extent applicable, certificates for Group Options; then R&G and
Holdings shall cause the portion of the Merger Consideration to which
such holder shall be entitled to be delivered at the Closing to the order of
the Attorney-in-Fact. Group has Previously Disclosed each person’s pro
rata holdings of Group Common Stock.

(2) To the extent that as of the Effective Time, any holder
has not satisfied the requirements of Section 2.7(a)(1), R&G and Holdings
shall distribute the Merger Consideration to which those holders not
satisfying such requirements are entifled in accordance with the
requirements of Section 2.7(b) hereof.

{b) Subject to Sections 2.7(a) and 2.8 hereof, R&G and
Holdings shall use their best efforts to cause to be mailed, within three (3)
business days of the Effective Time, to each such holder who has not
satisfied the requirements of Section 2.7(a)(1) and who was, at the
Effective Time, a holder of record of issued and outstanding Group
Common Stock, a lefter of transmittal and instructions for use in affecting
the surender of the Group Common Stock certificate(s) (“Certificates™)
which, immediately prior to the Effective Time, represented such shares.
Upen surrender to R&G of such certificates (or such documentation as is
acceptable to and required by R&G with respect to lost certificates),
together with such letter of transmittal, duly executed and completed in
accordance with the instructions thereto, R&G shall promptly cause to be
issued to such persons entitled thereto a check in the amount to which
such persons are entitled (which shall be determined based upon each
person’s pro rata holdings of Group Common Stock which has been
Previously Disclosed by Group and the Bank), after giving effect to any
required tax withholdings. If payment of the Merger Consideration is to
be made to a person other than the registered holder of the Group
Certificate(s) surrendered, it shall be a condition of such payment that the
Group Certificate(s) so surrendered shall be properly endorsed or
otherwise in proper form for transfer and that the person requesting such
payment shall pay any transfer or other taxes required by reason of the
payment to a person other than the registered holder of the Group
Certificate(s) surrendered or established to the satisfaction of R&G or
Holdings that such tax has been paid or is not applicable.



SECTION 4. Amendment to Section 4.1 of the Aoreement.

The last sentence of Section 4.1 is hereby deleted in its entirety.

SECTION 5. Amendment to Section 5.3(a) of the Agreement.

The last sentence of Section 5.3(a) is hereby deleted in its entirety.

SECTION 6. Amendment of Section 5.13 of the Agreement,

(a) Section 5.13(a) of the Agreement is amended through the amendment and
restatement of Schedule 5.13(a) thereunder, a copy of which is attached as Exhibit A hereto.

(t)  Section 5.13(b) of the Agreement is amended and restated in its entirety to read as
follows:

(b) Prior to the Effective Time, Group shall cause to be sold for cash the
assets identified in Schedule 5.13(b) hereto. To the extent that, as of the
Effective Time, the condition set forth mn Section 6.3 (k) is satisfied, R&G
or Group shall distribute to the LLC on behalf of the holders of Group
common stock any cash held by Group in excess of Five Million and Two
Hundred Thousand Dollars (35,200,000). The LLC agrees to indemnify
R&G and Group for any Tax imposed in connection with the sales
contemplated by this Section 5.13(b), which may be satisfied by any
amounts due to the LLC pursuant to Section 5.13(c) hereof.

(¢)  Inaddition, Schedule 5.13(b) thereunder is amended and restated, a copy of which
is attached as Exhibit B hereto.

SECTION 7. Amendment of Section 6 of the Agreement.

(a)  Section 6.3(h) of the Agreement is amended and restated in its entirety to read as
follows:

(h) Group shall have taken a write-down of One Million and Eight
Hundred Thousand Dollars ($1,800,000) in connection with its transfer of
the F MACT security identified in Schedule 5.13(a) hereto and shall have
taken all appropriate steps to cause the Bank to take, and the Bank shall
have taken and as of the Effective Time there shall be, aggregate reserves
(in addition to that which existed as of November 30, 2001), equal to
Eleven Million and Six Hundred Thousand Dollars ($11,600,000) with
respect to the Bank’s mortgage servicing portfolio, loan loss reserves, sale
of real estate owned properties identified in Schedule 6.3(h) hereto and
residual interest in its collateralized mortgage obligation, Nine Million and
Six Hundred Thousand Dollars ($9,600,000) of which shall be allocated as
specified by R&G and Holdings to the Bank prior to the Effective Time
and Two Million Dollars ($2,000,000) of which shall be allocated by
Group. ' '
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(b)  The langnage of Section 6.3(j) of the Agreement is amended and restated in its
entirety to read as follows: "

