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ARTICLES OF MERGER

EFFECTIVE DATE

' + o L/
INTO
IVERSIDE GULF COAST BANKING COMEPANY
Purseant ‘o the provisions of Sections 507.1101 and 607.1105 of the Florids Businzss Corporation Act,

Gulf Coast Facilitation, Inc., a Florida corporation (“GCF”), and Riverside Gulf Coast Barking Company, 8 Florida

corporation (the “Surviver™, adopt the following Articles of Merger for the purpose of merging GCF with and into
the Survivor,

FIRST! The Plan of Merger is attached hereto as Exhibit A,
SECOND:

THIRD

excess of a mejority of the votas entitled to be cast thereon.

The Plan of Merger was adopted by the Board of Direetors of Surviver on November 12,
2004, and was approved by the sharcholders of the Survivor as of December 16, 2004 by the written consent of in
2004, and was np.proved b

The Plan of Merger was adopted by the Board of Dirsctors of GCF on November 12,
v the unanimous written consent of the sole shareholder of GCF on November 12, 2004.
FOURTH: The merger to which these Articles relats shell become effective as of 11:59 BM.
prevailing local time in Tallahassee, Florida, on December 31, 2004,
IN WITNESS WHERECQF, these Articles of Merger have been executed on behalf of the parties hereto as of
the 20™ day of December, 2004. -
RIVERSIDE GULF COAST BANKING COMPANY

B .
’/_' ,b:?-ahn D. scran, Prasident

GULF COAST FACILITATION, INC.

B%@&‘_
olin D. Maren, Preaident
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EXHIBIT A
AGREEMENT AND PLAN OF REORGANIZATION AND MERGER

This Agreement and Plan of Reorganization and Merger (the “Agreement”) is mads and entered into t‘hi:
26" day of November, 2004, by and between Riverside Gulf Coast Banking Company, » mg:ster?q bank holding
compatly organized under the faws of the Stete of Florida (“Riversids™), and Gulf Coast Facilitation, Inc., 2
corporatiop recently organized under the laws of the Stats of Floride for the purpese of facilitating the
reorgenization of Riversids (“Facilitation”).

WHEREAS, Riverside desires & qualify as s small business corporation under the provisions of
Subchapter 5 of the Internal Revenue Code (*IRC), and to its wholly-owmed diroct and indirsct subsidisries,
including Riverside Bank of the Gulf Coast (ths *Bank™} to become Qualified Subchepter 8 Subsidiaries; and

WHEREAS, in ardet to achisve such tax edventages, and in the interests of corporafe efficiency, the
numbér of shareholders must be reduced and certain ineligible or nonconsenting sharsholders must be cashed oul
aod

WHEREAS, Riverside has advised the Sherebalders of the efforte to effect an 8 corporation election, in
order i permit tham to rearrenge the manner in which they holder their sharez of Riverside in order 1o be eligibls
kolders of corporation that has made an § corporation election; and

WHEREAS, in connection with thess objeciives the respective Boarde of Dirsctors of Riverside and
Pacilitation deem it advisablo to mergs Facilitation with and inta Riverside (the “Merger™); and

WHEREAS, the respective Boards of Directors of Riverside and Fecilitatlon, by resolutions duly edopted,
bave approved this Agrecment and have authorized the sxecutlon of this Agracment by Riverside and Facilitation,
and directed that it be submiited to their respective shareholders for approval, and also have authorized management
of each regpactive company to take any and afl actions required to accomplish the Marger;

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agrsements hersin
contained, and for good and valuable consideration, the receipt ands gufficiency of which is hersby acknowledzed,
and intending to be legally bound hereby the parties hereto agree as follows:

ARTICLE I
THE MERGER

1.1 Merger, Subject to the conditions hereinafter set forth, at the Effective Time (as hereinafter
defined) Facilitation shall be merged with and into Riverside, which shall survive the Merger (the “Surviving
Corposaticn™). The Merger shall be pursuant to the provisions of, and with the effect provided by Section 6071106
of, the Florida Business Corporation Act (the “Act”).

