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FLORIDA DEPARTMENT OF STATE

Glenda K. Hood
Socretary of State

Januzry 5, 2004

STERLING BANCECROUP, INC.
1188 EYPOLUXO ROAD
LANTANA, FL 33462U8

SUBJECT: STERLING BANCGROUP, INC.
REF: P95000009394

We received your electronically transmitted document. However, fthe
document has not beer filed, Please make the following corrections and
rafax the complete document, including the slectronic filing cover gheet.

Saction 607,1101(3) (a), Florida 3tatutes provides that a plan of merger
may get forth amendments to, or a restatement of the articles of
ineorporation of the surviving corporation. Therefore, if the articles of
incorporation of the merging corperation will become the artlcles of
incorporation of the surviving corporation, please add an exhibit titled
Restated Articles of Incorporation which include the provisions of the
reatated articles currently in effect for the surviving corporation. IE
the registered agent iz also changing, the signature of the new agent is
required, along with a statement that he/she is familiar with and accepts
the obligations of the pogikion.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered zbandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6869,

Taeregsa Brown FRX Aud. #: HO3000344507
Document Specialist Letter Number: S04A00000273

Division of Corporations - P.Q. BOX 6327 -Tallahassee, Florida 82814
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ARTICLES OF MERGER 2 $2, %, oy
OF r/;{' N /0/5,
SBG INTERIM, INC. "ZK o s
WITH AND INTO a
STERLING BANCGROUP, INC. i /f;} ',
@;“

The undersigned corporation, seting pursuant o the applicable provisions of the Florida Business
Corporation Act (the “RBCA™), hereby adopt the following Articles of Merger;

1 The name of the surviving corporation is Sterling BancGroup, Inc {tha “Suprviving
Corporation™), & corporation organized under the laws of the State of Florida.

2, The nams of the merging corporation is SBG Interim, Ine. (the “Merging Corparation™),
2 corporation arganized under the laws of the State of Florida,

3. The Agreement and Plan of Merger (“Plan_of Mearger™) seiting forth the ferms and
conditions of the merger i attached hereto as Bxhibit A and Iy incorporated herein by refersnce,

4. The Plan of Merger was adopted by the Board of Directors of the Surviving Corporation
onFebia2l,  20@3, and was approved by an affirmative vote of at least two-thirds of the shareholders of
the Surviving Corporation at the annual shareholders meeting duly called and held on Aprit 21, 2003, in
accordance with the requirements of the FBCA and of the Adticles of Incorporation and Bylews of the
Suarviving Corporation.

5. The Plan of Merger wes adopted and a.ppmvu& by the Board of Directors and the Sofe
Sharcholder of the Merging Corporation on April 17, 2003, fu accordance with the requirements af the
FBCA and of the Artficles of Inoorporation and Bylaws of the Merging Comporation.

5, The merger shall bo effective on the date the Artiocles of Merger are filed with the
Secretary of State of Florida,

IN WITNESS WHEREQF, the undersigned hereby execute these Artieles of Merger as of the
19thday of Decenber » 2003,

Nmna' Georgs A. Bav
Title: Chainman and CEO

Title: President

ATLOL/ 11403748y ]
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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
STERLING BANCGROUP, INC.
AND
SBG INTERIM, INC,

Dated as of April 7, 2003
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement’™ is made and eniered into
s of April 7, 2003, by and between STERLING BANCGROUP, INC., (“3BG™), a Florida thrift holding
eompany and SBG INTERIM, INC, (“Interim™), 4 Florida corporation.

Prearble

The respective boards of directors of SBG and Interim have spproved and adopted this
Agreemnent and the transactions described herein and have adopted resolutions to submit this Agreement
to their respective shareholders for their approval, This Agreement provides for the merger of Interim
with and into SBG, with SBG being the surviving corporation. At the sffective time of such Merger, the
outstanding shares, options and watrants of certain Non-qualified Holders of SBG Common Stock shall
be converted into the right to receive the Cash Consideration from SBG (oxcept as provided herein) and
the remaining outstanding shares of SBG Common Stock held by Qualified Holders shall be converted
into the right to receive newly issued shares of SBG Comroon Stock. As a result, 8BG shall succeed,
without othey transfer, 10 a1l the righta and property of Interim and shall be subject to all the debts and
liahilities of Trderim rg if SR had itcelf incvrred them. The fransactions deseribed in this Agreement are
subject to the approvals of the shareholders of Interim, SBG, the Board of Governors of the Federal
Reserve Systemy, and the satisfaction of certain other conditions deseribed in this Agreement.

Certain capitalized terme used in this Apreement are defined in Section 11.1 of this Agresment.

NOW, THEREFORE, in consideration of the above and the mutual warranties, representations,
covenants, and agreements set forth herein, the Parties agree as follows:

ARTICLE 1 TRANSACTIONS AND TERMS OF MERGER
L.1 Merger.

Subject to the terns and conditions of this Agreement, at the Effective Time, Interim shall be
merged with and into SB( in accordance with the provisions of Section §07.1101 of the Florida Business
Corporation Act ("EBCA™) sud with the effect provided in the provisions of Section 607.1106 of the
FBCA (the “Merger™). SBG shall be the Surviving Corporation resulting from the Metger and shall
continue to be governed by the laws of the Statc of Florida. The Merger shall be consummated pursuant

to the termms of this Agreement, which has been approved and adopted by the respective Boards of
Directors of SBG and Interim.

1.2 Time and Place of Closing,

The closing of the transactions contemplated hereby {the “Closing™) will take place at 9:00 am.,
Eastern standard time, on the date that the Effective Time occurs {or the immediately preceding day if the
Effective Time iz earlier than 9:00 a.m., Easten Standard time), or at such other time as the Parties,
acting through their authorized officers, may mutually agree. The Closing shail be held af such location
a& may be rutually agreed upon by the Parties.

ATLO1/11402854v2



1.3 Plan of Merger.

This Agreement shall constitste a Plan of Merger (“Plin of Merger™) as required by the Iaws of
the State of Florida and shall be on file at SBG’s principal place of business located at 1189 Hypohmo
Road, Lamana, Florida. A copy of this Agreement will be farnished by SBG, on request and without
caost, to the shareholders of SBG or Interim, ag provided under the laws of the State of Florida.

1.4 Effective Time.

The Merger and other iransactions contemplated by this Agreement shall become effective on the
date and at the time the Articles of Merger (“Axticies of Merger™) and the Plan of Merger reflacting the
Merpger shall hecome effective with the Sccretary of State of the State of Florida (the “Effective Timg”).
Subject to the terms and conditions hereof, unless otherwise mutually agreed upon in writing by the
guthorized officers of each Party, the Parties shall use their reasonable efforts to cause the Effective Time
to occur on the first business duay following the last to oceur of {j) the effective date (including expiration
of any applicable waiting period) of the last required Consent of any Regulatory Authority having
authority over and spproving or exempting the Merger, and (i) the date on which the sharehoiders of
SBQ approve thizs Agreement and the transactions contemplated hereby, including the Merger: or such
later date within 30 days thereof as may be specified by 8BG,

1.5 Restructure of Transaction.

BBG shell, in its reasonable discretion, have the unilateral #ght to revise the structre of the
Merger contemplated by this Agreement for any resson which SBG may deem adviseble; provided,
however, that SBG shall not have the right, without the approval of the board of directors of SBG and, if
required by applicable law, the holders of the SBG Commeon Stock or Interim Common Stock, as
applicable, fo make any revision 10 the structure of the Merger which: (i) changes the amount of the
consideration which the holders of shares of SBG Common Stock are entitled to receive {(determined in
the manner provided int Section 3.1 of this Agreement); (ii) wonld permit SBG to pay the consideration
other than by delivery of the Cash Consideration and the Option/Warrant Cash Consideration or SBG
Common Stock, as the case roay bs, to the holders of SBG Commion Stocks (i) would be materially
adverse to the interssts of the holders of shares of SBG Common Stock; (iv) would materially impede or
delay consnmmation of the Mexrger; or (v} would chanpe the tax consequences of the Merger to the
holders of SBG Common Stock, SBG may exercise this right of revision by giving written notice to
Interim in the manner provided in Section {1.8 which notice zhall be in the form of an amendment to thig
Agreement o in the form of an Amended and Restated Agreement and Plan of Merger.

ARTICLE 2 TERMS OF MERGER
2.1 Articles of Incorporation,

At the Effective Time, the Articles of Incorporation of the Surviving Corporation shall be
amended in thelr sntirety to become the samie as the Articles of Ingorparation of Interim, as in effect
immediately before the Effective Time, until thereafter amended as provided by law and such Articles of
Incorporation.

2.2 Bylaws.

The Bylaws of Interim in effect immediately prior to the Effective Time ghall be the Bylaws of
the Surviving Corporation after the Effective Time until duly amended or repealed.

i -
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2.3 Directors and Officers.

The directors of SBG in office immediately prior to the Effective Tims, together with such
additional persons ag may thereafter be elected, shall serve ag the directors of the Surviving Corporation
from and after the Effective Time in accordance with the Bylaws of the Surviving Corporation, The
officers of SBG in office immediately prior to the Effective Time, together with such additional persons
a3 may thercafter be glected, shall serve aa the officers of the Surviving Corporation from and afier the
Effective Time in accordance with the Bylaws of the Surviving Corporation.

ARTICLE 3 MANNER OF CONVERT ING SHARES
3.1 Conversion of Shares,

Subject to the provisions of this Article 3, st the Bffective Time, by vixtue of the Merger 2nd
without any action on the patt of Interim, SBG or the shareholders of either of the foregoing, the shares of
the constituent corporations shall be converted as follows:

{a) Por Non-Qualified Holders (ag defined Section 11.1 herein) of SBG, cach share of SBG
Common Stock issued and outstanding immediately prior to the Effective Time, but excluding shares held
by Non-Qualifying Holders who perfect their statutory dissenters rights as provided in Section 3.2, shall
c&uscwbeomstmdmgandshallbecunvmtadmmmdexchm@dfmtheﬂghtmmivcﬁomthc
Surviving Corporstion cash consideration in the amount of $122.00 {Jess any required withholding of
taxes, the “Cash Consideration™).

(b} For Qualified Holders (as defmed in Section 11.1 herein} of SBG, each ghare of SBG
Common Stock issued snd cutstanding immediately prior to the Effective Time shall cease to be
outstanding and shall be converted into and exchanged for the right to teceive from the Surviving
Corporation the same sumber of newly issued shares of Surviving Corporation Commen Stock.

