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_ ALLAHASSER,
ARTICLES O SHARFE, EXCHANCE '
OF
BANKFLORIDA 07} OO0
AND

BANKFLORIDA BANCORP, INC.

Pursuant 1o the provisions of Section 607.11035 of the Florida Busincss Corporation At
{the “Act™), BankFlorida, a I'lorida banking corporation, and BankFlonds Bancorp, Tne,, 2
Florida corporation, do hereby adopt the following Articles of Share Exchange:

FIRST: The names of the corporations which are parlics to the share exchange (the
“Share Lxchange”) contemplated by these Anicles of Share Exchange are BankFlorida and
BankTlondu Bancorp, fne,  The acquiting corporation in the Share Exchange ix Bankitorida
Bancorp, Ing,

SECOND: ‘I Plan of Share Exchange related 10 the Share Exchange is set forth s the
Agicement and Pl of Share Exchanpe between BankFlorida and BankFlosida Bancorp, hnc., a
copy of which is attached hereto and mude a pan hereof by reference as if fully set forth hercin,

THIRD: The Share Exchange shal} becoine effective at P20 aamy, ELT, Florida e, on
May 1, 202].

FOURTIL: The Agreement and Pl of Share Exchunge was duoiy approved hy the
sharcholders of BankFloiida by the required vote of cach class or series of shares included in the
exchange on April 22, 2021, and duly approved by the sharchalders of BankFlorida Bancorp,

Ine. by the required vote of cach ¢lass or series of shares imciuded in the cxchange on February 3,
2021,

IN WITNESS WHEREOF, the panties have caused these Articles of Share Exchange 1o
be exceuted effective as of Apeil 22, 2021,

BANKILOKIDA BANCORP, INC. HANKFELORS) A -

S, s

S

By ol By: Bl .
Lanies S. Siabiuker, dr James' S, Stalaker, It
President and Chief Executive Ofticer President and Chiel Execuwtive Officer

Civthersthabrinal.ec A ppthunatl, o als e resoft Winda wal NetCa helt'ontent CHooM, AA L ZAL Articles of Stote Eechbter 13603 | 2l




AGREEMENT AND PLAN OF SHARE, EXCHANGF,
AMONG
BANKFLORIDA
AND

BANKFIL.ORIDA BANCORP, INC,

C:IPG\BankFlorida\Agreement and Plan of Sliare Exchange (2021).doc
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AGREEMENT AND PLAN OF SHARE EXCHANGE
AMONG
BANKFKLORIDA
AND
BANKFLORIDA BANCORP, INC.

This Agreement and Plan of Share Exchange (the “Agrecment”) is dated as of the 9
day of February, 2021, by and among BankFlorida, a state banking corporation {the “Bank™) and
BankFlorida Bancorp, Inc., a Florida corporation (the “Company”).

BACKGROUND

The respective Boards of Directors of the Bank and the Company deem it in the best
interests of the Bank and the Company, respectively, that the Company acquire by operation of
law all of the issued and outstanding capital stock of the Bank pursuant to this Agreement (the
“Share Exchange”) and the Boards of Directors of the partics have approved this Agreement and
the Share Exchange.