(j) Group (on an unconsolidated basis) shall have cash of not less than Five Million
and Two Hundred Thousand Dollars ($5,200,000) (which takes into consideration the
prior transfer by Group to the Bank of Six Million and Eight Hundred Thousand
Dollars ($6,800,000);

(¢)  The language of Section 6.3(k) of the Agreement is amended and restated in its
entirety to read as follows:

(k) Following the sale of assets required by Section 5.13(b) and after
taking into consideration the actions required to be taken pursuant to
Section 6.3(h) and (j) hereof, but without giving effect to any increase in
stockholders’ equity arising out of tax benefits associated with the write-
down in value of the FFI investment referenced in Section 5.13(c) hereof
and without giving effect to any adjustments required by Financial
Accounting Standards Board Statement No. 115, Group shall have total
stockholders’ equity of Fifty Four Million Dollars ($54,000,000),
determined in accordance with generally accepted accounting principles.
To the extent that, as of the Effective Time, Group has total stockholders’
equity that is less than Fifty Four Million Dollars (554,000,000), R&G
shall have the right but not the obligation to terminate the Agreement.

(d) Section 6.3(1) of the Agreement is hereby deleted in its entirety.a.nd
the subsection is reserved.

(e) There is hereby established a new Section 6.3(r) of the Agreement to read in its
entirety as follows:

(f) R&G shall have received a letter dated the Effective Time from its
investment banker, UBS Warburg LLC, that the investment securities
retained in Crown Bank’s investment portfolio are, as of such date, all of
investment grade quality.

~ SECTION 8. Amendment to Exhibits to the Agreement.

e

(a) FExhibits B and H to the Agreement are hereby deleted in their éntirety and each of

the Exhibit references are reserved. ‘

(b)  Exhibit ] to the Agreement is hereby amended and restated in its entirety to read
in the form attached hereto as Exhibit C.



SECTION 9. Miscellaneous.

(&  The Agreement is incorporated herein by reference.

(b) Except as otherwise set forth herein, the Agreement, as amended hereby, shall

remain in full force and effect and the Parties shall have all the rights and remedies provided
thereunder with the same force and effect as if the Agreement were restated herein in its entirety.

()  The provisions hereof shall be binding upon and inure to the benefit of the Parties
and their respective executors, heirs, personal representatives, SUCCESSOrS and assigns.

(@  This Amendment may be executed and delivered in several counterparts with the
intention that all such counterparts, when taken together, constitute one and the same instrument.

* b ]
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first above written.

'R&G FIN ORBYRATION ' R&G ACQUISEION HOLD

By; By it
Namé: Victor J-65alan  WameVictor J, Gala
{tle: Chairman and Chief Executive Officer itle: Chairman and Chief Executive Officer

THE CROWN GROUP, INC. CROWN BANK, A FEDERAL SAVINGS
BANK

By: By.___ ;
Name: John A. Koegel Name: John A. Koegel
Title: President and Chief Executive Officer Title: President and Chief Executive Officer
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SECTION 9. Miscellaneous.

(a) The Agreement is incorporated herein by reference.

» (b}  Except as otherwise set forth herein, the Agreement, as amended hereby, shall
remain in full force and effect and the Parties shall have all the rights and remedies provided
thereunder with the same force and effect as if the Agreement were restated herein in its entirety.

(© The provisions hereof shall be binding upon and inure to the benefit of the Parties
and their respective executors, heirs, personal representatives, successors and assigns.

(d)  This Amendment may be executed and delivered in several counterparts with the
intention that all such counterparts, when taken together, constitute one and the same instrument.