12 Arnticles: By-Lawey; Main Qffics. At the Effective Time of the Meiger, the Articlat of
Ineorporstion of the Surviving Corporation shall be the Artizlss of Incorporation of Riverside as in effect zt the
Effective Time of the Merger, except thar;

{2) Article TV of the Articles of Incorporetion of Riverside shall be amended as of tha Effective Tine to read in
its entirety 2s follows: . '

“(8) The sggregate nutnber of shares of capital stock which the corporation shall have aothority to jssue shal]
be o hundred million shares (100,000,000}, five mitlion (5.000,000) of which shell be voling Cotrmon Stock,
par value $.01 per shate, and ninety five milflon (95,000,000) of which shall be notivoting Common Stock, par
value .01 per share. Each share of vating Common Stock shait have cne vote per share in respect of all
magiters submitted ta the voto of sharcholders, including the ¢lection of directors. Except as may be expressly
tequired by the Jaws of general applicability of the State of Florids, the hoiders of the nonvoting Commtod Stock
s!imll_nm: t;cdcnnttled o vote on any raaiter submitted for the vote of stackholders, including but not limited to the
election of directors.
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Except as expressly set forth herein with respect o voting, the shares of Common Stock which the
corporation shall have authority to issue shall ba identical, and shail bave shall have equal rights and privileges.

(5) The holders of the capital stock of the corporation shall not have any preemptive or preferential
rights to purchase or otherwise acquite any shares of any class of capital stock of the carporation, whether now
or hereatter anthonzed, except ag the Board of Directore may specifically provide,

() No wansfer of shares of the capital stock of the corporation, oot any interest thevein, 1o any person
or any manner {including by will, cperation of law o5 otherwise) which would cause an slection to be treated as
a “srnall business corporation” under Subchapter § of the Mtsmal Revemue Code of 1986, as amended, or
compaable sucoessor provisicns, {an “S corporation election™), previously made by the corpotation o be
terminated or mvoked, will be valid, and the corporation shall have no ¢bligation o tecognize such transfer,
usless the holders of a majority of the votes entitled o be cast by ail the otstanding voting capital stock of the
corporation entitled to vote generally in the election of directors shall have previously approved the termination
of such S corporation election. During any period when the corporation is not subject to an S corporation
slection, oo transfer of shares of the capital stock of the corporation, or any interest therein, to any persod or aty
manner (including by will, aperation. of law or otherwise) wihich would cause ths corporation to bs ineligible to
make an $ corparation election will be valid, and the corporation shel! have no obligation to recognize such
transfer, without the prior writien epproval of the corporation.”

1)) Axticts MI1 of the Articles of Incorporation of Riverside shall be amended a3 of the Effective Tirme to read
in its entirety a8 followa:

“Notwithstanding any other provisions of these Articles of Incorpovation or eny provision of fxw
specifying a lesyear percetitage, and in sddition w any other vote of shareholders required by law, the provisious
of Article IV(e) of these Articles of Incorporation and this Article XII shall not be smended, altered, defined or
rescinded except upan, the affirmative vote of the holders of & majority of the otal number of votes satitled to
be cant by holders of 2lt of the outstanding sheres of voting capitel stock entitled to vots generally in the slection

of directors.”

Unti] altered, amnended, or repealed ax chersin provided, the By-Laws of the Surviving Corpeoretion shall be the By-
Laws of Riversids ag In sf¥ect at the Effective Time of the Merger. The establishied officas and faciiities of Riverside
immediately prior to the Merger shall hecome the established offices and faeiliries of the Surviving Corporation.

1.3 Effzct of fhe Mereer. At the Effective Time, the separate corporate existence of Facilitation
shatl cease and Riverside as the Surviving Corporation shall suceeed to and possess all of the propettics, rights,
powers, privileges, franchises, patents, wademarks, licensss, registrations, and other assets of every kind and
description of Riverside and Facilitation, and aball be sublect to, and he respomaible for, all debes, Labilities, and
obligations of Riverside and Facilitation, all without further act or deed, and in accordance with the applicthle
provisions of the Act,

1.4 Direetors and Officets of Surviving Corporation. The directors and officers of the Suviviag
Corporation shall be the directors of Riverside immediately prior to the Effective Time of the Merger, which persons
shall yerve until their successors are elected and have been qualified. In the event that any of these individuals
should be vawilling or tnable to accept his directorship, the remaining directors shall have the right to élect one or
more additional directars to fill such vacancy or vacancies.