{(¢) Each share of Interim Common Stock issued and outstanding immedistely prior to the
Effective Time shall, by virtue of the Merger, and without any further action on the part of the holder
thereof, be canceled and shall cease to be outstanding,

3.2 Dissenting Sharcholders of SBG.

Any holder of shares of SBG Common Stock who petfeets such boldex's distenters’ rights in
accordance with and as contermplated by Section 607.1301 et seq, of the FBCA shall be entitled to receive
from the Swrviving Corporstion the velue of such shares in cash as determined pursuant to such
provisions of law; provided, that no such payment shall be made to any dissenting shareholder uniess and
until such dissenting sharcholdsr has complied with the applicable provisions of the FBCA and
surrendered to the Surviving Cotporation the certificate or certificates representing the shares for which
peyment i3 being made. In the svent that after the Effective Time 2 dissenting shareholder of SBG fails to
perfect, or effectively withdraws or loses, such holder’s right to appraisal of and payment for such
holder's shares, the Surviving Corporation shalt issue and deliver the consideration to which such holder
of shares of SBG Common Stock is entitled under this Article 3 (without interest) upon sucrender by such
hoig of the certificate or certificates representing the shares of SBG Common Stock held by such
holder,

ATLOY11402854v2



3.3 Treatment of SBG Option and Warrant Holders,
At the Effective Time:

(a) all cutstanding options aud wamants for Sterling common stock held by Non-Cuatified
Holders shallbeconvm'tedmmcﬁghtwmiwthediﬂmbayvmmenmisepﬁcefmmh

Sterting warrant or aption and $122.00 {the “Qption/Warrant Cash Consideration”)

(b} all outstanding options and warants for Sieling common stock held by Quelifying Yolders
ghall be converted into outstanding warrants and options for Surviving Corporation commeon stock.

ARTICLE 4 EXCAANGE OF SHARES
4.1 Exchange Procednres.

(2) Promptly afier the Effective Time, the Surviving Corporation shall mail to each holder of
record of a certificate or certificates which represented shares of SBG Common Stock immediately prior
to the Effective Time (the “Certificates™) appropriate transmittal materials and instructions (which shall
specify that delivery shall be effected, and risk of Joss and title to such Certificates shafl pass, only upon
proper delivery of such Cextificates to the Surviving Corporation). The Cestificate or Certificates of SBG
Common Stock so delivered shall be duly endorsed as the Surviving Corporation may require. In the
svent of & transfer of ownership of shares of SBG Common Stock represented by Certificates that is not
registered in the transfer records of SBG, the consideration provided In Section 3.1 may be issued to a’
transferee if the Cenificaies representing such shares are delivered o the Swviving Corporstion,
accompanied by all documents required to evidence such transfer and by avidence satisfhctory to the
Surviving Corporation that any applicable stock transfer taxes have been paid, If any Certificate shall
have been lost, stolen, mislaid or destroyed, ypon receipt of j) an affidavit of that fact from the holder
claiming such Certificate to be lost, mislald, stolen or destroyed, (i) such bond, security or indenmity as
the Surviving Corporation may reagonably require and (1ii) any other documents necessary to ovidence
and effect the bona fide exchange thereof, the Surviving Corporation shall issue to such hoider the
consideration into which the shares represented by such lost, stolen, mislaid or destroyed Certificate shall
have been converted. The Sutviving Corporation may establish such other reasonable and customery
rufes and procedures in connection with its duties as it may deem appropriate, The Surviving Corporation
shall pay all charges and expenses in conmection with the distribution of the consideration provided in
Section 3.1.

(b} After the Effective Time, each holder of shares of SBG Common Stock (other than shares of
SBG Common Stock ag to which statitory dissenters’ rights have been perfected ag provided in Section
3.2) issued and outstanding at the Effective Time shall surrender the Certificate or Certificates
representing such shares to the Swrviving Corporation and shall promptly upon suzrender thereof receive
in exchange therefor the consideration provided in Section 3,1. The Surviving Corporsfion shall not be
obligated to deliver the consideration to which any former holder of SBG Common Stock is entitled a2 a
result of the Merger untit such holder surrenders such holdes’s Certificate or Certificates for exchumpe 33
provided in this Section 4.1. Until so surrendered, each outstanding Certificate or Certificates of SBG
Common Stock shall be deemed 1o tepresent the consideration into which the Certificates of SBG
Common Stock represented thereby prior to the Effective Time shatl have been converted.

(¢) The Surviving Corporation shall be entitled to deduct and withhold from the consideration
otherwise payable pursusnt to this Agreement to any holder of shares of SBG Common Stock such
amounts, if any, as it is required to deduct and withhold with respect to the making of such payment under

-6-
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the Internal Revenue Code or any provision of state, local or foreign tax law. To the extent that any
amounts are so withheld by the Surviving Corporation, as the case may be, sixch withhsld amounts ghall
be treated for all purposes of this Apreement as having been paid to the holder of the shares of SBG
Commiem Stock in respect of which such deduction and withhoiding was made by the Surviving
Corporation.

{d} Any other provision of this Agreement notwithstanding, the Surviving Corporation shall not
he Liable to a holder of SBG Cornmon Stock for any amounts paid or property delivered in good Hithioa
public official pursuant to any applicable abandoned property, escheat or similar Iaw.

4.2 Rights of Former SBG and Interim Sheveholders.

At the Effective Time, the stock transfer books of SBG and Interim shall he closed as to holdarg
of SBG Common Stock and Inferira Common Stock immediately prior to the Effective Time and no
transfier of SBG Common Stock or Interiny Common Stock by any such bolder shall thereafter be made or
reeognized,  Until surrendered for exchange in accordance with the provisions of Sectior 4.1, each
Certificate theretofore representing shares of 8BG Commeon Stock or Interim Common Stock {other than
shares of $B{ Common Stock as to which stafutory dissenters® rights have been perfected ag provided in
Section 3.2) shall from and after the Effective Time represent for all purposes only the right to receive the
consideration provided in Section 3.1 in exchange therefor, subject,” however, to the Surviving
Corporation’s obligation to pay any dividends or make any other distributions with a record date priar fo
the Effective Time which have been declared or made by SBG or Interim in respect of such shares of
SBG Cormimon Stock or Interim Cormnon Stock in apcordance with the terms of this Agreement and
which remain unpaid at the Effective Time, :

4.3 Legending of Securities.

The shares of Surviving Corporation common stock to be issued pursuant to Section 3.1(a) will be
{ssued in a transaction exempt from registration under the Securities Act by reason of Section 4(2) thereof
or Regulation I promulgated thereunder, The Swrviving Corporation is relying on the representations of
SBG and its stockholders with respect to such exemption. Each certificate for Surviving Corporation
common stock to be issued in connection with this Agreement shall bear the following legend (with the
spprogpriate date inserted):

THE SHARES EVIDENCED BY THIS CERITFICATE HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR ANY STATE SECURITIES LAWS,
AND NONE OF THESE SHARES NOR ANY INTEREST
THEREIN MAY BE SOLD, DONATED, PLEDGED,
HYPOTHECATED, DISPUSED OF OR TRANSFERRED IN ANY
WAY, NOR WILL ANY ASSIGNEE OR ENDORSEE HEREOF
BE RECOGNIZED AS AN OWNER HEREOQF BY THRE ISSUER
FOR ANY PURPOSE, UNLESS A REGISTRATION
STATEMENT UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, AND ANY APPLICABLE STATE SBCURITIES
LAWS WITH RESPECT TO SUCH SHARES SHALL THEN BE
IN EFFECT OR UNLESS THE AVAILABILITY OF AN
EXEMPTION FROM REGISTRATION WITH RESPECT TO
ANY PROPOSED TRANSFER OR DISPOSITION QOF SUCH

-7-
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SHARES SHALL BE ESTABLISHED BY THE DELIVERY OF
AN OPINION OF COUNSEL SATISFACTORY TO THE ISSUER.

IN ADDITION, THE SHARES EVIDENCED BY THIS
CERTIFICATE ARE SUBJECT TO THE RESTRICTIONS ON
TRANSFERABILITY CONTAINED IN A SHAREHOLDERS'
AGREEMENT DATED AS OF , 2003, AMONG THE
ISSUER AND THE HOLDERS OF ITS COMMON STOCK, A
COPY OF WHICH IS ON FILE IN THE ISSUER'S PRINCIPAL
OFFICE. NO TRANSFER OR ENCUMBRANCE OF THE
SHARES REPRESENTED HEREBY MAY BE MADE EXCEPT
IN ACCORDANCE WITH SUCH AGREEMENT,

ARTICLE 5 REFRESENTATIONS AND WARRANTIES OF SBG

SBG hereby represents, warrants and covensnts to Interim as follows:
S.1 Organization, Stwnding, and Power,

SBG is a gorporation duly organized, validly existing, and in good standing under the laws of the
State of Florida, and has the comorate power and authority to carry on its business as now conducted and
{0 own, lease and operate its material agsets. SBQ is duly qualified or licensed to fzavnsact busintss as &
foreign corporation in geod standing in the States of the United States and foreign jurisdictions where the
character of its assets or the pature or conduct of its business requires it to be so qualified or Licensed,
except for such jurisdictions in which the faflure to be 8o qualified or licensed i3 not reasonubly likely to
have, individually or in the aggrepate, & SBG Matesial Adverse Effect. SBG has not engaged in any
business activity other than that directly related to the negotiation, execution snd consummation of thig
Agreememt.

5.2 Authorlty of SBG; No Breach By Agreement,

() SBG has the corporate power and authority necessary to execute, deliver, and, other than with
respect to the Merger, perform fhis Agreement, and with respect to the Merger, upon the approval of this
Agreement and the Merger by SBG’s stockholders in accordance with this Agreement and Florida law, to
perform its obligations under this Agreement and to consummate the transactions contemplated hereby.
The execution, delivery, and performance of this Agreement and the consummation of the transactions
contemplated herein, including the Merger, have been duly and validly authorized by all necessary
corporate action in regpect thereof on the part of SBG, subject to the approval of this Agresment by the
bolders of two-thirds of the outstanding shares of SBG Common Stoek ax contemplated by Section 8.1,
which iz the only stockholder vote or consent required for approval of this Agreement and consummation
of the Merger by SBG. Subject to such requisite stockholder approval, this Agreement represents a legal,
valid, and hinding obligation of 8BG, tnforecable against SBG in accordance with its terrns (except in all
cases as such enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
receivership, congervatorship, moratorium, or similar laws affecting the enforcement of creditors® rights
generally and except that the availability of the equitable remedy of specific performance or injunetive
elief iz subject fo the discretion of the court before which any proceeding may be brought).

(b) Neither the exacution and delivery of this Agreement by SBG, nor the consummation by SBG
of the transactions conternplated hereby, nor compliance by SBG witk any of the provisions hereof, will

-8-
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() conflict with or result in 2 breach of any provision of SBG’s Articles of Incorporation or Bylaws or
a1ty resotution adopted by the board of directors or the stockhwiders of 3BG, or (i) constitute or resulf in
2 Default under, or requirs any Consent pursuant 1o, or result in the creation of any Lien on any asset of
SBG nnder, sny contract or permiit of SBG, where such Default or Lien, or any failure to obtain such
Clongent, i reasonably likely to have, individually or in the aggregate, 2 SBG Material Adverse Eﬂ?ect, o1,
(i) subject to receipt of the requisite Consents referred fo in Sections 9.1(b) and 9.1(c), constitute or
result in a Defanlt under, or require any Consent pursuant to, any law or order applicable to SBG or any
of its material assets (including SBG becoming subject to or liable for the payment of any tax or any of
the assets owned by SBG baing reassessed or revalued by any Regulatory Authority).