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

ARTICLE I
THE SHARE EXCHANGR

Section 1.1 Consummation of Share Exchange; Closing Date. (a) Subject to the
provisions hercol, all of the issued and outstanding shares of capital stock of the Bank shall be
acquired by the Company (which has heretofore and shall hereinafter be referred to as the “Share
Exchange”) pursuant to Scctions 607.1102 through 607.1106 of the Tlorida Business
Corporation Act {the “FBCA™), and Scction 658.30 of the Florida Financial Institutions Code
(the “Florida Code™) and the existence of the Bank shall continue after the Eftective Time of the
Share Exchange (as defined below). The Share Lixchange shall become cffective on the date and
at the time on which the Share Exchange is deemed effective by ecach of the Regulatory
Authorities (as defined below) and appropriate Articles of Share Exchange are filed with the
appropriatc authorities (such time is hereinafier referred to as the “Effective Time of the Share
Exchange”).  Subject to the terms and conditions hereof, unless otherwise agreced upon by the
Bank and the Company, the Effective Time of the Share Exchange shall accur on the 10th
business day following the later to occur of (i) the effective date (inctuding the expiration of any
applicable waiting period) of the last required Consent (as delined below) of any Regulatory
Authority (as defined below) having authority over the fransactions contemplated pursvant 1o this
Agreement, (11) the date on which the sharcholders of the Bank approve the transactions
contemplated by this Agreement, and (iii) the date of the satisfaction or waiver of all other
conditions precedent to the transactions contemplated by this Agreement, As used in this
Agreement, “Consent” shall mean a consent, approval, authorization, waiver, clearance,
exemption or similar affirmation by any person pursuant to any contract, permit, law, regulation




or order, and “Regulatory Authorities” shall mean, coliectively, the Florida Office of Financial
Regulation (the “Florida Department”), the Federal Trade Commission (the “FTC”), the United
States Department of Justice {(the “Justice Departinent™), the Board of Governors of the Federal
Reserve System (the “FRB”), the Federal Deposit [nsurance Corporation {the “FDIC™), the
National Association of Securities Dealers, Inc., all national sccurities exchanges and the
Sccuritics and Exchange Commission (the “SEC”).

(b)  The closing of the Sharc Exchange (the “Closing™) shall take place at the
principal offices of the Bank at 10:00 a.m. local time on the day that the Effective Time of the
Share Exchange oceurs, or such other date, time and place as the parties may agree (the “Closing
Date”). Subject to the provisions of this Agreement, at the Closing there shall be delivered to
cach of the parties hereto the opinions, certificates and other documents and instruments required
to be so delivered pursuant to this Agreement.

Section 1,2 Effcct of Share Exchange. From and afler the Effeclive Time of the Share
Exchange:

(a) All issued and outstanding capital stock of the Bank, subject to the rights
of dissent preseribed by law, shall immediately, by operation of law, and without any further
conveyance or transfer, becone the property of the Company.

(b) The business presently conducted by the Bank shall, subject to the actions
of the Board of Directors and Officers of the Bank, continue to be conducted by the Bank as a
wholly-owned subsidiary of the Company.

(c)  The Bank shall continue to have all the rights, privileges, immunities and
powers and shall be subject to all the duties and liabilitics of a banking corporation organized
under the laws of Florida, as the Bank had immediately prior to the Effective Time of the Share
Exchange. No rights or obligations of the Bank shall be affected or impaired by the Share
Exchange.

(d)  The shareholders of thc Bank as of the Effective Time of the Share
Exchange shall have the rights sct forth in Article 11 hercof.

section [.3 Directors and Officers. From and afler the Effective Time of the Share
Exchange and until their successors shall be duly clected and qualified, the directors and officers
of the Bank shall be those individuals who were serving in such capacities immediately prior to
the Ettective Time of the Share Exchange.

Section 1.4 Articles of Incorporation and Bylaws. The Articles of Incorporation and
Bylaws under which the Bank will operate following the Effective Time of the Share Exchange
shall, subject to the actions of the board of dircetors and sharcholders of the Bank, be those
Articles of [ncorporation and Bylaws under which the Bank operated immediately prior to the
Effective Time of the Share Exchange.




ARTICLE 1

CONVERSION OF BANK SHARES

Scction 2.1 Manner of Conversion of the Bank Shares. Subject to the provisions
hereof, as of the Effective Time of the Share Exchange and by virtue of the Share Exchange and
without any further action on the part of the holder of any shares of common stock of the Bank,
par value $1.00 per share (the “the Bank Shares™):

(a)  All the Bank Shares which are held by the Bank as trcasury stock, if any,
shall be canceled and retired and no consideration shall be paid or delivered in exchange
therefor.