1.5 Effective Time. The Merger shall become effective at the [nter of (1) the filing of appropriate
erticles of merger with the Secretary of State of the State of Floride and (i) the time set forth in said articles of |
morger (the “Bffeetive Time"), Except s otherwise agreed in writing, the Effective Time shall bs within one
business day of the Closing. ‘
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ARTICLEII
CONVERSION, EXCHANGE, AND CANCELLATION OF SHARES

2.1.  Conversion and Exchange of Riverside Class B Common Stock. The manner of converting
and exchanging the issued snd ourstanding shares of capital stock of each of the merging sorporations o either
eash or shares of capital stock of the Surviving Corporation shall be as follows:

() At the Bffective Tims each owstanding share of Class B Common Stock, $.01 par velus, of
Rivesside (“Clsss B Common Stock™), held by a shareholder who is not an “Eligible Shareholder” (as defined in
Section 2.1(d} hereof), other than shates of Class B Common Stock held by Riverside as treasury shares, or held by any
Raverside Subsldiary, and shares of Class B Common Stock as to which the holder shel} have demanded the payment
of fair value in accordance with Florida law (“disssnting shares™), shall entomaticaily, and withow further aetion, be
converted into the right to receive cash in the amount of $205,00 per share (the “Cath Consideration™), upon
surrender of certificatens representing said shares, properly cndorsed. From and afver the Effective Time, former
bolders of shares of Class B Common Stock copverted into the right to teceive the Cash Consideration shall have no
further rights ag a sharehalder of Riverside or Facilitation, other than the right to receivee the Cash Consideration,

® At the Effective Time each owistanding shere of Class B Common Stock held by an Eligible
Shareholdier, other than sheres of Claat B Commen Stock held by Riverside as treasury shares, or held by any Riverside
Subgldiary, and diseenting shares, shall automatically, and without further action, be converted into and represent one
gshare of the voting Commion Stock, $.01 per value, of Riverside as the Surviving Corporation {"New Common
Stock™).

{c) All shares of Class B Common Stocik beld by Riverside as treasury shares, or held by any Riverside
Subsidiary, shall be cancelled and shall not be convertsd as provided in Sections 2.1(a) and (b).

{d} For purposas heroof, “Eligible Shareholder” shall mean a person or entity who as of ths Bffective
Time: (f) is & record holder, or trust bepeficiary holder, of Class B Common Stock awning 142 or more shares of
Class B Common Stock, or {3 a current director or cmployee of the Company or spouse. of & current director or
employaa of the Company, regardless of the pumber of shares of Clasy B Coramon Stock owned; (if) {3 a qualifying
ehareholder of g small business corporation under Subchapter § of the Internal Ravenue Code; and (ifi} has
executed, together with his or har spouss, if eny, and all beneficisries of or eligible tust, if appropriate, the final
form of shareholder agreement among Riverside and all of the holders of capital stock thereof by which each
sharcholder congents to the elaction by Riverside ag # small business corporation under Subchapter 5 of the Intermiat
Revenue Code and o certain stock transfer restrictions and other commitments (the “Sharebolder Agreement™).
Bach sharcholder must prior to the Effective Time provide representations geceptable ta Riverside, and such other
evidepce satisfactory to Riverside ss it shatl in its sole discretion roquire, that the shavsholder qualifies as an Eligible
Sharefiolder, otherwise, such shareholder’s shares will not be converted m to New Commaon Stock in accordanes
with Section 2.1(b) above, but shall be convertad into the right to receive Cash Consideration jn accordence with
Section 2.1(2) above,