{c) Other than in cornection or compliance with the provisions of the Securities Lews, applicable
state corporate and securitics laws, and other than Consents required from Regulatory Authorities, and
other than notices to or filings with the Irternal Revenue Service and other than Consents, filings, or
notifications which, if not cbtained or made, are not reasonably likely to have, individually or in the
apgregate, 2 SBG Material Adverse Bffect, no notice to, filing with, or Consent of, any public body or
anthority is necessary for the consunmuation by SBG of the Merger and the other transactions
contemplated in this Agreement.

ARTICLE 6 REPRESENTATIONS AND WARRANTIES OF INTERIM
Interim hereby represents and warrants to SBQ as follows:
8.1 Organization, Standing, and Power.

Interim it a cotporation duly organized, validly existing, and in good standing under the Jaws of
the State of Florida, and has the corporate power and authority to carry on its business as now conducted
and to own, lease and operate its material azsets, Interim is duly qualified or licensed to tratsact business
as & foreign corporation in good standing in the States of the United States and foreign jurisdictions where
the character of its assets or the nature or conduct of its business requires it to be so qualified or licensed,
except for such jurisdictions in which the failure o be s0 qualified or licensed i8 not reasonably likzly to
have, individually or in the aggregate, a Interim Matertal Adverse Effect.

6.2 Aunthority; No Breach By Agreement,

‘ {a) Interim has the corporate power and authority necessary 1o execute, deliver and perform fis
obligations under this Agreement and (o consummate the transactions contemplated hereby. The
executfion, delivery and performance of this Agreement and the consumumation of the transactions
contermplated hevein, including the Merger, have been duly and validly suthorized by all necessary
corporete action in respect thereof on the part of Interim, subject to the approval of this Agresment by the
holders of a majority of the outstanding shares of Interim Common Stock as contemplated by Section 8.1,
which is the only shareholder vote required for approval of this Agreement and consummation of the
Merger by Interim. This Agreement represents a legal, valid, and binding obligation of Interim,
exforceeble aguinst Interim in sceordance with its terms {except in sl casey as such enforceability may be
limited by applicable banlkrupicy, insolvency, reorganization, receivership, conservatorship, moratorium,
or similar laws affecting the enforcement of creditors’ rights generally and except that the availability of
the equitable remedy of specific performance or injunctive relief 15 subject to the dizeretion of the conrt
before whith any proceeding may be brought),

(h) Neither the execution and delivery of this Agreement by Interim, nor the consummation by
Interim of the transactions conternplated hereby, nor complience by Interim with eny of the provisiona
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hereof, will (i) conflict with or result in s breach of any provision of Interim’s Articles of Incorperation or
Bylaws, or (ii) constitute or result in & Defaalt under, or require any Consent pursuant to, or result in the
creation of any Lien on any asset of apy Interim Entity under, any contraet or petmit of any Interim
Entlty, where such Default or Lien, or any failure to obtain such Consent, is reasonably likely to have,
individually or in the aggregate, a Intorim, Material Adverse Effect, or (iii) subject to receipt of the
requmta Consents referred to in Sections 9.1(b) and 2.16c), constitute or result I a Default under, or
require any Consent pursuant to, aoy law or grder applicable to any Interim Enfity or amy of their
respoctive material assets (including any Interim Entity becoming subject to or liable for the payment of
any tax or any of the assets owned by any Interim Entity being reassesyed or ravalued by any Regulstory
Authority).

{(c) Other than in connection or compliance with the provisions of the Securities Laws, applicable
state corporate and securities lmws, and applicable mles of Natiomal Asgsocistion of Securities Dealers,
Ine., and other than Congents required from Repnlatory Authorities, and other than notices to or filings
with the Internal Revenue Service or the Pension Benefit Guaranty Corporation with respect to amy
employee benefit plans, and other than Consents, filings, or notifications which, if not obiained or made,
are not reasonably likely to have, individuaily or in the aggregate, a Interim Materinl Adverse Effect, no
notice to, filing with, or Consent of, any public body or authority is necessary for the comsummation by
Interim of the Merger and the ether iransactions contemplated in this Agreement.

ARTICLE 7 CONDUCT OF BUSINES § PENDING CONSUMMATION
7.1 Covennnts of SBG.

C (@) FromthedatcofthmAgrccmemuntﬂthcearh&oftheBﬂ'wﬁveIl&worthztammmonof
this Agrecment, unless the prior written consent of Toterim shall have been obtuined, snd excepl asz
otherwise expressly contemplated herein, SBG covenants and agrees that (i) it will use ity reasonable
efforis to preserve intact its business organization and assets and maintain its rights and franchises, (i) it
shall take no action which would (A) materially adversely affect the ability of any Party to Sbtain any
Congerts required for the tyansactions comtemnplated herehy without imposition of 2 condition or
regiriction of fhe type referred to in the lagt sentences of Rection 2.1(b) or 9.1(¢), or (B) materially
adversely affect the 2bility of any Party to perform its covenants and agreements under this Agreement,
and (iif) it shell engage only in activities that are directly and exclusively related to this Agreement and
SBG's performance herennder.

7.2 Covenants of Interim.

From the date of this Agreetnent until the earlier of the Effective Time or the termination of this
Agreement, unless the prior written consent of SBG shall have been obtained, and except as otherwise
expreasly contemplatod herein, Interim covenants and agrees that it (i} will operate ity business only in the
usual, regular and ordinary course, (i) will use #s ressonable offorts to preserve intact its businegs
organization and assets and maintain jts rights and franchises, and (iti) shall take ho acHon which would
{A) materially adversely affect the ability of any Party to obtain any Consenis required for the
fremsactions contemplated hereby without imposition of a condition or restriction of the type referred to in
the last sentences of Section 9.1(b) or 2.1{c}, or (B) roaterially adversely affect the ability of any Patty to
perform its covenants and agreements under this Agresment; provided, that the foregoing shall not
preveni any Interim Entity from scquiring any agsets or other businesses or from discontinwing or
digposing of any of its assets or business if such action js, in the judgment of Interim, desirable in the
conduct of the businessy of Tnterim and #s Subsidiaries.
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ARTICLE 8 ADDITIONAL AGREEM ENTS
8.1 SBG Proxy Statement; Sharcholder Approval.

(a) SBG shall duly call, give natice of, convene and hold the SBG Shareholders’ Meeting, to be
held ag soon as reasonably practicable after execution of this Agreement for the purpose of voling upon
approval of this Agreement and the transactions conmtemplated hereby, inchuding the Merger (“SBG
Sharsholder Aproval™), and such other tuaifers as it deerns appropriate and shail, through its Board of
Directors use its reasonable efforts to obtain the SBG Shareholder Approval, In connection with the 5BG
Sharsholders’ Meeting, SBG shall prepare the SBG Proxy Statement and mail the SBG Proxy Statement
to its ghareholders, and Interim shall furnish to SBG all information concerning Interim and its Affiliates
that SBG may reagonsbly reqoest in connection with the SBG Proxy Statement. Interimx and 3BG shall
timely and properly make all necessary filings with respect to the Merger under the Securities Laws.

(b) Iterbn shall, az soon a3 reasonsbly practicable after the execution of this Agreement
(“Interim Shareholder Approvel™), obtain the wmanimous written consent of the holdexs of Interim
Common Stock to approve this Agreement and the transactions contemplated hereby, including the
Merger.

8.2 Consents of Regulatory Authorities,

The Parties hereto shall eooperate with each other and use their reasomable efforts to promptly
prepare and file all necessary documentation, to effect all applications, notices, petitions and Blings and to
obtain as prompily as practicable all Consexts of all Regulatory Anthorities and other Persons which are
neeessary or advisable to consummate the transactions contemplated by this Agreement (including the
Merger). The Partics agree that they will consult with each other with respect to the obtaining of all
Consents of all Regulaiory Authorities and other Persons necessary or gdvisable to consurmnmate the
transactions contemplated by this Agreerent and each Party will keep the other apprised of the status of
matters reisting to contermnplation of the transactions eoptemplated herein. Bach Party also shall prompily
advise the other upon receiving any commmnication from any Regulatory Authority whose Consent is
required for consummation of the transactiong contemplated by this Agreement which caunses such Party
to believe that there is a reasongbie likelihood that any requisite Consent will not be obtained or that the
receipt of any such Consent will be materially delayed.

8.3 Filings with State Offices.

Upon the terms and subject to the conditions of this Agreement, Interim and SBG ghali file the
Articles of Meger and Plan of Merger with the Secretary of State of the State of Florida in comneciion
with the Closing.

8.4 Agreement ag to Efforts to Consmmate.

Subject to the terms and conditions of this Agreement, each Party agrees to usse, and to cause its
Subsidiaries, if any, to use, its reasonable efforts to take, or cause to be taken, all actions, and to do, or
canse to be done, all things necessary, proper, or advisable under applicable laws to consummate and
make effective, a5 soom as reasonably practicable afier the date of this Agreement, the transactions
contemplated by this Agreement, ineluding using its reasonsble efforts to Lift or rescind any order
adversely effecting its ability to consummate the transactions contemplated herein and to ceuse to be
satisfied the conditions referred to in Article 9; provided, that nothing herein shall preclude either Party
from exercising its rights under this Agreement.
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8.5 Investigation.

Each Party agrees to give the other Party notice a5 soon as practicable after any determination by
it of any fact or occumrence telating to the other Party which it has discovered throngh the course of its
investigation and which represents, or is reasonably likely to reprosent, either a material breach of any
tepresentation, warranty, covetiant or agreement of the other Party or which has had or is reasopably
likely to bave a SBG Material Adverse Eifect or a Interim Material Adverse Effect, as applicable,

8.6 Indemnification.

(2) SBG sball indemnify, defend and hold harmless the present and former directors, officers,
and agents of SBG and Joterim (each, an “Indemnified Party™) egainst all liabilities arising out of actions
or omissions arising out of the Indernnified Party’s service or sexvices as directors, officers, or agents of
SBG or Interim oocurring at of prior to the Effective Time (including the transactions contemplated by
this Agreement) to the fullest extent permitted under Florida law and by 8BGs Articles of Incerporation
and Bylaws as in effect on the date hereof, including provisions relating to advances of expenses incutred
in the defense of any Litigation and whether or not SBG or Interim is insured against any such matter,
Without limiting the foregoing, in any case in which approval by the Surviving Corporation is required to
effectuate any indemnification, the Surviving Corporation shall dirsct, atf the slection of the Indemnified
Party, that the determination of any such approval shall be made by independent counse] runtuatly agreed
upon between Interim end the Indemnified Party,

{") Any Indemnified Party wishing to claim indemnification under paragraph (a) of this Section
8.6, upon learning of any such lisbility or Litigation, shall promptly notify the Surviving Corporation
thereof. In the event of any such Litigation {whether arising before or afier the Bffective Time), (i) the
Surviving Cotporation shal! have the right to agsume the defense thereof and the Surviving Corporation
shall pot be liable to such Indernmificd Parties for amy Iegal expenses of other counsel or any other
expenses subsequently incurred by such Indemmified Parties in connection with the defense thersof,
except that if the Surviving Corporation elects pot to assume such defense or if counsel for the
Indemnified Partics advises that there are substantive issues which raise conflicts of inferest befween the
Surviving Corporation and the Indemnified Parties, the Indemmified Pariics mey retain gounse]
satisfactory to them, and the Surviving Corporation shall pay all reasonable fees and expenses of such
counsel for the Indemanified Parties prompily as statements therefor are received; provided, that the
Surviving Carporation shall be obligated pursuant to this paragraph (B) to pay for only ons firm of
counsel for all Indemmnified Parties in any jurisdiction; (i5) the Indernnified Parties will cooperate in the
defence of any such Litigation; and (iil) the Surviving Corporation shall not be liable for any settlement
effected without ite prior written consent; and provided further that the Surviving Corporation shall not
have any obligation herennder to any IndemniSed Party when and if & conrt of comperent jutisdiction
ghall determine, and guch determination shall have become final, that the mdemmification of such
Indemnified Party u the marmer contemplated hereby is prohibited by applicable law.