(b)  Subject to the terms and conditions of this Agreement, inctuding, without
limitation, Section 2.2 hercof and except with regard to Dissenting Bank Shares (as hercinafter
defined), each Bank Sharc outstanding immediately prior to the Effective Time of the Share
Exchange shall be converted into the right to receive onc sharc of common stock of the
Company, par value $1.00 per share (the “Company Shares”). The applicable amount of the
Company Shares issuable in the Share Exchange for cach Bank Share pursuant to this Section, as
may bc adjusted as provided herein, shall be hereinafter referred to as the “Conversion Ratio.”
The Conversion Ratio, including the number of the Company Shates issuable in the Share
Fixchange, shall be subject to an appropriate adjustiment in the event of any stock split, reverse
stock split, dividend payable in the Company Shares, reclassification or similar distribution
whereby the Company issucs Company Shares or any securitics convertible into or exchangeable
for the Company Shares without receiving any consideration in exchange therefor, provided that
the record date of such transaction is a date after the date of this Agrcement and prior to the
Effective Time of the Share Exchange,

(¢} Each outstanding Bank Share, the holder of which has perfected
dissenters’ rights in accordance with the provisions of Section 607.1301 through 607.1340 of the
FBCA (the "Dissent Provisions”) and has not effectively withdrawn or lost such holder’s right to
such appraisal (the “Dissenting Bank Shares™), shalt not be converted into or represent a right to
reccive the Company Shares issuable in the Share Exchange but the holder thereof shall be
entitled only to such rights as are granted by the Dissent Provisions. The Bank shall give the
Company prompt notice upon receipt by the Bank of any written objection to the Share
Exchange and any written demands for payment of the fair or appraised value of the Bank
Shares, and of withdrawals of such demands, and any other instruments provided to the Bank
pursuant to the Dissent Provisions (any shareholder duly making such demand being hercinafter
called a “Dissenting Sharcholder”).  Each Dissenting Sharcholder who becomes entitled,
pursuant to the Dissent Provisions, to payment of fair value of any Bank Shaves held by such
Dissenting Sharcholder shall receive payment therefor from the Surviving Bank (but only after
the amount thercof shall have been agreed upon or at the times and in the amounts required by
the Dissent Provisions) and all of such Dissenting Shareholder’s Bank Shares shall be canceled.
If any Dissenting Shareholder shall have failed to perfect or shall liave effectively withdrawn or
lost such right to demand payment of fair or appraised value, the Bank Shares held by such
Dissenting Shareholder shall thercupon be deemed to have been converted into the right to
receive the consideration to be issued in the Share Exchange as provided by this Agreement.




Section2.2  Fractional Shares.  Notwithstanding any other provision of this
Agreement, each holder of Bank Shares converted pursuant to the Share Exchange who would
otherwise have been entitled to receive a fraction of a Company Share (after taking into account
all certificates delivered by such holder), shall receive, in licu thereof, cash (without interest) in
an amount equal 1o such fractional part of such Company Share, multiplied by the book value per
Company Share as of the Effective Time. No such holder shall be entitied to dividends, voting
rights or any other rights as a sharcholder in respect of any fractionat share.

Section 2.3 Effectuating Conversion. (a) The Company, or such other institution as
the Company may designate, shall scrve as the exchange agent (the “Exchange Agent”). The
Exchange Agent may employ sub-agents in connection with performing its dutics. After the
Effective Time of the Sharc Exchange, the Company shall causc the Exchange Agent to deliver
the consideration to be paid by the Company for the Bank Shares, along with the appropriate
cash payment in licu of fractional interests in the Company Shares. As promptly as practicable
after the Effective Time of the Share Exchange, the Exchange Agent shall send or cause to be
sent to cach former holder of record of the Bank Shares transmittal materials (the “Letter of
‘Transmittal”) for use in exchanging their certificates formerly representing the Bank Shares for
the constderation provided for in this Agreement. The Letter of Transmittal shall contain
instructions with respeet to the swrender of certificates representing the Bank Shares and the
receipt of the consideration contemplated by this Agreement and shall require each holder of the
Bank Shares to transfer good and marketable title to such Bank Shares to the Company, free and
clear of all liens, claims and encumbrances.

