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WITH -
REPUBLIC SECURITY BANK

Pursuant to the provisions of §607.1105 of the Florida Business Corporation Act (the
“Act”), the undersigned banks do hereby make and execute these Articles of Share Exchange for the
purpose of a share exchange between Newberry Bank (“Newberry”) and Republic Security Bank __
(“Republic™).

(a) The Plan of Share Exchange is as follows: N L
1. The name of the bank the shares of which will be acquired is:
Newberry Bank. The name of the acquiring bank is: Republic Security Bank.

2. The terms and conditions of the exchange and the manner and basis
of exchange of the shares to be acquired for cash is as follows:

63 At the Effective Time, by virtue of the share exchange, all of
the outstand.mg shares of commnion stock, $100. 00 par value, of Newberry (¢ ‘Newberry
Coinifion Stock’) shall, by operation of law, be transferred to Republic in exchange for the
right to receive $4611.03 per share (the “Cash Amount”), and all outstanding certlﬁcates
representing shares of Newberry Common Stock shall thereafter represent solely the right
to receive the Cash Amount per share; provided, however, outstanding shares of Newberry
Comimon Stock for which dissenters’ rights have been perfected shall not be converted into T T
atight to receive the Cash Amount, but the holder thereof shall be entitled only to such rights
as are granted by law. )

(ii) At the Effective Time, the stock transfer books of Newberry
shall be closed and there shall be no further registration of transfers of Newberry Common
Stock thereafter. At and after the Effective Time, holders of certifiCates Tépresenting shares”
of Newberry Common Stock immediately prior to the Effective Time shall cease to have any
rights with respect to Newberry Common Stock. The sole right of such holders shall be to
receive the Cash Amount to which they are entitled by virtue of the share exchange.

(b) The Share Exchange shall be effective at 10:00 a.m. (the “Effective Time’ ’)
on the date of filing with the Florida Department of State.

(c) The Plan of Share Exchange was duly adopted by the sharcholders of

Newberry on September 23, 1998. The Plan of Share Exchange was duly adopted by the
shareholders of Republic on October 27, 1998.
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Dated: December 10, 1998

REPUBLIC SECURITY BANK

By
Name:
Title:

NEWBERRY BANK

By
Name:' Homer NZ
Title: Chairman of the Board
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Dated: December 10, 1998

By /L L
Nemele, £ ERbeed W eing
Title: § urccdion LN Qe A ¥ CEQ

NEWBERRY BANK

By
Name:
Title: .
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