{c) ¥the Surviving Corporation or any suecessors or assigns shall consolidate with or merge into
any other Persem and shall not be the continuing or surviving Person of such consolidation or merget or
shall transfer ail or substantially all of its assets to any Person, then and in each case, proper provision
ghall be made so that the successors and assigns of the Surviving Corporation shall assume the obligations
set forth in this Section 8.6,

(d) The provisions of this Section 8.6 are intended to be for the benefit of and shall be
enforceable by, each Indemnified Party and their respective heirs and representatives.

-12-
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ARTICLE 9 CONDITIONS PRECEDENT T0 QBLIGATIONS TO CONSUMMATE

9.1 Conditions to Oblizations of Each Party.

The respective obligations of each Party o perform this Agreement and consunmmate the Merger
and the other transactions contemplated hereby are subject to the satisfaction of the following conditions,
unless waived by both Parties pursuant to Section 11.6:

(a) Sharcholder Approval. The shareholders of both SBG and Interim shall have approved this
Agreement and the ronsurmnation of the transactions contemplatod hereby, including the Merger, as and
to the extent requited by law and by the provisions of any governing instruments. In addition, the holders
of 8BG Commaon Stock shall have approved this Agreement and the consummation of the transactions
conternplated hereby, including the Merger, in accordance with Section 607.1103 of the FBCA.

(b} Reeulatory Approvals. Al Consents of, filings and registrations with, and notifications to, all
Regulatory Anthorities sequired for comsurmnation of the Merger shall have been obtained or made and
shall be in full force and effect and all waiting pericds required by law ghall have expired. No Consent
obtained from any Regulatory Authority which is necessary to consummate the fransactions contemplated
hereby shall be conditioned or restricted int 8 manner (including requirements relating to the raising of
additions] capital or the disposition of assets) which in the reasonable judgment of the board of directors
of Interim wounld so materially adversely impact the economic or business benefits of the transactions
contetnplated by thig Agreement that, had such condition or requirernent been known, such Party would
not, in it reagonable judgment, have entered into this Agreement. -

(c) Consents and Apurovals. Fach Party shall have obtained any and all Conyents required for
consummation of the Merger (other than those referred to in Section 9.1(b)) or for the preventing of any
Default under any contract or permit of such Farty which, if not obtained or made, 15 reasonably likely to
have, individuaily or in the aggregate, a SBG Material Adverse Effect or a Interim Material Adverse
Effect, 25 applicable, No Consent s0 obtained which is necessary to comsurmmate the transactions
contemplated hereby shall be conditioned or restricted in a mammer which in the reasonable judgment of
the board of directors of Interim would so materially adversely impact the economic or busginess benefits
of the transactions contemplated by this Agreement that, had such condition or requirement been known,
such Party would not, in its reasonable judgment, have entered into this Agresment,

{d} Legal Procoedings. Mo coust or governmental or Regulstory Aunthority of competent
jurisdiction shall have enacted, issued, mrommlgated, enforced or entered any law or order (whether
temporaty, preliminary or permanent} or taken any other action which prohibits, restricts or makes illegal
cansummation of the transactions contemplated by this Agreement.

9.2 Conditions to Obligations of Interin.

The obligations of Interim to perform this Agreement and consummate the Merger and the other
transactions contemplated hereby are subject to the satisfaction of the following conditions, unlegs waived
by Intering pursnant to Section 11,6(a):

Rep rranifes. For purposes of this Section 9.2(n), the accuracy of the
represmtatams andwmnhesofSBGsetfnnhmthzsAgrmmshaubeassnssedasofthedateofthm
Agreement and as of the Closing Date with the sams effect as though all such representations and
wmmucshadbemmadconandasofthcmosmgnate(pomdadthatnepmentatmnsandwanannes
which are confined to a spacified date shall spesk only ss of such date). There shall not exist inaccvracies
in the representations and warzanties of SB(F set forth in this Agreement such that the aggrepate sffect of
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such inaccuracies has, or is reesopably Tikely to have, & Interim Material Adverse Effect. For purposes of
the immediately preceding santence only, those representations and warranties which are qualified by
references to “material” or “Material Adverse Effect” or variations thereof, or to the “knowledge” of any
Person or to matier being “inown™ by any Person shall be deemed not to include such qualifications.

{b) i# and Covepants. Each and all of the agreements and covenants of
SBG to be performed and complied with pursuant to this Agreement and the other agreements
contemplated hereby prior to the Closing Date shall have been duly performed and carplied with in all
material respects.

(c) Ceptificates. SBG shall have delivered to Interim (i) a certificate, dated 28 of the Closing
Date end signed on its behalf by its chief executive officer and its chief financial officer, to the effect that
the conditions get forth in Section 9.1 as applicable to SBG and in Sections 9.2(a) and 9.2(b) have been
satisficd, and (ii) certified copies of resolutions duly adopted by SBG’s Board of Directors and
gstockholders evidencing the taking of all corporate action necessary to authorize the execution, delivery
and performsnce of this Agreement and the consuramation of the transactions contemplated hereby,
including the Merger, all in such reasonnble detail as Interim and its counsel shall requeast.

{d) Invesior Suitability Questionnaires. Interim shall have reccived from each Person who will
be 2 stockholder of SBG at the Bffective Time an executed Investor Suitability Questionnaire,

9,3 Conditions to Obligations of SBG.

Tha obligations of SBG 4o perioma this Agrezment and consummate the Merger and the other
transactions contemplated hereby are gubject to the satisfaction of the following conditions, unless waived
by SBG pursuant to Section 11.6(b): :

{a) Rapresentations Warcanties. For purposes of this Section 9.3(s), the accurecy of the
representations and warranties of Interim set forth in this Agreement shall be assessed az of the date of
this Agreement and as of the Cloging Date with the same effect as though all such representations and
warranties had been made on and as of the Closing Date {provided that representations and warranties
which are confined to a specified date shall speak only as of such date). There shall not exist inaccuracies
in the representations and warranties of Interim set forih in this Agreement such that the aggregate effect
of such inaccuracies has, or is reasonably likely to have, & Interim Material Adverse Effect, For purposes
of the immedigtely preceding sanfence only, those representations and warranties which are qualified by
references to “material” or “Material Adverse Effect™ or variations thereof, or to the “knowledge” of any
Person or to 2 matter being “known” by any Person shall be deemed net to include soch gualifications.

(b) Performance of Agreements and Covenguts. Each and all of the agreements and covenanis of
Interim to be performed and complied with pursuant to this Apreement and the other apgresments
contemplated hereby prior to the Closing Date shall have been duly performed and complied with in all
material respecis.

(¢) Cetificates. Interim shall have delivered to SBG (i) & certificate, dated a5 of the Closing
Date and signed on its behalf by its chief executive officer and itg chief financial officer, to the effect that
the conditions set forth in Section 9.1 as applicable to Interim and in Sections 9.3(a) and 9.3(b) have been
satisfied, and (i) certified copies of resolutions duly adopted by Interim’s Boand of Directors and
ghareholders evidencing the talong of all corporate action necessary to authoirize the exesution, delivery
and performance of this Agrecment and the consuraruation of the transactions comtemplated hereby,
including the Merger, all in such reasonable detail as SBG and its counsel shall request.
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ARTICLE 10 TERMINATION

10.1 Terminstion.

Notwithstanding any other provision of this Agreement, and notwithstanding the approval of this
Agrcement by the shareholders of SBG and Interim, this Agreement may be terminated and the Merger
abandoned at any time prior to the Effective Time:

(a) By the board of directors of either SBG or Interim at any time; or
(b) By mutual written agreement of Interim and SBG; or

(c) By either Party (provided that the terminating Party is not then in material breach of any
representation or warmanty (under the applicable standard se¢ forth in Section $.2(a) in the case of SBG
and Section 9.3(s) in the case of Interim), covenant, or other agreement contained in this Agreement), in
the event of & breach by the other Party of any representation or warranty contained in this Agreement
which cannot be or has net been cured within 30 days after the giving of written notice to the breaching
Party of such breach and which breach is reasonably likely, in the opinion of the non-breaching Party, to
bave, individually or in the aggregate, a SBG Material Adverse Effeot or 2 Interim Material Advemse
Effect, as applicable, on the breaching Party and which breach is reasonably likely, in the opinion of the
non-breaching Party, to permit such Party fo refuse to consummate the transactions conternpiated by this
Agreement pursuant to the applicabie standard set forth in Section 9.2 or 5.3, as applicable; or

{d) By either Party (provided that the terminating Party is not then in material breach of any
representation or warranty (under the applicable standard set forth in' Section 9.2(a) in the cage of SBG
and Section 9.3(a) in the case of Interim), covenant, or other agreement contained in this Agreement), in
the event of a material breach by the other Party of any covenant or agreement contained in this
Agreement which cannot be or has not been cured within 30 days after the giving of written notice to the
breaching Party of such breach; or

(¢) By either Party (provided that the terminating Party is not then in matetial breach of any
representation or warramty funder the applicable standard set forth io Section 9.2(a) in the case of SBG
and Section 9.3(a) in the case of Interim), covenant, or other agreement contained in this Agreement}, in
the event (i) any Consent of any Repulatory Authority required for consummation of the Merger and the
ather trangactions contemplated hereby shall have been denied by final nonappealable action of such
authority or if any action taken by such authority is not appealed within the time limit for appeal, (i} any
law or order permanently restraining, enjoining or otherwise prohibiting the consummation of the Merger
ghall have hecome final and nopappealable, or {iii) the sharcholders of either Interir of SBG fail to vote
on or give consent 1o their approval of the matters relating to this Agreement and the tramsactions
cantemplated hereby where such matters were presented fo such shareholders for approval and voted or
acted upon; or

f) Dy either Party, in the event that the Merger shall not have been consummated by December
31, 2003, if the failure to conspmmate the transactions contemplated hereby on or before such date is not
canzed by any breach of this Agreement by the Party electing to terminate pursuant io this Seetion 10.1(%);
or

10.2 Effect of Terminution.

In the avent of the termination of this Agrecment and the abandonment of the Merger pursuant fo
Section 10.1, this Agreement shall become void and have no effect, except that (i) the provigions of this
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Section 10.2, 10.3 and Adticle 11, shall survive any such termination and abandonment, and (i) no such
termination shall relieve the breaching Party from Liability resuliing from any willful breach by that Party
of a representation, warranty, covenant of agreement contained in this Agreement.