(b) At the Effective Time of the Share Exchange, the stock transfer books of
the Bank shall be closed as to holders of the Bank Sharcs immediately prior to the Effective
Time of the Share Exchange and no transfer of the Bank Shares by any such holder shall
thereafter be made or recognized and each outstanding certificate formerly representing Bank
Shares shall, without any action on the part of any holder thercof, no longer represent Bank
Shates. If, after the Effective Time of the Share Exchange, certificates are properly presented to
the Company, such ccrtificates shall be exchanged for the consideration contemplated by this
Agrecement into which the Bank Shares represented thercby were converted in the Share
Exchange.

(c) In the event that any holder of Bank Shares is unable to deliver the
certificatc which represents such holder’s Bank Shares, the Company, in the absence of actual
notice that any Bank Shares theretofore represented by any such certificate have been acquired
by a bona fide purchaser, may, in its discretion, deliver to such holder the consideration
contemplated by this Agreement and the amount of cash representing fractional Company Shares
to which such holder is entitled in accordance with the provisions of this Agreement upon the
presentation of all of the following:

(i) An affidavit or other evidence to the reasonable satisfaction of the
Company that any such certificate has been lost, wrongfully taken or destroyed;

(i) Such security or indemnity as may be reasonably requested by the
Company to indemnify and hold the Company harmless; and




(in)  Evidence to the satisfaction of the Company that such holder is the
owner of the Bank Shares theretofore represented by each certificate claimed by such holder to
be lost, wrongfully taken or destroyed and that such holder is the person who would be entitled
to present each such certificate for exchange pursuant to this Agreement.

(d) In the event that the delivery of the consideration contemplated by this
Agreement and the amount of cash representing fractional Company Sharcs are to be made to a
person other than the person in whose name any certificate representing the Bank Shares
surrendered s registered, such certificate so surrendered shal! be properly endorsed (or
accompanied by an appropriate instrument of transfer), with the signature(s) appropriatcly
guaranteed, and otherwise in proper form for transfer, and the person requesting such delivery
shall pay any transfer or other taxes required by reason of the delivery to a person other than the
registered holder of such certificate surrendered or establish to the satisfaction of the Company
that such tax has been paid or is not applicable,

() No holder of the Bank Shares shall be entitled to receive any dividends ar
distributions declarcd or made with respect to the Company Shares with a record date before the
Effective Time of the Share Exchange. Neither the consideration contemplated by this
Agreement, any amount of cash representing fractional Company Shares nor any dividend or
other distribution with respect to the Company Shares where the record date thereof is on or after
the Effective Time of the Share Exchange shall be paid to the holder of any unsurrendered
certificate or certificates representing the Bank Shares as provided for by this Agreement,
Subject to applicable laws, following surrender of any such certificate or certificates, there shall
be paid to the hoider of the certificate or certificates then representing the Company Shares
issued in the Share Exchange, without interest at the time of such surrender, the consideration
contemplated by this Agreement, the amount of any cash representing fractional Company
Shares and the amount of any dividends or other distributions with respect to the Company
Shares to which such holder is entitled as a holder of the Company Shares.

Section 2.4 Laws of Escheal. If any of the consideration due or other payments to be
paid or delivered to the holders of the Bank Sharcs is not paid or delivered within the time period
specified by any applicable laws concerning abandoned property, escheat or similar laws, and if
such failure to pay or deliver such consideration occurs or arises oul of the fact that such
property is not claimed by the proper owner thereof, the Company shall be entitled to dispose of
any such consideration or other payments in accordance with applicable laws conceming
abandoned property, escheat or similar laws.  Any other provision of this Agreement
notwithstanding, none of the Bank, or the Company, nor any other person acting on their behalf
shall be liable to a holder of the Bank Shares for any amount paid or property delivered in good
faith to a public official pursuant to and in accordance with any applicable abandoned property,
escheat or similar law.

