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ARTICLES OF SHARE EXCHANGE 4"_) %
OF . %
CENTURY BANK OF FLORIDA 7

AND
CENTURY BANCSHARES OF FLORIDA, INC.

The following Articles of Share Exchenge are submitted in eccordance with the Florida
Business Corporation Act, pursuant to Ssction 607.1103, Florida Statnes.

First: ‘Fho name and jurisdiction of the entities are:
Natne Turisdiction Document Number
(1f mown / applicable)
Century Bank of Florida Florida PO0000060990
Century Baneshares of Florida, Inc. Florida PDS000140367

Second: The Share Exchange Agreement, datod November 30,2006 (the “Plan of .
Share Exchange”), providing for the exchange (the “Shara Exchange™) of outstanding share
of Century Bank of Florida (the “Bank”) for shares of common stock of Century Baneshares -
of Florida, Ino. (the “Company”), is set forth ns Exhibit A to these Articles of Share

Exchange.

Third: The Share Exchange shall become offoctive on January §, 2007,

Fourth: Appraval of the Plan of Share Exchange wus not requited by the shareholders
of ths Company ynder the Florida Business Corporation Act. The Board of Directors of the
Company approved and adapted the Plan of Share Exchange on November 21, 2006.

Fifth: On December 18, 2006, at a duly held mceting of the shareholders of the
Bank, the Plan of Share Exchange was epproved and adopted by the following vote of the
holders of the $5.00 par value cormon stock of the Bank (“Bank Common Stock™). There
wete 862,408 shares of Bank Common Stock: issued and ontstanding and entitled to vots at
the special mocting, and of those shares 667,095 shares were representsd at & meeting in
person or by proxy. The vote of the Bank Commeon Stock was es follows:

e b et e U et st o e oy < 8 Bertae

Voted For Yoted Apainet Abstain :
{
_653:211 10407 __3477.

DALLAS2 12315172v1 48736-00001
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Sixth: Signaturcs for each Entity.

Dated: January 4, 2007 CENTURY BANK OF FLORIDA

Jose Vive
Chairman, President and Chlef Executive

Officer

Dated: January 4,2007 CENTURY BANCSHARES OF FLORIDA, INC.

:

: ' :
B

T s
By: ;

Jose Viyero, '
/Chairm sident and Chief Executive
ancer' o

LT P S

DALLAS2 1313172v1 48756-0000]
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SHARE EXCHANGE AGREEMENT

THIS SHARR EXCHANGE AGREEMENT (“Agrecment”™) is made and entered into a5
of the 20™ day of November, 2006, by and between CENTURY BANK OF FLORIDA, ¢ Florida
gate bank domiciled in Tampa, Florida (the “Baok™), and CENTURY BANCSHARES OF
FLORIDA, INC., n Florida corporation (the "Campzny™).

WITNESSETH:

WHERRAS, the Company is a Florida corporation organized for the purpose of
becoming tho parent bank halding company of the Bank pursuant to the term of this Agreement
and has authorized capital stock consisting of 10,000,000 shares of common stock, par value
$5.00 por share (the “Comgany Common Stock™), none of which are currently issusd and
outstanding; and

WHEREAS, the Bank is @ Florida state bank duly organized and existing under the laws
of the Florida, having authorized capital stock oonsisting of 2,000,000 shares of commoa stock,
par value $5.00 per share (“Bank Common Stock™), of which 362,408 shares ave outrrently issued
and outstanding; and ,

WHEREAS, the boards of Directors of the Bank and the Company doem it sdvisable und
to the benedfit of the Bank and the Company and their respective shareholders thint the Bank and
the Company participate 1o a share exchange (the “Exchenge™) in socordance with the anthority
of Sectlon 607.1102 of the Florida Business Corporation Act (“FRCA"), &8 spplicabls to the
Benk pumuant to Section 658.30 of the FBCA, pursuant to which the Bank will becorne a
wholly-owned subsidiary of the Campany in accordmmee with the terms of this Agreement.