103 Noun-Survival of Representstions and Covenants.

The respective representations, warranties, obligations, covenants, and agrecments of the Parties
shall not survive the Effective Time, except for those covenants end apresments which by their terms
apply in whole or in part afier the Effective Time.

ARTICLE 11 MISCELLANEOUS
11.] Definitions.

(2) Except as otherwise provided herein, the capitalized terms set forth below shall have the
following meunings:

“Affiligte” of a Person means: (i) any other Person directly, or indirectly through one or
more intermediaries, controlling, conirolled by or under common control with such Person;
(i1) any officer, director, parther, employer, or direct or indirect beneficial owner of any 10% or
greater equity or voting interest of such Person; or (fii) any other Person for which a Person
described in clause (if) acts in any such capacity.

“Cloying Date™ raeans the date on which the Closing occurs.

“Consent” means any consent, approval, authorization, clearance, exemption, waiver, or
simitar affirmation by any Person pnrsugnttoany contract, law, order, or permit.

“Defapk” means (i) any breach or violation of, default umder, contrevention of, or
conflict with, any contract, law, order, or permit, {il} any oceunrrence of any event that with the
passage of time or the giving of notice or bath would constitute & breach or violation of, default
under, contravention of or conflict with, any comiract, law, order, or permit, or (iii) any
occurrence of any event that with or without the passage of time or the giving of uotice would
give rise to a right of any Person to exercise any remedy or obtain any relief under, terminate or
revoke, suspend, cancel, or modify or change the current terms of, or renegotiate, or to accelerate
the maturity or performance of, or to increase or impose any liability under, any coniract, Iaw,
order, or permit, where, in any such event, such Detault fs reasonably likely to bave, individually
of in the aggregate, a SBG Material Adverse Effect or a Interimy Material Adverse Effect; as
applicable.

“Eouity Righis™ means all arrangements, calls, commitments, contracts, options, rights
to subseribe to, scrip, undetstandings, warrants, or other binding obligutions of any charscter
whatsoever relating to, or securtiizs or rights convertible into or sxchangeable for, shares of the
capiial siock of a Perzon or by which & Person is or may be bound to issue additional shaves of its
capital stoek or other Equity Rights,

“Yachanss Act” means the Securities BExchange Act of 1934, ag amended.

“GAAP” means U.S. gemerally accepted accounting principles, comsistently applied
during the periods involved.
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“fpterim Common Stock” means the common stock, $0.01 par value per share, of

“I'mterim Entities” means, collectively, Interim and all Interim Subsidiaries.

“Intexim Masterial Adverse Effect” means an event, change or occurrence which,
individually or together with any other cvent, change or eccumrence, has a roaterial adverse impact
ot (i) the financial position, business, or results of operations of Interim and its Subsidiaries,
taken ag a whole, or (ii) the ability of Interim to perform its obligations under this Agreement or
to consummate the Merger or the other transactions contemplated by this Agreement, provided
that “Irterim Material Adverge Effect” shall not be deemed to include the impact of (A) changes
in banking and similar laws of general applicebility or interpretations thereof by courts or
governmental authorities, (B) changes in GAAF or regulatory accounting principles generally
applieable to banks and their holding companies, (C) actions and omissions of Interim (or any of
its Subsidiaries) taken with the prior informed wiittzn Consent of SBG in contemplation of the
transactions contemplated hereby, (D) the direct effects of compliance with this Agreement on the
operating performance of Interim, including cxpenses moutred by Interim in consummating the
transactions conternplated by this Agreement.

“Interpal Revenne Code” means the Internal Reverme Code of 1986, as amended, and
the rules and regulations promulgated thereunder.

“Lien® means eny conditional sale agreement, definlt of title, spsement, encroachment,
encurnbrance, hypothecation, infringement, len, mortgage, pledge, reservation, resiriction,
security interest, title retention or other sccunty arrangement, or any adverse right or interest,
charge, or claim of any nature whatsoever of, on, or with respect to any property or property
interest, other than (i) Liens for current propeity taxcs not yet doe and payable, (1) for depository
institution Subsidiaries of a Party, pledges to secure deposits and other Liens incurred in the
ordinary eourse of the banking buginess, and (iii) Liens which do not materially tmpair the use of -
or title to the agsets subject to such Lien,

“Litigation” means any action, arbitration, cruse of action, lewsnit, claim, complaint,
criminal prosecution, governmemtal or other examingtion or investigation, sudit (other thap
regular audits of financial statements by ouiside auditors), compliance review, inspection,
hearing, administrative or other proceeding relating to or affecting a Party, its business, its
tecords, its policies, its practices, ity compliance with law, its actions, its assets (including
contracts related to it), or the trangactions contemplated by this Agreement, but shall not inglude
regular, periodic cxaminations of depository instifutions and their Affiliates by Regulatory
Axthorities,

“Muterial” or “material” for purposes of this Agreement shall be determined in light of
the facts and circumstances of the matter in question; provided that any specific monetary amount
statedt in this Agreemnent shall determine materiality in that instance,

“Non-Cmalified Haldey” mesns a cwvent halder of SBG common stock who will not
become a Qualified Holder.

“Earty” means either SBG or Interim, and “Parties” means both SBG and Interim.

“Person” means a natural person or any legal, commercial or governmental entity, such
as, but not limited to, a corporation, general partnership, joint venture, limited parinership, limited
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liability company, limited lmbxhty partnership, trust, business asgociation, group acting in
concert, or any person acting in a representative capacity,

“Ouglified Holder” means a current shareholder of Sterling who (1) will qualify as a
shareholder of an § corporation under the Code, (2) signs the Shareholders Agreement, and (3)
gigns 3BG’s Form 2553 Election for & Small Business Corporation.

“Regalstory Auwthorities” means, collectively, the SEC, the Mational Association of
Securities Disalers, Ine., the Board of the Governors of the Federal Reserve System, the Office of
Thrift Supervision (including its predecessor, the Federal Home Loan Bank Boaxd), the Office of
the Comptroller of the Cumrency, the Federal Deposit Insurance Corporation, the Florida
DepamﬁmumeammlSermcm,andaHntherfedeml state, coumty, local or other governmental

or rtegulatery agemcies, authorities (including taxing and sebfregulatory authorities),
instrumentalities, commigsions, boards ot bodies having Jjurisdiction over the Parties and their
respective Subsidiaries,

“SBG Proxy Statement™ means the proxy statement relating to the SBG Shareholders
Meesting,

“SRG Shareholders’ Meeting” meang the meeting of the shareholders of 8BG 1o be
held pursuant to Section 8.1, including any sdjoumment or adjonrnments thereof,

“SBG Common Stock™ means the coramon stock, $0.01 par value per share, of SBG.

“SBG_Material Adverse Effect” means an event, change or occurrence which,
individually or tagether with any other event, change or occurrence, has a material adverse impact
on the ability of SBG to perform its obligations under this Agreement or to consummate the
Merger or the other irensactions contemplated by this Agreement, provided that “Material
Adverse Effect” shall not be deemed to inchude the impact of (i) changes in banking and similar
laws of general applicability or inferpretations thereof by courts or governmental authorities,
(if) changes in GAAP or regulatory accounting principles generally applicable 4o banks and their
holding companies, (jii) actions and omissions of SBQ@ teken with the prior informed written
Consent of Interim in contemplation of the fransactions contemplated hereby, or (iv) the direct
effects of complisnce with this Agreement on the operating performance of SBQ, including
expénses incurred by SBG in copsymmating the trangactions contemplated by this Agreement,

“SEC” meang the United States Securities and Exchange Commission,
“Securities Act” means the Securities Act of 1933, as amended.

“Securities T.aws” means the Securitles Act, the Exchange Act, the Investment
Company Act of 1940, as amended, the Investment Advisors Act of 1940, as amended, the Trust

Indenture Act of 1939, as amended, and the rules and regulations of any Regulatory Authority
promuigated therevmder.

“Subefdiaries” means all those corporativms, banks, associstiops, or other business
entities of which the entity in question either (i) owns or controls 50% or more of the outstanding
equity securities sither directly or through an unbroken chain of entities as to each of which 50%
or more of the outstanding equity securities is ovmed divectly or indirectly by its parent {provided,
there shall not be included any such entity the equity securities of which are owned or confrolled
in a fiduciary capacity), (ii} in the case of partnerships, serves as a gepera! partner, (1if) in the cage
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of 2 limited lisbility company, serves as a managing member, or (v} otherwise has the ability to
elect & majority of the directors, trustees or managing merabers thereof.

“Surviving Corporation” means SB( as the surviving corporation resulting from the
Moerger,

(b) Auy singular term in this Agreement shall be deemed to include the plural, and any plral
tetm the singular, Whenever the words “include,” “inchudes” or “including” are used in this Agreement,
they shall be deemed followed by the words “without limitation.”

11.2 Expenses.

Each of the Parties ghail bear and pay all direct costs and expenses incurred by it or on its behalf
in connection with the transactions contemplated herennder, including filing, registration and application
fees, printing fees, and fees and expenses of its own financial or other consultants, investment bankers,
aecountants, and counsel. Any fees incurred by one Party that are paid by the other Party, shall be
reimbursed by the first Party as promptly as practicable after receipt of such notice from the second Party.

11.3 Brokers and Finders.

: Each of the Parties represcnts and watrants that nefther it nor any of its officess, directors,
employees, or Affiliates has employed any broker or finder or incurred any linbility for any financial
advisory fees, investment bankers® fees, brokerage fess, commissions, or findars’ fees in connection with
this Agreement or the tremsactions contemplated hereby. In the event of a claim by any broker or Snder
based upon such broker's representing or befng retained by or alfegedly representing or being retained by
SBG or by Interim, each of SBG and Inferim, as the case may be, agrees io indemnify and bold the other
Party hanmiess of and from any lisbility in respect of any such claim. :

11.4 ' Entire Agreement,

Except as otherwise expressly provided herein, this Agreement (including the documents and
instruments referzed 1o herein) constitutes the entire agreement between the Parlies with respect to the
transactions contemplated hereunder end supersedes all prior arrangements or understandings with respect
thereto, written, or oral. Nothing in this Agreement expressed or impled, is intended to confer upon any
Person, other than the Parties or their respective successors, any rights, remedies, obligations, or lishilities
under or by reason of this Agreement, other than as provided in Section 8.6.

1L5  Amendments,

To the extent pexmitted by law, this Agreement may be smended by 2 subsequent writing signed
by each of the Parties upon the approval of each of the Parties, whether before or after shareholder
approval of this Agreement has been obtained; provided, that the provisions of this Agreetnent relating to
the manner or basie In which shizes of SBG Common Stock will be sxchanged for shaves of Interim
Common Stock, or shares of SBG Common Steck will be exchanged for the Cash Consideration, shall
not bo amended aiter the SBG Sharcholders’ Meeting without the requisite approval of the holders of the
issued and ontstanding shares of SBG Common Stock entitled to vote thereon.