Section 2.5 The Company Shares. The one Company Share issued and outstanding at
the Effective Time of the Share Exchange shall be cancelled and thus shall not be outstanding
after the Share Exchange.




ARTICLE 111
CONDITIONS TO THE OBLIGATIONS OF THE BANK AND THE COMPANY

Section 3.1 Conditions to Obligation to Close.

(a) Conditions to Obligation of the Company. The obligation of the Company
to consummate the transactions to be performed by it in connection with the Closing are subject
to satisfuction of the following conditions:

This Agrcement and the Share Exchange shall have received the requisite
approval of the sharcholders of the Bank and the number of Dissenting the Bank Shares shall not
exceed 5% of the number of the Bank Sharcs issued and outstanding immediately prior to the
Effective Time of the Share Exchange;

The partics shall have procured all approvals, authorizations and Consents,
including but not limited to all necessary consents, authorizations and approvals of Regulatory
Authorities which, with respect to those from the Repulatory Authoritics, shall not contain
provisions which (A) unduly impair or restrict the operations, or would have a material adverse
cftect on the condition, of the Company, or (3) render consummation of the Share Exchange
unduly burdensome, in cach case as determined in the reasonable discretion of the Company;

No action, suit, or proceeding shall be pending or threatened before any
court or quasi-judicial or administrative agency of any federal, state, tocal, or foreign jurisdiction
wherein an unfavorable judgment, order, decree, stipulation, injunction, or charge could (A)
prevent consummation of any of the transactions contemplated by this Agreement, (B) cause any
of the transactions contemplated by this Agreement to be rescinded following consummation, or
(C) affect adversely the right afier the Effective Time of the Share Exchange of the Bank to own,
operate, or control substantially all of the assets and operations of the Bank and/or the Company
to own, operate, or control substantially all of the assets and operations of the Bank (and no such
judgment, order, decree, stipulation, tnjunction, or charge shall be in effect);

The Company shall have reccived an opinion satisfactory in form and
substance to it to the cffect that, under applicable provisions of the Internal Revenue Code of
1986, as amended, no gain or loss will be recognized for federal income tax purposes by the
Bank, the Company or the sharcholders of the Bank who receive Company Shares in the Share
Exchange, and as to the such other matters as the Company shall deem desirable (the “Tax
Opinton™); and

The Company may waive any condition specified in this Section at or
ptior to the Closing,.

{b) Conditions to Obligation of the Bank. 'The obligations of the Bank to
consummate the transactions to be performed by it in connection with the Closing is subject to
satisfaction of the following conditions:

(i) This Agreement and the Share Exchange shall have received the
requisite approval of the sharcholders of the Bank and the number of Dissenting the Bank Shares




shall not exceed 5% of the number of the Bank Shares issued and outstanding immediately prior
to the Effective Time of the Share Exchange;

(1)  The Bank shall have procured all of the third party approvals,
authorizations and Consents, including but not limited to all necessary consents, authonzations
and approvals of Regulatory Authorities which, with respect to those from the Regulatory
Authorities, shall not contain provisions which (A) unduly impair or restrict the operations, or
would have a material adverse cffect on the condition, of the Company, or (B) render
consummation of the Share Exchange unduly burdensome, in each case as determined in the
reasonable discretion of the Bank;

(in)  No action, suit, or proceeding shall be pending or threatened before
any court or quasi-judicial or administrative agency of any federal, state, local, or forcign
Jurisdiction wherein an unfavorable judgment, order, decree, stipulation, injunction, or charge
could (A) prevent consunmation of any of the transactions contemplated by this Agreement, (B)
cause any of the transactions contemplated by this Agreement to be rescinded following
consummation, or (C) affect adversely the right after the Effective Time of the Share Exchange
of the Bank, to own, operate, or control substantially all of the assets and operations of the Bank
(and no such judgment, order, decree, stipulation, injunction or charge shall be in effect); and

(tv) The Bank shall have received the Tax Opinion in a form
reasonably satisfactory to the Bank.