~ NOW, THEREFORE, for end in considerstion of the premises and the mutual promisey,
covénants, and agreements herein confained, and other good and valuable consideration, the o
receipt and sfficiency of which are ecknowledged, the parties agree a3 follows: ’ o

ARTICLE]
THE EXCHANGE AND RELATED MATTERS

1.01 The Exchange.

()  Bxehengo of the Bank Commnon Stock. Subject to the tomps and
conditions of this Agrecment, pursnant to the peovisions of Sections 607.1102 and
607.1106 of the FRCA, at the Bffective Time (ag such term is defined in Section 1.04
hercof), each share of Bank Common Stock outstanding and held by a Qualified
Shmtl}olden_' (82 such term is defined in Section 1.02 hereof) immediately prior to the
Effective Time shall, by virtue of the Exchange and without any action an the part of the
mm&emﬂbcmwmmaﬂshthrwdwmemwmemmymmn
Stock, and, subfect 10 Section 1.01(b) of this Agreement, all shares of Bank Common
Stock outstanding lnmcd.mtaly prior to the Effsctive Tinte and held by Nongualified
Starcholders (as such tam is defined in Section 1.02 hereof) will, by virtue of the

b .

b

e o ———— | !
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Txchango and without any ection o the part of the holder thermof, be convested into the
right te receive ¢ash in the amoust of $23.50 per share of Bank Conmon Stock ("Cash

Considoration™).

()  Dissenting Shares. Notwithatanding anything in this Agreement to the
contrary, sharcs of Bark Commen Stoek which are outstanding immediately prior to the
Effective Time and which sre held by sharcholders who shall not bave voted such shares
in favar of the Bxchange end who shall have delivered to the Bank a writton notice of
guch shareholder’s intent to demand payment for such ahares in the mannet provided in
-Section 607.1320 of the FBCA (“Dissenting Shares™) shall be entitled 1o payment of the
sppraised valuz of sch sheres in acoordance with the provisions of the FBCA; providad
that, in the event a shareholder fafls to perfect, withdraws or othsrwize loses his ar her :
right to zppraisal and payment for his or her shares of Back Common Stock pursuant to ;
the spplicable provisions of the FBCA, such sharcholder shall be considered a '
Nonqualified Shareholder, and each Disacating Share held by such sharcholder shall be ;
comverted into and represant only the right to receiva tha Cash Considerstion specified in ‘ :
Section 1.01(2) bereof upon sumender of the certificate or certificates representing such )
Dixseriting Share, ' .

(¢) Effect of Exchange. At the Effective Time, the Comgrany shall become
the pwner of all of the isswed and outstanding shares of capital stock of the Bank and the
mgkmubmnwmummwﬂwgfﬂmcw,nll without amy fiurther
gction on the part of the Bank or the Company, or any of their respective shareholders.
At the Effsctive Time, Qualificd Shareholders of Bank Cormmon Stock shall becoma
Bhur?holdm of the Company. Nengualified Sharehnlders of Bank Common Stock shall
reagive no shares of Company Commeon Stock, and shall have no firther rights in shares
of Bank Common Stook, which shall be sutomatically converted into the right o roceive
the Cash Consideration sct forth horein, The Exchange shall have the additional effects
provided by Section 607.1106 of the FBCA and olfwr applicable law, -

{d) Stock Options, At the Bffsetive Time, ail options to equire shares of
Bk Common Stock chall be converted into a like mumber of options to sequire shares :
of Cumpany Cormmon Stock, without any further sotion on the part of the holder of any i
option to ncquire Bank Camunon Stock, '

() Chumter. The respective Articles of Incorparation of the Bank and the
Company as in effect immediately prior to the Bffective Time shall remain in effect
thereaficr, unless and until emended as provided by applicshle lew,

. ()  Bylwws. The rospective Bylaws of the Bavk snd the Company as in effsct

mumndhlcly pﬁurﬂt:d the Effective Timn shall remgin in sffoct thereafier, nnle:n:d until
or repe as provided by the Bylaws, the respectiv i