11.6 Waivers.

{a) Prior to or at the Effective Time, Interim, acting through itg board of directors, chief
executive officer or other authorized officer, shail have the right to walve any Default in the performance
-19-

ATLO1/11402854v2



1Y
of any term of this Agresment by SBG, to waive or extend the time for the compliance or fulfiliment by
SBG of any and all of its obligations under this Agreement, and to waive agy or all of the conditions
precedent to the obligations of Interim under this Agreement, except any condition which, if not zatisfied,
would result in the violation of any law. No such waiver shall be effective unless in writing signed by a
duly authorized officer of Interim {except that any unfulfilled conditions shall be deemed to have been
waived gt the Effective Time).

(b) Prior to or at the Bffcctive Time, SBG, acting through its board of directors, chief cxooutive
officer or other authorized officer, shall have the right to waive any Default in the performance of any
term of this Agreement by Interim, to waive or extend the fims for the compliance or fulfiliment by
Interim of any and all of its obligations under this Agreement, and to waive any or all of the conditions

10 the obligations of SB( under this Agresment, except any condition which, if not satisfied,
would result in the viclation of any law. No such waiver sball be sffective umless in wilting signed by a
duly autherized officer of SBG (except that any vnfulfilled conditions shall be deemed to have been
waived at the Effective Time).

{c) The failure of any Party at any time or times to require performance of any provision hereof
ghall in no manner affoct the right of such Party at a later time to enforce the same or any other provision
of this Agreement. No waiver of any condition or of the breach of any term contained in this Apgraement
i one or more fustances shall be deemed to be or construed a5 a further or contiming waiver of such
condition or ‘breach or a waiver of any other condition or of the breach of any other term of this

Agreement.
117 Assignment.

Except as expressly contemnplated hereby, neither this Agreement nor any of the rights, interests
or obligations hereunder shall be assigned by any Party hereto (whether by operation of law or otherwise}
without the prior written consent of the other Party. Subject to the preceding sentence, thiz Agreament
will be binding upon, inure to the benefit of and be enforceable by the Parties and their respective
successors and assigny,

11.8 Notices.

Al notices or other communications wiich are required or permitted hereunder shall be in writing
and sufficient if delivered by hand, by facsimile transmission, by registersd or certified mail, pestage pre-
paid, or by courier or ovemight carrier, to the persons at the addresses set forth below (or at such other
é;hmgmmaybepmﬂddedhm&er), and shall be deemed to have been delivered as of the date g0

ivered:

SBG: Sterling BancGroup, Inc.
1189 Hypoluxo Road
Lantana, Florida 33462
Facsimile Number: (561) 968-1220

Attention: George Bavelis

Copy to Connsel; Alston & Bid LLP
One Atlantic Center
1201 W. Peachires Strest
Atlanta, Georgia 30309
Facsimile Number: {404) 8814777

~20 -
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Attention; John Douglas

Interim: : SBG Intexim, Tnc.
1139 Hypoluxo Road
Lantana, Florida 33462

Facgimile Number: (361) 963-1226
Attention: George A, Bavelis

Copy to Coungel: Alston & Rird LLP
One Atlantic Center
1201 W, Peachiree Street
Aflanta, Georgia 30309
Fagsimile: (404) 8814777

Attention: John Douglag
11.9 Governing Eaw,

Regardiess of apy conflict of law or choice of law principles that might otherwise apply, the
Parties agree that this Agreement shall be poverned by and ¢onsirued in all respects in accordance with
the laws of the State of Florida, The Parties all expressly agree and acknowledge that the State of Florida
has 3 reasonable relationship to the Parties and/or this Agreement. As to any dispute, claim, or litigation
arising out of or relating in any way to this Agreament or the transaction af issue in this Agreement, the
Pariies hereto hereby agree and consent to be subject to the exclusive jurisdiction of the United States
District Court for the Central District of Florida. If jurisdiction is not present in federal conrt, then the
Peties hereby agree and consent o the exclusive jurisdietion of the state couris of Palm Beach County,
Florida. Each Party hereto hereby irrevocably waives, to the fullest extent permitted by law, (2) any
ohjection that it may now or hereafter have to laying venue of any suit, action or proceeding brought in
guch court, (b) any claim that eny suit, action or proceeding brought in such court has been brought in an
inconvenient forum, (¢) sny defense that it may now or hersafler have based on lack of personal
Jurisdiction in such forum, and (d) the right to a jury tial,

11.10 Counterparts.

Thiz Agreement may be executed in two or more counterparts, ezch of which shall be deemed to
be an original, but all of which together ghall constitute one and the same instroment.

11.11 Captions; Articles and Sections.

The captions contained in this Agreement are for reference purposes only and are not part of this
Agrecment. Unless otherwise indicated, all references to particular Asticles or Sections shall mean and
refer to the referanced Articles and Sections of this Agresment.

11.12 Interpretstions,

Neither this Agreement nor any uncertainty or ambipuity herein shall be construed or resolved
against any Party, whether under any rule of construction or otherwize. No Party to this Agreement shall
be considered the draftsman, The Parties acknowledge and agree that thiz Agreement has been reviewed,
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negotisted, and accepted by all Parties and their attomeys and shall be conmstrued and interpreted
according to the ordinary meaning of the words used so as fairly to accomplish the purposes and
intentions of all Partics hereto.

11.13 Enforcement of Agreement.

The Parties hereto agree that irreparable dammge would occur in the event that any of the
provisions of this Agroement was not performed in agcordance with its specific tenms or wes otherwise
breached. It is accordingly agreed that the Parties shall be entitled to an ipjunction or injunctions to
prevent breaches of this Agreement and fo enforce specifically the terms and provisions hereof in any
caurt of the United States or any state having jurisdiction, this being in 2ddition to any other remedy to
which they are entitled at law or in equity,

11.14 Severability.

Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction
ghall, a§ to that jurisdiction, be ineffective to the extent of such invalidity or unenforceability withont
rendering invalid or uncnforceable the remaining terms and provisions of this Agreement or affecting the
validity ot enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. I
any provision of this Agreemnent I8 so broad as to be unenforceable, the provision shell be interpreted to
be omly zo0 troad as i enforzeable.

722
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IN WITNESS WHEREOF, each of the Parties has caused thie Agreement t0 be executed on its
behalf by its duly authorized officers as of the day and year first shove written.

G‘SBG! 1]
Sterling BencGroup, Inc,

By:

Name: George A, Bavelis
Title: Chairmsn and CEO

“INTERIM”

SBG Interim, foc,

By
Name: Geotge A. Bavelis
Title: Chairman end CEQ
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ARTICLES OF AMENDMENT AND RESTATEMENT
TO THE
ARTICLES OF INCORPORATION
OF
STERLING BANCGROUP, INC.

Sterling BaneGroup, Inc., 2 sorporation organized and existing under the laws of
the Srate of Florida, hereby corifies as follows:

L
The nime of the corporation is Sterling BaneGroup, Ine. {the “Corporation™).
iI.

The Corporation’s Articles of Incorporation are atpended and restated in their
entrety by the Amendsd and Reswated Articles of Incorporation, attached hereto as
Exhibit A, in 2ccordance with Sections 607.1006 and 607.1007 of the Florida Businass

Corporation Act (“ESCA™).
IH.

Each amendment to and the restatement of the Corporation’s Amended and
Restated Atticles of Incorporation attached hereto ot Bxhibiy A was adopted by the
Corporation’s Bpard of Directors in connection with the merger of SBG Interim, Inc., 2
Florida corporation, with and into the Corparation. None of the amendments to nor the
restatement of the Amended and Restated Artcles of Incarporation attached hereio as
Exhibit 4 raquires sharsholder sction or approval under the FBCA.

[Signature on Following Page]
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IN WITNESS WHEREOCF, Sterling BaseGroup, Inc. has caused this Amendment
snd Restatonent to its Articles of [ncorporation to be execured by its duly avthorizad
officer as of December 31, 2003,

STERLING BANCGROUP, INC.,

By:
Nime: Ceorge . Bavelis
Title: Cheirman, President and Chief

Executive Officer
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Exhibit A

Amended apd Restated Articles of Incorporation
of
Sterling BancGroup, Inc.
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AMENDED AND RESTATED
ARTICLES OF INCORFORATION
OF ‘
STERLING BANCGROUP, INC.

ARTICLE I- NAME

The name of the Corporation is Sterling BancGroup, Inc. (“Corporation”). The principal
place of business of the Corporation shall be 1189 Hypoluxe Rd., Lanrana, Florida 33462 or ar
such other place within the State of Florida a8 the Board of Directors may designate. The name
of the Company's registered agemt in the state of Florida is CT Corporation, whose address is
1200 Scuth Pine Island Road Florida 33324,

ARTICLE II - NATURE OF BUSINESS

The Corporation may engage in or wansact any or ail lawiul actvities or business
permitted vnder the laws of the Unived States and the State of Florids, or any other state, county,
termitory of pation.

ARTICLE INT - CAPITAL STOCK

The total number of shares of capiral stock that the Corporation shall have anthority to
issue is 5,000,000 ghares of comumon stock, par value one cent (§0.01) per share ("Commen
Stock™. Each holder of shares of Cammon Stock shall be entitled to one vote per shere,

ARTICLE IV - TERM OF EXISTENCE

This Corporation is to exist perpetually.

ARTICLE V - MANAGEMENT OF THE BUSINESS OF THE COMPANY

Seerion I- Authority of the Board, The busitess and affairs of the Corporation shall be
managed by or under the direction of the Board of Directors. In additien to the powers and
authority expressly conferred upon them by the Florida Business Corporation Ast (the “FBCA™)
or by these Articles of Incorporation or the Bylaws of the Corporation, the directors are hereby
empowered to éxcroise all such powers and do all such acts and things as may be exercised or
done by the Corporation.

Section 2 - Action by Shareholders. Any action required or permitted to be taken by the
shareholders of the Corporation must be sffected a1 e duly called Annual or Special Mesting of
Sharehalders of the Carparation and may not be effscted by any consent in writing by such
shareholders.
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Section 5 - Special Meetings of Shareholders. Special Meetings of shareholders of the
Corporation may be called by the Board of Directors pursuant to a vesolution sdapted by 2
majority of the tutal mumber of anthorized directors (whether or not there ¢xist any vacancies in
previously authorized divectorships 2t the time any such resolution is presented to the Board for
adoption), the Chainman of the Board or the Pregident of the Carporation, or by sharcholders
holding at least 2% of the owisianding shares of the Corporation.

ARTICLE VI . NUMBER OF DIRECTORS

Section I - Number of Directors; The Board of Directors of the Corporation shall be
comprised of not less than three (3) nor mere than Bfteen (15) directors and shail be fixed from
tims to time exshsively hy the Board of Directors pursuant 10 2 resolution adopted by a majority
of the full board s set forth in the Corporation’s Bylaws. The Board of Directors is authotized
10 increase the mupber of directors by no more than twe per year and to immediately appoint
persons 1o fill the new director positions until the next Annual Meeting of Shareholders, at which
meeting the new director positions shall be filled by persons electzed by the shareholders of e
Corperation. However, this paragreph shall net be constried to limit the authority of the

‘gharchalders of the Corporation 1o increase the number of direciors in accordance with the

Bylaws of the Corporation.