The Bank may waive any condition specified in this Section at or prior to the Closing.
ARTICLE IV
TERMINATION
Section4.l  Termination.
{a) Tenmination of Agreement. Any of the parties may terminate this

Agreoment with the prior authorization of its Board of Directors (whether before or after
approval of its or any other party’s sharcholders) as provided below:

{i) The parties may terminate this Agreement by mutual written
consent at any time prior to the Effective Time of the Share Exchange;

(1) The Company may terminate this Agreement by giving written
notice to the Bank at any time prior to the Effective Time of the Share Exchange in the event the
Bank 1s in breach, and the Bank may terminate this Agreement by giving written notice to the
Company at any time prior to the Effective Time of the Share Exchange in the cvent the
Company is in breach, of any representation, warranty, or covenant contained in this Agreement
in any material respect. Each party shall have the right to cure any such breach, if such breach is
capable of being cured, within 15 days after reccipt of written notice of such breach or within
any such longer period mutually agreed to in writing by the parties hereto (“Cure Period”);
provided, however, that in no event shall the Cure Period extend beyond December 31, 2021;




(i)  If a material adverse development shall have occurred affecting the
condition of the Company, the Bank may terminate this Agreement by giving written notice to
the Company,

(iv)  Ifa material adverse development shall have occurred affecting the
condition of the Bank, the Company may terminate this Agreement by giving written notice to
the Bank; and

(v) Any party may terminatc this Agreement by giving written notice
to the other parties at any time after December 31, 2021 if the Effective Time of the Share
Exchange has not yct then occurred and such termination was approved by a two-thirds vote of
such party’s full Board of Directors.

{b) Effect of Termination. [f any party terminates this Agrecment pursuant to
Scction 4(a) above, all obligations of the pattics hereunder shall terminate without any liability
of any paity to any other party {except for any liability of any party then in breach); provided,
however, that the expense provisions in 5(j) below, shall survive any such termination.

ARTICLE V

MISCELLANEOUS
Section 5.1 Miscellaneous.

(a) Survival. None of the representations, warrantics, and covenants of the
parties (other than the provisions in Article Il above concerning issuance of the Company
Shares) shall survive the Effective Time of the Share Exchange.

(b) No Third Party Beneficiaties. This Agreement shall not confer any rights
or remedies upon any person other than the partics and their respective successors and permitted
assigns; provided, however, that the provisions in Article 1l above concerning issuance of the
Company Shares arc intended for the benefit of the Bank shareholders.

(<) Entite Agreement. This Agreement (including the documents referved to
herein) constitutes the cntirc agreement among the partics and supersedes any prior
understandings, agreements, or representations by or among the parties, written or oral, that may
have related in any way to the subject matter hercof.

(d) successors and Assigns. This Agrecement shall be binding upon and inure
to the bencfit of the parties named herein and their respeetive successors and permitted assigns.
No party may assign cither this Agreement or any of ifs rights, interests, or obligations hereunder
without the prior written approval of the other partics.

(c) Counterparts. This Agreement may be executed in onc or more
counterparts, each of which shall be deemed an original but all of which together shall constitute
onte and the same instrument.




(f) Headings. The section headings contained in this Agreement are inserted
for convenience only and shall not affect in any way the meaning or interpretation of this
Agreement,

(g) Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Florida without regard to principles of conflict
of laws.

{h) Amendments and Waivers. To the extent permitted by law, the parties
may amend any provision of this Agrecment at any time prior to the Effective Time of the Share
Exchange by a subscquent writing signed by each of the parties upon the approval of their
respective Boards of Directors; provided, however, that after approval of this Agreement by a
party’s sharcholders, there shall be made no amendment in the Conversion Ratio in a manner that
adverscly affects the economic value of the Share Exchange to such sharcholders without their
further approval. No amendment of any provision of this Agrcement shall be valid unless the
same shall be in writing and signed by all of the parties. No waiver by any party of any default,
misrepresentation, or breach of warranty or covenant hercunder, whether intentional or not, shall
be deemed to extend to any prior or subsequent default, misrepresentation, or breach of warranty
or covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
such oceurrence,