{6} Any bolder of dissenting shares shall be entitled to receive the value of such sharcs in cash as
detsymined pursuant to Florids law; provided, however, that no snch payment shall be made to any holder of
dissenting shares vnless and wntil such holder has complied with the spplicable provisions of ¥lorida law. In the
event that after the Effective Time u holder of diesenting shares fails to perfect, or sffestively withdraws or loses,
such koldar’s right to sppraisal and of payment, the Surviving Corporation shall issne and deliver the consideration
to which such holder s eatitled under this Article 2 (without inferest) upon surrender by such holder of the
certificate(s) representing such holder’s sbares of Class B Common Stock held by him and other docummentation, if
any required hereby,

' 3] The 1,000 outstanding shares of Fucilitation Common Stock will be cancelled st the Effective
Tirne, and no consideration shall be issued in respect thereof,

- @ At the Effective Time, each share of Clasz A Common Stock, if any, which shell pot have
previowsly been repurchasedt by Riverside m sccardance with the provisions of Section 3.1(b} hereof, shall
sutomatically, and without further action, be converted into and represent the right to receive cesh in an amount
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equal to $15.40 per share if the Effective Time i on or prior to December 15, 2004; or $16.30 per ghare if the
Effective Time is on or after December 16, 2004, upon suwrrender of eertificates represetsting said shares, properly
endorsed and otherwise with appropriate transmittals for transfer and exchange. From and after the Effective Tims,
former holders of shares of Class A Comunon Stack convetted into the right to receive cash under this section 2.1{g)
sbell have no further rights as a shaceholder of Riverside or Facilitation, other than the right to recelve such cash
payment. It is intended, and it is # condition to Closing hereunder, that the Clags A Commor Stock shall hava basn
effectively called for repurchase, ineluding the deposit of sufficient fiunds ty pay the repurchase price of such shares,
together with irtevocable instructions to pay such price upon proper surrender, and shall no longer be desmed
outstanding, as of December 16, 2004, or such later date as such call is effected and funds deposited, and that no
cofiversion of Class A Common Stock shall be effected under this paragraph, and is included for precautionary

purposes only.

2.2 Exghangs of Certificates for Cagh. Holders of siares of Clags B Common Stock sonverted into
the right to recetve the Cash Consideration, shall receive payment therefore upon myurender to the Bank, as sxchangs
agent {the “Exchange Agent”), of the certificate(s) theretofore evideneing ownership of such shares, and iter the
Effective Time, such shares shall not repregent auy interest in Riverside or Facilitation other than the right to receive
the Cash Considerstion,

. 23  Bxchange of Cortificatss for New Common Stock, Following the Effective Time, each Eligible
Shareholder, upon surrender of certificate(s) representlng such holder’s shares of Class B Common Stock to the

Exchange Agent, shall be entitled to reeaive in exchange therefor one or more certificates represanting shates of
New Common Stock, based on the exchange ratio of one ghare of New Comton Stock for every one share of Class
B Common Stock

24 Stock Ottions.  (a) At the Effactive Time of the Merger, all stock options held by officers (or
former officers) of Riverside or its subsidiaries who are Eligible Shareholders except that such parsons shall not be
subjsct to the requirement of current ownership as of the Effective Tims of shares of Class B Common Stock, shafl
b converted into optiony to purchinse New Common Stock, upon the sume terms and conditons as existed
immediately prior to the Effective Time, in accordance with the terms snd conditlons thareof and the plan porsuant
to which it was igsued, provided, however, that from and zfter the Effective Time, each such option shall be
exercigable solely for New Common Stock. It is intended that the foregomg adinstment shall be effected in &
manfer consistsnt with the requirements of Section 424 of the Internal Revenue Code of 1986, s¢ amended, as to
each incentive option,

(b} At the Effective Time of the Merger, 2ll stock options held by officers (or former officers) of Rivergide
or its subsidiaries, other then those options converted in accordance with Section 2,4(a), shall be muomatically
converted G and represent only the right to receive cash in the amount provided in Section 2.1{a) gbove less the
aptivn exercise price, which amount shail be deducted and held by the Surviving Corporation, upon surtender of
such optian(s} to the Exchange Agent with proper acknowledgements snd ransmytials for exchange.