Ercorpotation aue appliecale Tom rupenﬂwl o Articles of

102 Oualified Shareholder. A Qualified
Stck who meets yll of the following critoria:

P

L et A b et v

Shareholder means a sharcholder of Bank Common -
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(3)  the shareholder is a resident of the State of Florids;

{h) the chareholder s oligible to be a sharcholder of 2 corporation treated e
an “S corporation” pursuant to subchapter S of the Internal Révenve Code of 1986, as
amended, (other than a trust creatsd primarily to exercise the voting power of atock
transferred to it} and execuics and delivers to the Company that certain certificate of
eligibility, in the form provided by the Companty, and any other documentation neceesary
for the Company to detenmine whether a sharcholder is eligible to be a shareholder of an
& corporation;

(c) the shareholder comsents (along with his or her spouss, if any} to the
eleciion by the Company to bs taxed at an § Corporalion by executing and delivering to
the Company a Conformed Intemzl Revenus Service Subchapter S Corporation Election

Form 2553, in the form provised by the Compuay;

(d) the shercholder enters fnto (along with s or her spousc) and delivers to
the Company that certsin sharcholders’ agreement, in the form provided by the
Company; and .

(c) the shareholder either individnally or together with his or her spouse owns
of tecord et least two thousand five nmdred (2,500) shares of the Bank Coramon Stack.

The term “Non-Onslified Sharehokier” meany a sharchalder. who doos not mect all four
(4) of the criteria set forth in the deflnition of "“Qualified Shacholder,” sbove. The Company
ghall havo the sole authority to determine whether a ghiaveholder in a Qualificd Shareholder, and
such defermination of the Company, after consyitation with counsed, shell be final and binding..

1.03  Sumgender of Certificates. The Bank shall act as the exchange agent (“Bxchange
w)maﬁwtmcmofmmmonsmh Each-holder of a stock certificats or
certificates representing outstanding shares of Bank Common Sfock being converted in the
Exchange at the Effcctive Time xhall, as soon after the Effoctive Time as posgible, sumrender
such cestificate or certificates to the Bxchange Agent for cancallation (of, if such certificate or
certificates ghall havo been lost or destroyed, shall deliver to the Exchange Agent an afBdavit to
sach effect and, if reasonably requested by the Exchango Agent, & bond in farm and amount
satisfactory to Exchiange Agent), and each such halder shall be wtitled upcn snch surrender snd
canceliation (or upon such delivary) to receive from the Company in cxchange therefore, either
(8) for Qualified Sharcholders, a certificste representing the number of shares of Company
Comman Stock 1o which such bolder is entitled, compuied on the basis of one share of Company
Common Stock in exchangs for each share of Bank Common Stock represented by the
certificate(s) surrendered for exchanps, or (b} for Nongualified Shareholders, & check in the
smoupt of the per share Cash Consideration due to such holder ag detamined pursuant to
Section 1,01 bereof, multiplied by the number of shares of Bank Commean Stock surendered for
exchange.

1.04 Effectivo Tima. The Exchange shall beoome effective on the date specified in the
Arﬂduof&hmﬁxchmsoﬁledwiﬂlIlel:parhnuntufSuteoftthdeﬁda.orif'no

et b e mn
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suth time is spocified thereln, on the date of such fiYing, The dsto and time when the Bxchange
ahal] become effective is hereinafter reforred to as thy “Effective Time.”

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF THE BANK

‘The Bank hersby represents and warrants 1o the Company a5 follows:

: 2.01 rosnization Authodization, otc. The Bank is a Florida state hanking
corparation duly od, validly existing and in good starding under the laws of the Florida
and has fall comporate power and suthority to conduct its business as it is now being conducted
and W own or leass the properties and asets it now owns or holds under lcase, and is duly
qualified or licensed to do business and §s In good stending in every state of the United Stalca
and other jurisdictions where the charamter of its buginess «r the natore of its properties makes
such gualification or licensing necassury and the faflure to be so qualified, licensed and in good
standing could have o materisl sdverse effect on the rights, property o business of the Bank.
The Bank has full comporate power and authority to enter into this Agrecment and, subjoct to the
requisits approval of ita shareholders, to consummate the transactions contemplated herein. This
Agreement has been duly sxecuted and delivered by the Bank and, gubject to such approvsl, is a
velid and binding agreement of the Bink in aocordance with its termes, subject #o Lawa relating to
craditors’ rights genarally.