% % %
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the
date first above written. ’

R&G FINANCIAL CORPORATION R&G ACQUISITION HOLDINGS
: CORPORATION '
By: _ _By: ,
Name: Victor J. Galan Name: Victor J. Galan

Title: Chairman and Chief Executive Officer Title: Chairman and Chief Executive Officer

THE CROWN OUP, INC. ~ CROWNBANK, A FEDERAL SAVINGS
BANK
__By:_ _
Name foegel Name! John A. Koegel '
Title: nt and Chief Executive Officer =~ Title: sident and Chief Executive Officer
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AMENDMENT NO. 3 TO AGREEMENT AND P.LAN OF REORGANIZATION

This AMENDMENT NO. 3 TO AGREEMENT AND PLAN OF REORGANIZATION,
dated as of June 6, 2002 (the “Amendment”), by and among R&G FINANCIAL
CORPORATION, a Puerto Rico corporation (“R&G”), R&G ACQUISITION HOLDINGS
CORPORATION, a Florida corporation and wholly-owned subsidiary of R&G (“Holdings”),
THE CROWN GROUP, INC. 2 Florida corporation (the “Group”), and CROWN BANK, A
Federal Savings Bank (the “Bank” and together with R&G, Holdings and Group, the “Parties”).
Capitalized terms not otherwise defined herein shall have the meaning as set forth in the original
Agreement.

WHEREAS, the Parties entered into an Agreement and Plan of Reorganization, dated as
of December 19, 2001 and as amended by amendments to the Agreement dated as of January 31,
2002 and February 27, 2002 (collectively, the “Agreement”™);

WHEREAS, the Parties hereto wish to medify and amend the Agreement as set forth
=a-herein in connection with the closing of the transactions contemplated by the Agreement.

NOW, THEREFORE, in consideration of the premises, covenants and agreements
hereinafter set forth, the Parties hereto agree as follows:

SECTION 1. Amendment of Article I of the Agreement.

The definition of “Merger Consideration” in Article I of the Agreement is hereby
amended and restated in its entirety to read as follows:

“Merger Consideration” shall mean an aggregate of One Hundred Million
Dollars ($100,000,000.00) in cash, into which shares of Group Common
Stock shall be converted in the Merger pursuant to Section 2.6(¢) hereofl

SECTION 2. Amendment to Section 3.1 of the Agreement.

A mew last sentence is added to Section 3.1 of the Agresment to read in its
entirety as follows:

As of the date of this Amendment, there were no Group Options
outstanding.

SECTION 3. Amendment of Section 5.13 of the Agreement.

(2) Section 5.13(a) of the Agreement is amended through the amendment and
restaternent of Schedule 5.13(a) thereunder, a copy of which is attached as Exhibit A hereto.

(b)  Section 5.13(b) of the Agreement is amended and restated in its entirety to
read as follows: -

DCOVBROWK/173186.9 1



JUN 8B 2882 17:28 FR KELLY DRYE WARREN 783 S18 2478 TO 51835@52118188133 F.03

(b)  Prior to this Amendment, Group has caused the assets
identified in Schedule 5.13(b) hereto to be sold for cash proceeds of One
Million, Six Hundred Sixty Thousand, Eight Hundred Ninety Three
Dollars and 25/100 (81,660,893.25) (the “Section 5.13(b) Proceeds™). As
of the Effective Time, R&G or Group shall distribute to the LLC on behalf
of the holders of Group Common Stock cash in the amount of One
Hundred Thousand Dollars ($100,000.00) and R&G shall cause the
Surviving Corporafion to retain the balance of the Sectiom 3.13(b)
Proceeds, which is One Million, Five Hundred Sixty Thousand, Eight
Hundred Ninety Three Dollars and 25/100 (31,560,893.25). The LLC
agrees to indemmify R&G and Group for any Tax imposed in connection
with the sales of assets that have been made pursuant to this Section
5.13(b), which may be satisfied by any amounts dus 1o the LLC pursuant
to Section 5.13(c) hereof. .

(c) Section 5,13(c) of the Agreement is amended and restated in its entirety to
read as follows:

= (c)(1) Subject to Section 5.13(c)(2) hereof, it is expected that
Group will write-down the value of its Investment in Fortune Financial,
Inc. (“FFI") for both accounting and Tax purposes as of December 31,
2001, Group expects that the amount of such write-down for federal
income Tax purposes will equal or exceed that amount which, if such
write-down had not occurred, would have been its taxable income for
purposes of computing its federal income Tax liability for the year ended
December 31, 2001. R&G agreés to pay (the “Initial Additional
Payment”), an amount equal to (x) the excess of (A) Group’s federal
income Tax liability for the year ended December 31, 2001 computed as if
Group had not written-down the value of its investment in FFI over (B)
Group’s federal income Tax liability for the vear ended December 31,
2001 as actually computed, reduced by () any Tax cost to Group or R&G
resulting from such write-Gown, plus the reasonable costs and expenses
incurred in the apalysis and preparation of requirements of this Section
5.13(c). The Inifial Additional Payment, if any, shall be due and shall be
payable to the LLC on behalf of the holders of Group Common Stock
promptly after Group’s federal income Tax Retum for the year ended
December 31, 2001 is filed. In addition, R&G agrees to make as an
zdditional payment (a “Subsequent Additional Payment™), an amount
equal to any refund of federal income Tax actually realized by Group with
respect to Tax years of Group ending prior to December 31, 2001 that is
realized due fo & carryback of any portion of the write-down of FFL. Any
Subsequent Additional Payment shall be due and payable to the LLC on
behalf of the holders of Group Common Stock promptly upon receipt of
such refund. The computation and determination of the Initial Additional
Payment and any Subsequent Additional Payment shall be made solely by
R&G in good faith, which such determination shall be final absent
manifest error, provided that upon request from the LLC, R&G agrees that
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it will make available to the LLC the method of making such computation
and determination, provided further that nothing in this Agreement shall
require R&G to make available its or any of its affiliates’ Tax Retums to
the LLC. If, subsequent to the payment of the Initial Additional Amount
or any Subsequent Additional Amount, any portion of the write-down is
successfully chalienged by the IRS (which such challenge shall be
controlled by R&G), the LLC shall pay to R&G an amount, computed on
an after-tax basis, equal to the sum of (x) the amount of any Tax assessed
as a result of such challenge, including any interest and penalties thereon,
plus (y) the reasonable costs and expenses (including attorney’s fees)
incurred in connection with such challenge; provided, however, that R&G
shall consult with the LLC prior to taking any action in résponse to such
challenge.

(eX2) Notwithstanding anything hersin to the contrary, inciuding
specifically the payment obligation of R&G to make to the LLC, first, the
Inttial Additional Payment and if applicable, the Subsequent Additional
Payment, each as specified In Section 5.13(c)(1) hereto, the Initial
Additional Payment as celculated aforesaid and, if necessary, the
Subsequent Additional Payment, shall be reduced by the amount of One
Million Three Hundred Forty Two Thousand, Eight Hundred Eighty One
Dolilars ($1,342,881.00). R&G shall be under no obligation to make any
such payment to the LLC pursuant to Section 5.13(c)(1) unless and until it
has first realized a Federal Tax benefit in the amount set forth in the
immediately preceding sentence.

SECTION 4. Amendment of Section 6 of the Agreement.

(2) The language of Section 6.3(j) of the Agreement is zmended and restated
in its eptirety to read as follows:

)] Group (on an unconsolidated basis) shall have cash of not
less than Five Million Seven Hundred Sixty Thousand, Eight Hundred
Ninety Three Dollars and 25/100 ($5,760,893.25) (which takes into
consideration the prior transfer by Group to the Bank of Six Million and
Eight Hundred Thousand Dollars (36,800,000), the payment of the One
Million Dollars (31,000,000) payable to Keefe Bruyette & Woods and the
monies retzined by Group pursuent to Section 5.13(b) hereof
($1,560,893.23).

(b)  Section 6.3(r) of the Agreement is hereby deleted in its
entirety.

DCOI/BROWK/173186.9
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SECTION 5, Miscellaneous.
(a8)  The Agreement is incorporated herein by reference.

(b)  Except as otherwise set forth herein, the Agreement, as amended hereby,
shall remain in full force and effect and the Parties shall have all the rights and remedies
provided thereunder with the same force and effect as if the Agreement were restated herein in
its entirety.

(©) The provisions hereof shall be binding upon and inure to the benefit of the
Parties and their respective executors, heirs, personal representatives, successors and assigus.

(d)  This Amendment may be executed and delivered in several counterparts
with the intention that all such counterparts, when taken together, constitute one and the same
instrument.
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment as of the

date first above written.
R&G FIN &?{AHON
: Victar .T

itle: Chairman and Clnef Executive Officer

THE CROWN GROUP, INC. CROWN BANK, A FEDERAL SAVINGS
BANK
By: By: .
Name: John A Koegel Name: Jakn A. Koegel

Title: President and Chief Exeentive Officer Title: President apd Chief Executive Officer
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IN WITNESS WHEREOF, the parties hereto hiave executed this Amendment as of the
date first above written.