Section 2 - Election and Term: Directors shail be elected by = plurality of the votes cast
by the shares entitled to vore in the tlection at a meeting & which 2 quorum is present. The term
of the initial divectors of the Corporation expires at the first sharcholders’ mesting at which
directars are elecied. The terms of all other directors expire at the next annual shareholders’
meetng ollowing their election.

Section 3 - Vacancies: Newly creafed directorships resuling from any increase in the
authorized number of direcrars or any vacanciss in the Board of Directors resnlting Fom death,
resignation, retirernent, disqualification, recaoval from office or other cause may be {illed only by
2 majority vate ol the directors then in office, though less than a quorum. Directors so chosen
shall hold office fur a term expiring at the next Annuwal Meeting of Sharcholders. No decrease in
the number of directors constituting the Board of Directors shall shorten the rerm of any
incumbent director,

Section £ - Natice: Advance notice of sharsholder nominations for the election of
directors and of business o be brought by shareholders before any mesting of the sharsholders of
the Corporation shall be given in the manner provided in the Bylaws of the Corporation.

Section 5 -~ Removal by Sharcholders: Any direstor, or the entire Board of Directors,
may be removed from office at any tme by the affirmative vote of the halders of at least 60% of
the voting power of all of the then-ourstanding shares of commen stogck of the Corporation
enmitled to vote geperally in the election of direetors, voting together 25 2 single class.
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ARTICLE V]I - SPECIAL VOTING PROVISIONS FOR AFFILIATED

TRANSACTIONS AND BUSINESS COMBINATIONS

Section 1 - Definitions: The terms defined below shall apply for purposes of this Axnticle

V1I:

A, “affiliated Traneactdon™ when used in reference to the Corporation and

any Interested Shareholder (ay hereinafter defined), weans any of the following
gitustions:

ATLOV/|LS73189v]

1. any merger or consojidation of the Corporation or any Subsidiary
(as hereinafter defined) with (i) any Interested Shareholder or (i) any other
corparation (whether or not ftself an Tuterested Sharcholder) which is, or after
such merger or consolidation would be, an Affiliate of an Interested Sharehalder;

2. any sale, lease, exchange, martgage, pledge, transfer or other
dizpesition {in one fransaction or a series of trensactions) of aseels of the
Corporation or any Subsidiary of the Corporaion w0 or with any Interested
Shareholder, or any Affiliaie or Associate of any Interested Sharcholder:

a, having an ageregatw fair markst value equal to 5%
or more of the aggregate fair mavket value of all assers, determined
an a consolidated basis, of the Cotporation; or

b. having an aggregate ‘Bt marker valoe equal (o0 5%
ar more of the aggregare fair market value of all ontstanding shares
of the Corporation; or

c. representing 3% or more of the earning power or
net income determined on a conselidated basis, of the Corporation.

3. the issuance or transfer by the Corporation or any Subsidiary (in
one transaction oOf a series of transactions) of any sheres of the Cosporation oz any
Subsidiary to amy Interested Shareholder or any Affiliare of any Interested
Sharelolder in exchange for cash, securities or other property (or a combination
theyeof) having an aggregate Fair Madket Value (as hercinafier defined) equaling
or uxceeding 5% or more of all the outstanding shares of the Corporation and its
Subsidiaries, except pursuant to the exercise of warrams or rights to purchase
stock offered, or a dividend or dismibution paid or made, pro ram to =ll
shareholders of the Corporatian;

4. the adoption of eny plan or proposal for the liquidation or
dissolution of the Corporaton proposed by or on behalf of an Inereswed
Shareholder or any Affiliate of any Interested Sharshalder;
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5. any reclassification of securivies (fncluding any reverse stock split),
or recapitalization of the Corporation, or any merger or consolidation of the
Corporation with any of its Subsidiaries or any orher transaction (whether or not
with or inte or otherwise involving an Interested Shareholder), which has the
eifact, divectly or indireeily, of incressing the proportionate share of the
outstanding shares of any elass of equity or convertible seccuriries of the
Corporation or any Subsidiary which is directly or indirectly owmed by any
Inlerested Shareholder or any Affilizte of any Interasted Shareholder; or

6. any receipt by the Interested Sharsholder or any Affiliste or
Ansociate of the Interested Sharcholder of the benefit, direetly or indirectly
(sxcept proportionarely as a shareholder of the Corporation), of any loans,
advanees, guaranties, pledges, or other financial assistance or any tax credits or
other tax advantages provided by or through the Corperation.

B. “Inrerested Shareholder” means any Person who is the Beneficial Owner,
diveotly or indirectly, of more than 10% of the outstanding voting shares of the
Corporativn.  Howewver, the term “Interested Sharsholder” shall not include the
Corporation or any Subsidiary; any savings, employee stock awnership, of qther
employee benefit plan of the Carporation or any Subsidiary; or any flduciary of any such
plan when actng in such capacity. For the purpese of determining whether 2 person is an
Interestad Sharcholder pursuant to this Seciion, the number of shares of Vorng Stock
deemed t be putstanding shall include any other shares of Voring Stock that may be
issuable pursuant to amy conracl, arrangement or understanding, or upon exercise of
conversion rights, warrants, options, or atherwise,

C. “Snbsidiary” means any corporation of which a majority of eny class of
equity security is owned, directly or indirectly, by the Carporation; provided, however,
that for the purposes of the definition of Interested Sharcholder set forth in Paragraph B
of this Section 1, the term “Subsidizry” shall mean only a corporation of which 2 majority
of each class of equity secusity is owned, dirsctly or indirsetly, by the Cotporation.

D. “Disinterested Director” means any member of the Board of Directors
who is unuffilimed with the Interested Sharcholder and was a member of the Board of
Direstors prior 1o lhe time that the Interested Sharcholder became an Imierested
Sharsholder, and any successor of a Disinterested Direator who is unaffliated wizh the
Interesied Shareholder and is recommended 1o succeed 2 Disinterested Director by a
majority of Disinterested Directors then on the Board of Direstors.

E. “Baiy Market Value"” means: (i) the Fair Market Value of z share of slock
on the date in guestion as determined by 2 majority of the Disinrerested Directors,
approprigtely adjusted for any dividend or diswibution in shares of such stock or any
cornbinaton or reclagsification of ouistanding shaves of sush stock into 2 smaller number
of ghares o[ such stock; and (if) in the case of property other than cash ar shares, the Fair
Market Value of such property on the date in question 2s determined by a majority of the
Disinterestid Direetors.
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F Reference to “Hiphest Per Share Price” shall in each case with respect to
any class of stock reflect an approprizte adiusument for any dividend or distribudon in
shares of such stock or any stock split or raclassification of outstanding shares of such
stock int & greater number of shares of such stock or any sombination or reclassification
of owstanding shares of sueh stock into a smalier number of shares of sush stack

G #arfiliate™” shall have the meaning set farth in Secton 607.0901 of the
FBCA.

H “Person” shall mean any individual, a group actng in comcert, 2
corporation, a parmership, an 2ssociatdon, 2 joint venture, an investors™ paol, a joint stock
campany, & trust, an unincorperated organization oy similar company, a syndicate or any
other group formed for the purpose of acquiring, holding or dispesing of the equity
seongities of the Corporation.

L “BenghBeial Qwnershin” is defined herein to mean 2 Person who, divectly
or indirettly, has the:

1. voling power, which {uciudes the power 1o vote or to direct the
voiing of, the Voting Stock, as that term is defined hersin;

2. investment power, which includes the power to dispose of or to
dirset the disposition of, the Voting Stock; or

3 right 1o acquire the voting power or investument pawer of the
Voiing Stock, whether such right is exercisable immediately or only afier the
passage of ume, pursuant to any agregment, arrapgement or understanding or
upin the exercise of conversion rights, warrants or options, or otherwise.

I “Aeting in Cancert” means (i) knowing participation in 2 joint astivity or
consciaus paralie]l zetion towards & common goal whether or not pursuant to an sxpress
agreement; or (1i) & combination or pooling of voting or other intergsts in the securites of
an issuer fbr & common purposs pursuant to any conmact, understanding, relationship,
agresnent or other arrangement, whether written or otherwise,

K. “Voting Stoclkd” means the outstanding shares of all classes or series of the
Corporaiion entitled to vote generally in the election of dirsctors.

Section 2 - Affiliated Transactions: In addition to any affirmative vote required by law
or these Axticles of Incorporation, and except as otherwise expressly provided in this Section,
any Affiliated Trasisaction shall be approved by the affirmative vote of the holders of two-thirds
of the Voung Stack, voting together as & single clasg, Such affirmative vote shall be required
notwithstanding the fact that no vote may be required or thal a lesser perceniage may be
specified by law or in any agreement with any nationa! securities exchange or otherwise,
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Section 3 - Exceptions: The voting provisions of Section 2 of this Article VII shall not
be applicsble to a partieular Affliated Transaction if all of the conditions specified in either of

the following Paragraphs A ard B are met:

A The Affiliated Transaction has been approved by 2 majority of the
Disinterested Directors; or

B. In the Affiliated Transaction, consideration shall be paid 1o the holders of
each class of voting shares and all of the following conditions shall be met:

1. The aggregate amount of the cash and the Fair Market Value, 23 of
thy valuation date, of consideration other than cash 10 be recsived per share by the
holders of Common Stock in such Affiliated Transaction are at least equal to the
higher of the following:

-2 if applicable, the Highest Per Share Price {as
previously defined herein}, including any brokerage commissions,
transler taxes and soliciing dealers’ fees, paid by the Interssted
Shercholder for any shares of Conunon Stock acquired by it (i)
within the two-year period immediately prior to the first public
anmouncement date of the Affilisted Transaction (“Annopncement
Date™, or {ii) in the bansaction in which it became an Interested
Shareholder, whichever is higher;

b. the Fair Markel Valve per share of Common Stock
on the Announecement Date or an the dale on which the Interested
Shareholder became an Interested Shareholder (such latter date is
referred to in this Article VI as the “Dewrmination Date™),
whichever is higher; .

c. if applicable, the price per share equal to the Fair
Market Valoe per share of such class or series determined pursnant
to sub-paragraph (b} of this Section 3, multiplied by the ratio of the
Highest Per Share Price, including any brokerage commissions,
trapgfer taxes and soliciting dealers” fees, paid by the Interested
Sharehoider for any shares of Voting Stock acquired by it within
the two-year period immediately prior to the Announcement Date
{the numerator), to the Fair Market Value per share of such ¢lass or
series on the first day in such iwo-year period on which the
Interested Sharholder acquired the Voting Stock  (the
denominator); or

4. if wpplicable, the highest preferential amount per
share to which the holders of shares of such Voting Stock are
entitled in the event of any veoluntary or inveluntary liguidarion,
dissolution or winding up of the Corporation.