ARTICLE I
REPRESENTATIONS AND WARRANTIES
3.1 Beprestntations and Warranties of Riverside. Riverside hercby represents and warrants to

Facilltaton as follows:

. ® ] Organization, Standing, and Power, Riverside is & corporation duly organized, velidly existing, and
in gooxd standing under the Jaws of the Srate of Florida, and has alf réquisite corporate power and authority to own,

lease, and operate its properties, and to carry on its business 25 now being conducted.

(&) Capital Syucture, As of November 11, 2004, the authorized capital stock of Riverside consists of
five million shares (3,000,000, consisting of two rillion (2,000,000 shates of Class A Common Stock, par value
8.01 per share, otte milljon (1,000,000) sheres of Class B Common Stock, par value $.01 per shars, one million
sheres (1,000,000} of Class C Common Steck, par value $.01 per shere, and one million shares (1,000,000} of
preferred stock, par value 5,01 per share, of which 528,250 shares of Class A Common Stock and 188,541 shares of
Class B Common Stock are cumrently outstanding, and o shares of any other class of stock are outstanding. Priorto
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the Bffective Date and to the extent not effected prior to the date hereof, Riverside: (i) shall (1) exercise its rzgh:_ o
repurchase all outstanding shares of Class A Common Stock, such ropurchase to be effective prior to the Effective
Date; (2) have deposited with & bank a sum sufficient to pay the repurchase price of alt sush shares together with
jwevocabls instructions to pay the holdets of such shares upon surrender thereof; (3) have notified the holders of
Class A Comunon Stock of sueh exercise and deposit (it being intended that such actions shall result in the effective
repurchass of such shares of Class A& Common Stock, 21d that from such point such shates shall no longer .be
outstanding, but shall represent only the right to receive the repurchase price); anq gii) shall issue and sell, at a price
not less than $205.00 per share, an aggregate of not less than $12.5 millicn of additional shares of Class B Common
Seack,

{c} Authority, The execution and delivery of this Agreement and the consummation of the
transaction contemplated hereby bave been duly and validly suthorized by all necessary corporate action on the pact
of Riverside. Nejther the execution and delivery of this Agreement, nor thé consummation of t[;s transaction
contemplated hereby, nor compliance by Riverside with any of the provisions hereof will (f) conflic: ‘l’f'lth or rcsu!t n
» breach of any provision of its Articles of Incorporation or By-Laws or constitute a default (or give rise to any right
of termination, cancellation, or acceleration) under any of the terms, eonditlons, or provisions of any note, bond,
mortgags, indenture, licenss, agreement, or sther instrument ar obligation to wihich Riverside is a party, by which it
or any of its propartles or assets may be bound except for such conflict, bresch, or defanlt 83 to which requisite
waivets or consents cither shall have been obwalned by Riverside by the Effective Time of the Merger, of the
obeaining of which shall have been waived by Facilitation; or (if) violate any order, writ, injuncdon, decree, statute,
tule, or regulation applicable to Riverside or any of ifs properties or asscts. No consent or approval by any
governmental authority, other than complisnce with applicable federal and state securities and banking laws and ths
regulations of the Board of Govemnors of the Federal Reserve Syatem, is required in connsction with the execution
and delivery by Riversids of this Agreement or the corsummation by Riverside of the transactions contemplated
hezeby.

td‘,l Bubsldiaries. Riverside has the following subsidiaries: Riverside Bank of the Onif Coast
Riverside Gulf Coast Capital Trust I Riverside Guif Coast Capital Trust I1; and Riverside Guif Coast Statutory
Trust L.

3.2 Representations and Warrantiss of Facilimtion. Facilimtion hersby rapresents and warrants

to Riverside ax follows:

() Organizstion, Sanding, and Power. Facilitation is & corporation duly erganized, valldly existing,
and in good standing wnder the laws of the State of Florida, and has all requisite corporats power and anthority to
own, lense, and opeorate its properties, and to carTy on its business us now being conducied.