R&G FINANCIAL CORPORATION R&G ACQUISITION HOLDINGS
CORFORATION
By: - By:
Name: Victor J. Galin Nams: Vietor [, Galan

Title: Chairman and Chief Bxecurive Officer Title: Chajrman and Chief Execntive Officar

THE cmw V CROWN BANJ, A FEDERAT SAVINGS

Name John/A Kyegel Nama: ohn. Koegel o
Title: Presiflent agd Chief Executive Officer Title: f Presigent and Chief Bxecutive Officer

DCOVBROWK/72136.9

5
s H 4
FOCATIN 702 Q18 2473 RX TIME  06/06 '02 16:2

pez



JUN BE z@B2 17:25 FR KELLY DRYE WARREN 783 918 2473 TO 5i85852118188133 P.B3

Exhibit A,

P OCATION:703 918 2479 ' - RX TIME = 0606 02 168:24



JUN.BB8 2BB2 17:28 FR KELLY DRYE WARREN 783 318 2473 TO 51B385211B186133 F.@3

Schedule 5.13(za)

Assets of Group to be Transferred to LLC Prior to Effective Time

) Cash Proceeds from the sale of Stock in Metro Savings Bank in the
arnount of $42,000.00;

()  Investment in Fortune Financial, Inc,;

(iii) Note Receivable--§240,000 from Carrisbrook Properties;
(iv)  Security Deposit— Stoneleigh Financial Corporation;

(v)  FMACT 1997¢b (CMO B tranche -- CUSIP # 302471hj5);
(vi)  REO of Group (only) — as described in Schedule A hereto;
(Vi)  FMACT 1997bb — CUSIP #302471ba4;

(viii) FMACT 1998ab — CUSIP #302471br7; and

(x) GNMA IO suip - CUSIP #38371cX09.
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Schedule 5.13(b)

Assets to be Sold for Cash Prior to Effective Time

Investment In Cresleigh'Financial Services LLC

AIM Fund

Accrued Interest Receivable of AIM Fund

‘Warehouse Line — Cresleigh Financial Services LLC

Working Capital Credit Line — Cresleigh Financial Services LLC.

Environmental Processing, Inc. {Corporate Bonds — CUSIP # 293502AA0)
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EXHIBIT J

» 2002

R&G Financial Corporation

R&G Plaza

280 Jesdus T. Pifiero Avenue

San Juan, Puerto Rico 000918 =~ : R

Gentlemen:

The undersigned, the of _ _LIc 4 R

understands that R&G Financial Corporation (“R&G”) and R&G Acquisition Holdings
Corporation (“Holdings™) have entered into an Agreement and Plan of Reorganization (the
“Agreement”) with The Crown Group, Inc. (“Group”) and Crown Bank, a Federal Savings Bank
(“Bank”). The Agreement provides for the merger of Holdings with and into Group and the
related conversion of all the outstanding common stock of Group into the Merger Consideration
set forth in the Agreement.

1. In order to induce R&G and Holdings to enter into the Agreement, and

mtending to be legally bound thereby, the undersigned, on behalf of , agrees for

good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, to
indemnify and defend R&G, Holdings, their subsidiaries and each of their officers, directors,
employees and stockholders (each, an “Indemnitee”) against, and hold each Indemnitee harmless
from, amy loss, liability, Tax (as defined in the Agreement) obligation, damage or expense,
including without limitation, attorneys’ fees and disbursements (collectively, “Damages™), that
any Indenmitee may suffer or incur (whether or not in connection with or incidental to any claim
or any Proceeding (as defined below) by a third party against such Indemnitee) based on or
arising from, any transactions involving the transfer of the assets identified in Schedule 5.13(a) to
the Agreement by Group to . For purposes of this letter agreement, “Proceedings”
shall mean any lawsuits or other legal, administrative, arbitration or other proceedings or claims,
actions, disputes, audits, subpoenas or investigations.