ATLOU/TTS73180v)
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2. The consideration to be received by holders of a particular class of
outstanding Voting Stack (including Common Stock) shall be in cash or in the
ssme form as the Interested Shareholder has previously paid for shares of such
Voting Stock. If the Inwerested Shareholder has paid for shares of any class of
Voting Slock with varying forms of cansideration, the form of consideration for
such class of Voting Stack shall be either cash or the form used to acquire the
largest number of shares of such class of Yoting Steck previously acquired by it
The consideration 1o be received pursuant 1o this provision shall be subject to
gppropriale adjustment in the evemt of any stock dividend, stock splir
combination of shares or similar event,

3 During such portien of the three-year period preceding the
announcement daie that sush Interssted Shareholder has become an Interssied
Shareholder and except as approved by 2 mejority of the Disinteyested Directors:

2. there shall have been no fajlure to declare and pay
at the regular date any full quarterly dividends {whether or not
eurmularive} on iny outstanding stock having preference over the
Common Stock as to dividends or liquidation;

b. there shall have been (i) no reduedon inn the anmual
rate of dividends paid on the Common Stock (except as necessary
to reflect iny subdivision of the Common Stock), and i) an
increase in such annual rate of dividends as necessary to reflect
any reclagsification (including any reverse stock  split),
recapitalization, reorganization or apy similar wansaction which
has the the effect of reducing the number of outstanding shares of
the Common Stock, and (iif) no such Interested Sharehalder who
has become the Beneficial Owner of any additional shares of
Voung Stock except ag part of the transaction which results in such
Interested Sharsholder becoming an Mterested Shareholder,

4, Unless approved by a majority of the Disinterested Directors, no
Interested Shareholder shall have received the bemefit, directly or indirectly
(except proportionately as a shareholder), of any loans, advanees, guarmutees,
pledges or other financia] assistance or any t2x credits or other tax advantages
provided by the Corporation, whether in anticipation of or in connection with
sucl Affiliated Transaction or otherwise, during the three-year pariod preceding
the date the Interested Shareholder became an Interested Shareholder.

5. A proxy or information statement describing the propased
Affiliated Transaction and complying with the requirements of the Securities
Exciiange Act of 1934 and the rules and regulauons thercunder (or any
subsequent provisions replacing such Act, rules or regulations) shall be mailed 1o
sharehalders of the Corporation at least 30 days prior 1o the consummation of
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such business combination (whether or not such proxy or information staternent is
required io be mailed pursuant to such Act or subsequent provisions),

Section 4 - Board Discretion: A majority of the Disinterested Directors of the
Corporation shall have the power and duty w detexming for the purposes of this Article VII, an
the basis of information known to them after yeasonable inquiry, (i) whether a person is an
Interasted Shareholder, (i) the number of shares aof Voting Stock beneficially owned by any
person, (iif) whether a person is an Affiliate or Associate of another, and (iv) whether the assets
which are the subject of any Affiliated Transacton have, or the consideration 1o be received for
the issuance or iransfer of securities by the Carparadon or any Subsidiary in any Affiliated
Transaction has, an ageregate Fair Market Value equal to or preater than 25% of the combined
assets of the Corporation and its Subsidiaries. A majority of the Disinterested Dirsctors shall
have the further power to interpret all of the terms and provisions of this Article VII.

JSection 5 - Interested Shareholder’s Duty: Nothing cantained in this Article VII shall
be construed o relieve any interested Sharcholder from any fiduciary obligation fmposed by law.

Section 6 - Amendment: Notwithstanding any other provisions of thesa Articles of
Incomporation or any provision of law which might otherwise permit a lesser vote or no vote, but
in addition 1o any affitmative vote of the holders of any particular class or series of the Voting
Stock required by law or these Articles of Incorporation, the alfimative vote of the holders of at
least 66% of the voting power of all of the then-outstanding shares of the Voling Stock (after
giving effect to the provisions of Amicle [T of these Articles of Incorporation), voting together as
a single class, shall be required to alter, amend or repea! this Article VII,

ARTICLE VIII - ACQUISITION OFFERS

The Board of Directars of the Corporation, when evaluating sny offer of znother Person
to (i} make @ tender or exchange offer for any equity securiiy of the Corporation, (i) merge or
cansolidate the Corporation with another corporation or entity or (iii) purchase or atherwise
acquize all or substantially all of the properties and assers of the Corporarion, shall, in conmection
with the exercise of its judgment in detenmining whet is in the best interast of the Corporation
and ivs shareholders, give due consideration to all relevant fastors, including, without limitation,
the social and economic effeet of acceptance of such offer on the Corporation’s present and
future custorners aud employees and these of its Subsidiaries (as defived in Article VII); on the
conumunities in which the Corporation and its Subsidiarics operate or are located; on the ability
of the Corporation to fulfill its corporate objectives as a financial institation holding company
and on the ability of its subsidiary financjal insgtutions to fulfll the objectives of such
institutions under applicable statutes aud yepulations,

ARTICLE IX — INDEMNIFICATYON

Fection I - General: The Corporation shal] indemnify any officer, directot, empleyee or
agent of the Corporation to the fullest extent zutharized by Section §07.0850 of the FBCA. as it
now exists or may hercafler be amended by, in the case of any such amendmenr, only to the
extent thal such amendment permits the Comporation to provide broader indemnification rights

ATLOTU1573T00v]
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{han said law penmited the Corporation to provide prior to such amendment. This includes, but
is not Himited to. any person who was or is made 2 party or is threatened to be made a parry to
any action, suir or proceeding, whether civil, criminal, administrative or investgative (each 2
“Procgeding™), by reason of the fact that he or, she, or 2 persan of whem he or she is the legal
representative, 35 or was a director or officer of the Corporation or is or was serving at the
request of the Corpovation as & director, officer, employee or agent of another corporation or of 2
partnership, joint venture, trust or other enterprise, including service with respeet to employee
benefit plans, whether the basis of such Procesding is alleged action in an official capacity a3 2
director, officer, umplayer or agent or in any other capacity while serving as a director, officer,
employee or, agent, reasonably incurred or suffered by such person in connection therswith,
Such indemmification shall continne ag to 2 person who has ceased to be a director, officer,
employee ar agent and shall inure to the benefit of his or her heirs, executors and administrators;
provided, howgver, thar the Corporation shall indemnify any such person secking indemmity In
connection with 1o action, sujt or Proceeding (or part thersof) iniliated by such person only if
such action, svit ur Proceeding (or part thercof) was authorized by the Board of Directors of the
Corporation. Such right shall be a conwact right and shall intlude the Tight to be paid by the
Corporation for all expenses incwred in defending any such proceeding in advance of its fina)
disposition; provided, however, that, the payment of such expenses incurred by a direcror or
officer in his or her capacity as a director or officer (and not in any other eapacity in which
service was or 1v rendered by such person while a director or officer, including, withour
lrmitation, servig: to an employee benefit plan) in advance of the final dispositien of such
procesding, shall be made only upon delivery to the Corporatien of an undertaking, by or on’
behalf of such diiector or officer, 1 repay all amounss so advanced if it should be determined
witimately that such director or officer is not entitled to be indemnified under this Article or
atherwise.

Section 2 - Failure to Pay Claipy, If a claim under Section 1 of this Article is not paid in
full by the Cormporation within 90 days afier a written claim has been received by the
Corporation, the c)zimant may at any time thereafter bring suit against the Corporation 10 recover
the unpaid amount of the claim and, if succesefu] in whole or in part, the claimant shall be
entitled to be paid also the expense of prosccuting such claim. It shall be a defense 1o any such
action (other than an action brought to enforee a claim for expenses incurred in defending any
proceeding in advinee of it fin2] disposition where the requirad undertaking, if any, has bean
tendered 10 the Corporation) thar the ¢laimant has not met the standards of conduet which make
it permissible wnder the FBCA far the Corporation to indeyanify the claimant for the amount
claimed, but the burden of proving such defense shall be on the Corporation. Neither the fajlure
of the Corporativs (including its Board of Directors, independent legal counsel, or its
sharcholders) to have made a determination prior 1o the commencement of such action that
indepmification of the claimant is proper in the circlmstances because he or she has met the
gpplicable standard of conduct set forth in wtbe FBCA, nor an zctual determination by the
Corporatinn (including 1ts Board of Dire¢tors, independenr legal counsel, or its shareholders) that
the claimant has not met such applicable standard of conduct, shall be a defense to the action or
creaie o presumption that claimant has net met the applicable standard of conduct.

Sectign 3 - Qther Rights: The rights conferred on any individual by Sections 1 and 2 of
thig Article shall not be exclusive of any other right which sueh indivigual may have or hereafrer
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ecquire undar any statute, provision of fhese Articles of Intorporation, Bylaws of the
Carporation, agreement, vate of shareholders or Disinterestzd Directors or otherwise.

Sectior: 4 - Insurance: The Corporation may maintain insurance, at its expense, to
protect itself amd any such director, officer, employee or agent of the Corporation oy another
corparation, partnership, joint vernture, trust or other enterprise 2gaist any such expenge, hability
or loss, whether or not the Corporation would have the power to indemnify such person against
such expense, lability or loss under the FRCA,

Section 5 - Personal Liability: A director of the Corporarion shall not be personally
Hable to the Corporation or its shareholders for monstary damages for any statement, vote,
decision or failure 1o act regarding corporate management or policy except as provided in the
FBCA. If the FRCA is amended after adoption of these Articles of Incorporation and such
amendment furiher eliminates or limits the personal lability of direstors, then the lability of 2
directar of the Curporation shall be elimineted or lmited to the fullest eXient permitted by the
FBCA, as so amended.

Any repesl or modification of the forsgoing paregraph by the shareholders or the
Corporarien shall not adversely affect any right or protection of a ditector of the Corporation
existing at the time of such repeal or modification.

ARTICLE X — AMENDMENT

The Corporation reserves the right to amend or repeel any provision contained in these
Articles of Incorporation in the manger prescribed by the laws of the State of Florida, and all
rights conferred wpon shareholders are granted subject to this reservation; provided, however,
that, notwithstanding any other provisian of these Articles of Ineorporation or any provision of
law which might otherwise permit a lesser vote or o vare, the affinmative vore of the holders of
at least 66% of the voting power of all of the then-nutstanding shaves of the capital stack of the
Corporarion entitled to vote generally in the clection of directors (afier giving effect w the
provisions of Article III), voting wgether as a single class, shall he required to amend or repeal
this Article X, Seciion 3 of Arricle V, Article VI, Article VII or Article IX.

{Signature an Following Page]
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IN WITWNESS WHEREOF, Steling BancGroup, Ipc. has caused these Amended and
Restated Articles of Incorporetion to be executed by ita duly authorized officer 88 of December

31, 2003,
STERLING BANCGROUP, INC.
By: vl W—\
Name: GQeolge &, Bavelis
. Title: irmay, President and

Chief Exerutive Officer

11
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{Attachment)

Steriing BancGroup, Inc.

Name and Street Address of Florida Registered Agent:

C T Corporation System

1200 South Pine Island Road

Plantation, Florida 33324

Registered Agent’s Acceptance;

Having been numed as registered agent and to accept service of process fot the above
stated corporation at the place designated ahove, I hereby accept the appointmept as
registered agent and sgree to act in this capacity, I further agree to comply with the
provisions of all statutes relative to the proper and complete performance of my duties,
and I am famjliar with and accept the obligations of my position as registered agent.

C T Corporation Systern

By: [ é?dﬁ .
Registered Ageni’s Signature

Date: 1/7/04