(i) Severability. Any term or provision of this Agrecement that is invalid or
unenforccable in any situation in any jurisdiction shall not affect the validity or enforceability of
the remaining terms and provisions hereof or the validity or enforceability of the remaining terms
and provision hereof or the validity or enforceability of the offending term or provision in any
other situation or in any other jurisdiction. If the final judgment of a court of competent
jutisdiction declares that any tern or provision hereof is invalid or unenforceable, the partics
agree that the court making the termination of invalidity or unentforceability shall have the power
to reduce the scope, duration, or area of the term or provision, to delete specific words or
phrases, or to replace any invalid or unenforceable term or provisions with a term or provisions
that is valid and enforceable and that comes closest to expressing the intention of the invalid or
unenforceable term or provision, and this Agreement shall be enforceable as so modified after
the cxpiration of the time within which the judgment may be appealed.

() Expenses. Each party shall bear its own expenses in connection with the
negotiation and exccution of this Agreement and the implementation and effectiveness of the
Share Exchange. Notwithstanding the foregoing, if any legal action or other proceeding is
brought for the cnforcement of this Agreement, or because of an alleged dispute, breach, default
or misrepresentation in connection with any provision of this Agrcement, the successful or
prevailing party or parties shall be entitled to recover reasonable attorneys’ fees, sales and use
laxes, court costs and all expenses even if not taxable as court costs (including, without
limitation, all such fees, taxes, costs and expenses incident to arbitration, appellate, bankruptey
and post-judgment proceedings), incurred in that action or proceeding, in addition to any other
relief to which such party or parties may be entitled. Attorneys’ fees shall include, without
limitation, paralegal fecs, investigative fees, administrative costs, sales and use taxes and all
other charges billed by the attorney to the prevailing party.
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(k)  Construction. The language used in this Agreement shall be deemed to be
the language chosen by the parties hereto to cxpress their mutual intent, and no rule of strict
construction shall be applied against any party. Any reference lo any federal, state, local or
foreign statute or law shall be deemed also to refer to all rules and regulations promulgated
thereunder, unless the context otherwise requires.

) Jurisdiction and Venue. The partics acknowledge that a substantial
portion of negotiations and anticipated performance and execution of this Agreement oceurred or
shall occur in the County where the main office of the Bank is located, and that, therefore,
without Jimiting the jurisdiction or venue of any other federal or state courts, each of the parties
irrevocably and unconditionally (a) agrees that any suit, action or legal proceeding arising out of
or relating to this Agreement may be brought in a state or federal court of record in the County
where the main office of the Bank is located; (b) consents to the jurisdiction of each such Court
in any suit, action or procecding; (c¢) waives any objection which it may have to the laying of
venue of any such suit, action or proceeding in any of such courts; and (d) agrees that service of
any court paper may be effected on such party by mail, as provided in this Agreement, or in such
ather manner as may be provided under applicable laws or court rules in said state.

(m) Remedies Cumulative. Except as otherwise expressly provided herein, no
remedy herein conferred upon any party is intended to be exclusive of any other remedy, and
each and every such remedy shall be cumulative and shall be in addition to every other remedy
given hereunder or now or hereafter existing at law or in cquity or by statutc or otherwisc. No
single or partial exercise by any party of any right, power or remedy hereunder shall preclude
any other or further exercise thereof.

10




IN WITNESS WHEREOF, the partics hereto have executed this Agreement as of the date
first above written, cach by its President and Chiefl Exccutive Officer pursuant to a resolution of
its Board of Dircctors.

/BANRF}Z?/{/[B/ZBANCORP, INC. BANKFLORIDA BANK
Y
w?_ }7_]/"_ ’ Rl - - , N

By: James S..Stalnaker, Jr. By! James S. Stalnaker, Jr.

' President and Chief Executive Officer President and Chief Executive Officer