202 Authorized apd Outstanding Stock. The suthorired capital stnck of the Bank
consists of 2,000,000 shares of comman sbock, par value $5.00 per share. As of the date hereof]
862.408.shm of Bank Commoa Stock are fully paid, validly issued, nomassessable and
outstanding, The Bank has cutitanding options to wcquire 148,600 shares of Bank Commeon
Stock which, at tho Bffeetive Time and a5 a result of the Exshange, shafl be canverted into = fiko

, - number of options to acquire shares of Campany Common Stock. “Except a9 ofherwise provided

. heroin, the Hauk does not heve outstanding, and is 2ot bound by, 2wy other subscriptions,
wartants, calls, commitments or ggrooments to issus any additional sharoe of Bank Commen
Mhulwhgmyﬁghtofmmhnuuchmpmwwmsmnﬂynrm
instrument, and the Bank ia not abligated to issue any shares of Bank Common Stock for any
purposc. There are no unsatisfied preemptive rights in vespect to Bank Comimon Stock.

) 2.03 sents, ADDI Rt _Clayernm : thotities. Neither the
busmnqnorqpmnonaofﬂmnmkmqmnnyoom, or aufherizatdon of, or
dgclaumn. filing or registration with, any gowsmmental or regulatory authority in connection
with the wcwuﬁoq and delivery of this Agreement and the consimmation of the transactions
mﬁﬁh@& e;cgﬁ?hofh?i@nf&mmmmmwm
FBCA, approval o of Govemors of the Federal Reserve System (or appropriate
Fedam] Reserve Bank acting on dologated suthority). ¢

ARTICLE ITY !
REPRESENTATIONS AND WARRANTIES OF THE COMPANY |

The Company herchy represents and warzants to the Bank that;

R S

P it e 2 s
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30 it¢ Urganiysiion, A thotization, etc. The Compmy ibldllly orgmiwd
corporation, validly existing and in good stending under tha laws of the State of Florida and hes

full corporate power snd anthordty o enter into ¢his Agreemart sud (o comsummate the
transactions contemplated hereby, This Agreement has beea duly executed and deliverad by the
Company &nd, subject 1o such approval, is a valid end binding agreement of the Company in
sccardence with its torme, subject to izws relating to-oreditors® rights gensrally.

3.02 Aptharized and Ontstanding Stock. The authocized capital stock of the Compsny
cotiisis of 10,000,000 sharcs of common stock, par vatue $3.00 per share, none of which are
issued and ontstanding as of tha date hereof. Except o8 provided in Section 2.02 as a resuht of the
Exchangs, the Company does not have outstanding, and is not bownd by, any subscriptions,
options, warrants, calls, commitments or Agreernents to issae any additionat shares of Company
Common Stock, including any right of convension or exchange under any outstanding security or
other insttument, and ths Compeny 1s not ohligated to issuc any shares of Company Common
gtockfor any pwpose.  There are no unsatisfled preemptive rights in réspest o Company

ammon Stock. . : .

3.03 nsenty, Approvplg, F oo, etc., of Govergmental Authorities

buziness nor operations of the Companty requires any consent, approval or sutherization of, of
declaration, {lling or registration with, any govemmental or regulafory authority in cormection
with the execution and delivery of this Agreament and the conswmmation of the tansactions
sontemplated herein, except for the filing of the Articles of Share Exchangs s required by the
FBCA, approvel of the Baard of Governors of the Federal Resarve System (or appropriate
Poderal Reserve Bank acting on delegated anthority).