() Capital Structure. The suthorized capital stock of Facilitaton consists of 1,000 shares of Conmmon
Srock, par value $0,1 per shary, of which 1,000 shares are issued and outstanding. :

(c) Authrority. The execution end delivery of this Aprecment and the consurmation of the
tramsaction contemplated hereby have been duly and validly authorized by all necessary corporate action on the part
of Facilirarjon, Neither the exscution and delivery of this Agteemiént, nor the consummation of the transaction
‘contemplated hereby, nor compliance by Facilitation with any of the provisions hereaf wilk (i) conflict with or result
in a breach of any provision of fis Acticles of Incorporation or By-lews or conpitute a default (or give rise to any
right of termination, cancellation, or acceleration) under any of the tetms, conditions, or provigions of my nots,
bord, mortgage, indenture, license, agreement, or other instrument or obligation to which Facilitation is & patty, by
which it or any of its properties or assets may be bound except for such conflict, breach, or default as to which
mequisite waivers or conaents either shail have been obrained by Fagilitation by the Effeciive Time of the Merger, or
the obtaining of which shall have been waived by Riverside, or (i) violate any order, writ, injunction, decres,
statute, rule, ot ragulation applicable o Faoilitation or any of its properties or assets, No consent or approval by any
governmental authority, other than compliance with applicable federal end state securities and banking laws and the
regulations of the Board of Governovs of the Federal Reserve System, is required in connection with the execution
;neigelivery by Facilimtion of this Agreement or the consummation vy Facilitation of the transactions contemplated

Y.
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{4} Subsitiiaries. Facilitadon has no subsidiaries.

ARTICLE IV
OBLIGATIONS OF THE PARTIES PENDING THE EFFECTIVE TIME

4,1 Approval of Sharehiolders. As soon ax practicable, this gteement shall be duly submitted to the
sharcholders of Riverside and the sole sharshalder of Facilitation for the purpose of considering and acting vpon thia
Agreement in the manier required by law and their respeetive Articles of Incorporstion. Bach such corporation shalt
use ia best efforts to obtein the requisits approval by its sharcholders of this Agreement and the transactions
comtesmplated herein and after obiaining such approval, such corporations, through thelr respective officers and
dizectors, shall execite and file with the appropriate regulatory authorties all documents #nd papers necessary, and
such corporations shall take every reasonable and necessary step and action to comply with and to secure &pproval
of this Agreetnent and the wansactions contemplated herein as may be required by all applicable staiutes, rules, and

rigrlations.

42 Operation of the Business of Rivergide. Riverside agrees that fom the date hereof to the
Effective Time, sxcegt to the sxtint that Facilimation ahall otherwise consent, it will operate its business substantially
as prasently operated and only in the ordinery course, and, consistent with such operation, it will use its best eiforts
o proserve infact is present business organization and ite relationships with persons having business dealings with

it.
4.3 Operation of the Business of Facilimdon.  Facilitation agrees that from the date hereof to the
Effective Time of the Merger it will operase its business only in the ordinary cowse.
ARTICLE YV
CONDITIONS PRECEDENT .

The abligations of the pattiss hereto to consummuate the Merger and the recrganization contemplared
hereby shall be subject to the conditions that, on or before the Effective Time:

51 Sharehplder Aporoval.  This Agreement and the Merger and related transactions contemplated
hercby shall have besn doly and validly approved at a meeting of shareholders duly and properly called for such
purpose, of bry written consent in lieu thereof, by the affirmative vote of the holders of not less than & raajarity of the
votes entitled to be cast by the holders of the outstanding Class B Common Stock as of immediately prior to the
Effective Time, and shall have bezn approved by the affirmative vote of the acle holder of the outmanding
Facilitetion Comiion Stock.