2. Prompily after notice to an Indemnitee of any claim or the commencement
of any Proceeding, including any Proceeding by a third party, involving any Damage referred to

herein, the Indemnitee shall give written notice to of the commencement of such

claim or Proceeding, setting forth in reasonable detail the nature thereof and the basis upon which
such party seeks indemnification hereunder; provided, however, that the failure of the Indemnitee
to give such notice shall not relieve of its obligations, except to the extent that is
actually prejudiced by the failure to give such notice. :
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3. In the case of any such Proceedings by a third party against the
Indemnitee, shall, upon notice as provided above, assume the defense thereof,
with counsel reasonably satisfactory to the Indemnitee, and, after notice from _
to the Indemnitee of its assumption of the defense thereof, shall not be liable to the Indemnitee for
any legal or other expenses subsequently incurred by the Indemnitee in connection with the '
defense thereof (but the Indemnitee shall have the right, but not the obligation, to participate at its
own cost and expense in such defense by counsel of its own choice) or for any amounts paid or
foregone by the latter as a result of the seftlement or compromise thereof without the written
consent of

4, Notwithstanding Section 3 hereto, if both and the
Indemnitee are named as parties or subject to such Proceedings and either such party determines
with advice of counsel that there may be one or more legal defenses available to it that are
different from or additional to those available to the other party or that a material conflict of
interest between such parties may exist in respect of such Proceedings, then
may decline to assume the defense on behalf of the Indemnitee or the Indemnitee may retain the
defense on its own behalf, and, in either such case, after notice to such effect is duly given
hereunder to the other party, _______shall berelieved of its obligation to assume the
defense on behalf of the Indemnitee, but shall be required to pay any legal or other expenses,
including without limitation reasonable attorneys’ fees and disbursements, incurred by the
Indemnitee in such defense; provided, however, that _ shall not be liable for
such expenses on account of more than one separate firm of attorneys (and, if necessary, local ]
counsel) at any time representing the Indemnitee in connection with any Proceedings or separate
Proceedings in the same jurisdiction arising out of or based upon substantially the same
jurisdiction arising out of or based upon substantially the same allegations or circumstances.

5. If ] assumes the defense of any such Proceedings, the
Indemnitee shall cooperate fully in all reasonable respects with ' “and shall
appear and give testimony, produce documents and other tangible evidence, allow
_access to the books and records of the Indemnitee and otherwise assist
_ in conducting such defense. - ~_shall not, without the consent
of the Indemnitee (which consent shall not be unreasonably withheld), consent to entry of any
judgement or enter into any settlement or compromise which does not include as an unconditional
term thereof the giving by the claimant or plaintiff to the Indemnitee of a release from all liability
in respect to such claim or Proceeding. Provided that proper motice is duly given, if
shall fail promptly and diligently to assume the defense thereof, then the
Indemnitee may respond to, consent and defend against such Proceedings (but _
shall have the right to participate at its own cost and expense in such defense by counsel of its
own choice) and may make in good faith any compromise or settlement with respect thereto, and
recover from the entire cost and expense thereof, including without limitation
reasonable attorneys’ fees and disbursements and all amounts paid or foregone as a result of such
Proceeding, or the settlement or compromise thereof; provided that in no event shall
be liable or otherwise have any obligation with respect to any settlement,
compromise or determination of any cldim agreed to by the Indemnitee without the prior written
consent of (which shall not be unreasonably withheld). The indemnification

required hereunder shall be made by periodic payments of the amount thereof during the course of
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the investigation or defense, as and when bills or invoices are received or loss, liability,
obligation, damage or expense is actually suffered or incurred.

6. The parties hereto agree that irreparable damage would occur in the event
that any of the provisions of this letter agreement were not performed in accordance with its
specific terms or were otherwise breached. It is accordingly agreed that R&G and Holdings shall
be entitled to seek an injunction or injunctions to prevent breaches of this letter agreement by
and to enforce specifically the terms and provisions hereof in any court of the
United States or any state having competent jurisdiction, this being in addition to any other
remedy to which it is entitled at law or in equity.

7. This Agreement is to be governed by and construed in accordance with the
laws of the Commonwealth of Puerto Rico. If any provision hereof deemed unenforceable, the
enforceability of the other provisions shall not be affected.

Yours truly,
By:
Name:
Title:

Accepted and Agreed to:

R&G FINANCIAL CORPORATION

By:

Name:
Title:
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