" ARTICLE IV
OBLIGATIONS PRIOR AND SUBSEQUENT TO EFFECTIVE TIMB

4,01 Filing Requirements, The Baik and ths Company will prompily comply with all
other filing requivements whish fedecal, state or kocal law may impose on fhe Bank of tbe
Company with reapeot te this Agreement and the tanyactiond contempliated hareby.

4.02 Approval of the Bapk's Sharsholders. Promptly following the execution of this
Agresment, tho Bank shall commence to taks ruch actions as may be necessary to obtain
adoption and spproval of this Agreemant by tho shaseholdars of the Bank, including, without
limitation, the calling of such meeting and the proparution of preliminary proxy or similer )
maierials for o moeting of shareholders of the Bank to be held as soon as practivable, Upon i
campletion by the Bank of such prefiminary material, the Bank will fiarnish to the Company
cwmofsuphmﬁnﬁnmﬁnmedmwmmam”mm sexd to its shareholders. The
Company will promptly provide the Bank with comments theroon, and such materials shall be
expediently sompleted by the Bank and distribmied to the shareholders,

) 4.03 Further Agsurances. Bach pasty bereto agroes to exeouto and deliver such
instruments and take such other adtions as the other parties may reasonably roquire in arder to
carry out the intent of this Agreement. Each party shall vac its best efforts to perform and fulfitl

5
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all conditions and nbhsanmmmpmwhpmmodwmmodmd«ﬂmwmmu
effoct the Fxchange in acoordance with the tamys and conditions of this Agreement.

ARTICLE V
CONDITIONS PRECEDENT
5.01 Conditionn to the Company’s Obligations, The obligations of the Compsany to
affect the Exchange aro subject to the satisfaction of the fllowing conditions, unless watved by

the Company:

(a) tetions pnd Warranties. The representations and warranties of the
BankuctMmmmtmumemdmmuumummm(mt
for such representations and warranites which ure qualified by their terms by a reference
to mattriality, which representarions and wamrantics az so qgualified shall be e in ail
respeots) (i) e of the date of this Agrecment, and i) a8 of the Effective Time, as though
mads as of each such tine, excopt a6 otherwise contemplated by this Agreement.

®)  Sharsholder Agprovel This Agresment rad the transactions contemplated
hereby shall have been spproved by the shareholders as roquired by applicabls law,

{ Hop: E.-‘-,s-. The Bank ghall have performed
all obligationa andcovenllmmquimdmbepadhmedbyitunda'ﬂﬂlw:mr
fo the Effective Time.,

(® Aporovels end Conjepts. Aﬂ approvais of applicationt to public
suthorities, fectara), stats or local, and all spprovals of private persons, the gmnting of
wluchmmnaryfarthnmumﬁonofthsl!whmgo. for the prevention of the
termination of any material right, privilege, Hecnse or agreement of, of any material Jogs
otdmdvmwww,orﬂwmﬁhldiuofwhchmghthwenmmnldvmeeﬁ‘odon.
the business, rosults of operations, peospects or financial condition of tho Bank upen the
cansummation of the Exchange, shall have been cbtained, snd all statutozry waiting
periods with respect thereto shall have expived.

(¢)  Litjestion. There shall not be pending or threatened any Etigation in any
cowt or any proceoding befire or by any governmental depariment, agency or
instnymontality against tho Bank or the Company (or any officer or director thereof) in
whinhum:oughttommorprohimmcbmndamaguhmpectufma
conaummatiot of transactions contemnplated by this Agrewment.

02 - Conditions to the Bapk's Obligations. The obligations of the Bank to effect the
Exchange are gubject to the matisfaction of the following conditions, ualess wajved by the Bank:

(0 B i repregentations and warranties of the
CumpanysctforﬂxmthnApmmtahaﬂhthdmﬂﬂmaﬁmmnmhﬁ)
2s of the dato of this Agreement, and (if) as of the Rffective Timeo, ay though made ag of
each such time, except as otherwisa cénterplated by thvis Agreement.

Ko7 0000
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(h) P i g of the ) Y "
performed all obligations and covenamts yequired to be per-farmed by it under fhis
Agreement prior to the Effective Time.

(r)  Shareholder Apsrovel This Agreément and the transastions contemplated
hereby shall have been appraved by the shareholders as required by upplicables law.

(&) Avprovals spd Comyexta.  All spprovals of epplications to public
guthorities, federal, etats or local, and any approvals of private persons, the grandng of
which is necessary for the consummation of the Exchange (exoept such spprovals, the
fhilore to obtain of which would not be matsnially adverse to the Batk or its
ghareholders) shall bave been obtained, and all statutory walting perfods with respect

theteto shall have expired, .
()  Litigation. There shall not be pending ar threatened any Litigation in any

court or any pracooding before or by any governmenta) department, agency or
instrumentality against the Bank or the Company {or any officer or director thereof) in
which it is sought to restrain or prehiblt or obiain damages in respect of the
consummation of transsctions cantamplated by this Agrecment.

ARTICLE VI
TERMINATION AND ABANDONMENT

6.01 Right of Tormination. This Agreement may be terminated by the Bank if the

, sumber of shares of Bank Cotamon Stock owned by shareholders of the Bank who exerciso their

gmnman;;tx:f:km is groater than ten percent (10%%) of the issued and outstanding shares of Bank
ommuorn ;

6.02 Methods of Tesminstion, Anything herein to the contrary cotwithstanding, pri
loﬁliugofa_niclesofShmechmguwi&thnDupmmmnfShteo{Floﬁdn,ﬂ:isAm:ﬂ::
meybelemmmedmdﬂxehmacﬁmmmhauwmnybenbmdmednmyﬂmeby
the Company if it doems for any reason that the Rxchange is not in fhe best intervats of the
Company or the Bank. i

6.03 Roquirement d_Effect © rmingtion. If this Agremmneat is terminsted
pursuant to this Astiole VI, the shall ba of no further force or effect and there shall be no
liability by reason of this Agreement or the termination thereof on the part of the Bank or the
Company or any of their diroctors, officers, employees, or agents, or of the shareholders excspt
utomyhapﬂityfurhmd:ormyduty,rqnumumwmmobﬂanﬂonundaﬂda
Agreement arising prior to the date of termination.

Hu'}ol}ﬂﬁﬂ#*@?ﬁs
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ARTICLE VII
MISCELLANEOUS PROVISIONS

7.01 Amendmen] and Modification. To the fulleat extent provided by epplicable law,
this Agresment may be amended, modified and supplemented by mutual consent of the
tespective Boerds of Directors of the Bank and ths Company at any tinee pnorhth_o Effective
Timo with respect to any of the tenns contained heteln; provided, that no modification or
emendment shall be made without the furiher approval of the shaschokiom which (1) alters-or
changes the amount or kind of consideration to ba reccived in exohange for of on conversion of
all or part of the shares to be moguired, (ii) oders or changes any tenn of the Articles of
Incorporation of the Company or of ¢e Bank, or (Lif) alters or chwenges any of the t&rmus of this
Agreement if such alteration or change would adversely affect the shareholdem of the Bank.
Any sizch amendment or modification shall be in writing.

702 Waiver of Complignee. Any failuro of the Bank or the Company to comply with
army chligation, covenant, agreement or condition herein may be expressly walved (to the extant
permitted under applicable law) in writing by tha President of the Bank or the Company, s the
¢ase may be; provided, however, such waiver or failure to insirt upon sirict compliance with
such obligstion, covenant, agreoment or condition shall uot operate ag & walver of], or estoppel
with respect o, any subsegquent or other faiture.

- 703 Notices. Any vofics or commimication required or pamtitted to he made
hereunder shall be in writing, and shall be deomed to have been nida if dolivered personally or
by a mationally recognized overnight courier sezvice, or by fuesimile, receipt confirmed, or if
mailed, by registered or certified mail, retum receipt requested, to the parties s the addresses
-shown below. If notice is given by persanal delivery or Bxcsimile, the date of persona] delivery
or the date of the receipt confinning the dolivery of Bicsimile shall be the date of giving notice; if
notice ix given by a nationally recognized courinr servics, notice chall be decmod to have been
given one business day after delivery to such courier sarvice; and if notice is given by mail in tho
:’:::n?'prg?&rged above, notice shall be deemed to have been given three business days after the

of mai

To the Bank: Century Bank of Florida
‘716 West Fletoher Avenue
Tampa, Florida 33612
Aftention; Jose Vivero, Chairman, President and Chief !
Exncutive Oficer :

To the Company: Century Bancghares of Florida, Inc. 1
716 Fletcher Averme !
Tampa, Florida 33612
Attention: Jose Vivaro, Chairman, Precident and Chief
Executive Officer '

7.04  Severability. Ifanyp!ovhion ofthi:Ag'munem, or the application thereof, will
for any reason and to any extent be invalid or unsnfiwesable, tho remaindor of this Agrooment

H070000044%
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and application of such provisiom 1o other persons or circumstances will be interpreted 50 a5
rmwfapbly to effeot the intent of the parties hersto. The parties further agree to replace such void
or nnenforceable provision of this Agreement with a valid and enforceablo provision that will
achieve, to the extent possible, the economic, buxincss and other purposes of the void or
unenfiroeable provision.

705  Attomevy’.Fees. If sny legal action, arbitration or other procoeding is bronghtﬁ:r
ths enfarcement of thie Agrcement, or as # result of ay other diaputs, in convection with any of
the provisions of this Agrooment, the pesvailing party shall ba entitled to rocover reasonable
attotmeys® focs and other costs and expenses Incutred in that action or proceeding, in eddition to
any ofher relief to which it may be entitied.

7.06 Asgignment, This Agreement and all of the provisions hercof shall be binding
upon and inure to the benefit of the parties hereto snd {heir respoctive suscessors and permitied
sssigns, but neither this Agreement nor any of the rights, interests or obligations hereunder shall
be assignad by the respective partics heroto withont the prior written consent of the other parties;
provided, no such consent shail bs required for assigmment by the Bank or the Company to a
coaporato affiliate, as such term in deflned under the Banking Affiliates Act of 1982. No such
assignment shal! reliove the Compeny of its obligations hereunder. _

707 Govermige Law., THIS AGREEMENT AND THE LEGAL RELATIONS
BETWEEN THE PARTIES HERETO SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA, EXCEPT INSOFAR AS
THE INTERNAL LAW OF ANY OTHER POLITICAL BENTITY OR JURISDICTION SHALL
SPRECIFICALLY AND MANDATORILY APPLY TO ANY OF THE TRANSACTIONS
CONTEMPLATED HERFRY,

7.08 Counterparts. This Agroement may be exaouted simultsnecusly in two or more
cacmierparts, each of which shall be doemed an originaf, but all of which togsther shall canstitute
one and the same instrument,

7.09 Hoedings. The headings of the Seotions of this Agreement are Inserted for
convenionce only and shall not constitute w part hereof,

7.10  Entirs Agr¢ésmept. This Agreement, including the other documents refesred to
harein which form a part hereof, contains the entire understanding of tho partics heréto in reapect
of the subject matter contained herein, There are no restrictions, promists, representztions,
warranties, coveanants or undertakings, other than thoss expressly set farth or referred 1o herein.
This Agreement supersedes all prior agresments and under-standings among tho parties with
respoct to such subject matter.

[signature page follows]

Ho 7 oo ¢coo¢ 44 7G5
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[signature page to Shire Ecchange Agreoment]
IN WITNESS WHEREOF, the parties hereto have caysed this Agreement to bo duly
| exocuted and deliverod all ss of the day #nd year first above written.
Bank: ' CENTURY BANK OF FLORIDA,

amw

By: 2
President and Chief Exeoutive
Officer

Compeny: CENTURY BANCSHARES OF FLORIDA, INC.,

10

i
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