52 Governmental Approval Al nscessary governmentai and regulatory Approvals required for the
consummation of the Merger shall have been obtained,

53 Tox Matters. Riverside and Pacifitation shall have received a mling from the IRS or an
opinion of counsel or other tax advisor, or otherwise satisfled iiself that Riverside will be qualified to elect o
batoms B small business corpotation under Subchapter § of the IRC, and thet ite subsidierics will be quatified 1o
elect 1o become Qualified Subchapier S Subsidiaries, and to the effect that the Merger will qualify a5 n ax-free
transaction, other than with respect to thoss receiving cash (o respect of their shares of Class B Common Stock

54 Abgenge of Litigation,  No action, suit, or proceedings shnll have been instituted or shall have
boen threateticd before any court or other govermental body or by any publie avthority to restraln, enfain, or
prohibit the Mexger and reorganization comamplated bersin, or which might restriot the operation of the business of
the Suwmng Corporation ar the gwnership of the Surviving Corperation’s Common Stock, or to subject sny of the
pexties bereto, or any of their directors or officers to any liability, fine, forfeiture, or pensity on the ground that the
tranaactions contemplated hereby, the parties hevero, or their dir¢ctors or officers have breached or shail breach any
applicable law or regulation, or have otherwise acted impraperly in conmection with the transaction contamplated
hereby, and with tespect to which the parties hereto have been advised by connsel that, in the opimion of such
counsel, such action, suit, or proceeding reiss substantial questions of Iaw or fact which could reasonably be
decided adversely to any party hereto or its dirsctors or officers.
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5.3 ‘ rd] e ineas. Riversids and Fecilitation shall not have dispesed of any of
their assets in any other manner except in the ordinary course of business, and for adequate velue.

56, Reprensntations epd Warranties,  The representations and warranties set forh in Artele I
hereof shall be tue gnd comect ip all material respects es of the Closing Date as though made on and as of the
Clasing Date, éxcept as otherwisa permitted or contemplated by this Agresment.

5.7 Sale of Additignal Clasy B Common Stock. Subsequent to November 11, 2004 and prior to the
Effective Time, Riverside shall have soid additional shares of Class B Common Stock for an aggregate price of not
lass then $12.5 miftion, st a price of not less than $205.00 per share.

58 Performance of Qhlipationg. Bach of the parties hereto ghall have pu-ﬁamafl nm? complied
with 2]l its obligations hereunder which ate to be complied with or performed on or before the Effective Tirce.
ARTICLE VI

TERMINATION AND ABANDONMENT; SURVIVAL OF REPRESENTATIONS, WARRANTIES,
AND COVENANTS; WAIVER AND AMENDMENT

6.1 Terminsdion. Anything conteined in this Agreement to the contrary potwithstanding, this
Agreement tnay be terminated and the Merger and reorganization shandoned et any time (whcﬂmr‘btfore or after the
approval and adaption thereof by the shereholders of Riverside and Pacilitation) prior to the Bffective Time:

(a) by mtual written corsent duly suthorized by the Boards of Direciors of arch of the parties hereto;

) by Riverside (i) if Riveraide learns or becomes aware of a state of facts or breach or macouracy of
any tepresentation or warranty of Facilitation contained in Asticle IT, or (if) if any of the conditions contained m
Article V¥ are not satistied or walved in writing by Riverside;

{c) by Facilitation, (i) if Facilitation leams or becomes aware of a State of facts or breach or
mzccuracy of any representation or warranty of Riverside contained in Acticte 131, or (i) if any of the conditions
contained in Article ¥ are not satisficd or waived in writing by Facilitation;

{d) by Riverside or Facflitatfon if the Bffective Time shall not have cecurred on or before December
31, 2005, ar such Iater date agrecd to in writing by Riverside and Faotliarion; or

{= by Riverside or Pacilitation, if any ar;tx:on, suit, proceeding, or claim has been instituted, made, or
threatened releiing to the proposed Merger which shall make comsummation of the Merger inadvisable in the
opinion of the Board of Directors of Riverside or Facilitation; or

(4] by Riverside or Facilitation if for any other reason consumimation of the Merger is inadvizable in
the opinion ofthe Board of Directors of Riverside or Facilitation.

6.2 Tormingtion Authority,.  An clection by a party hereto to terminais this Agresment and ebanden
thic Merger and rworganizetion as provided in Section 6.1 shall be exercised on behalf of such corporation by its
Board of Directors,

6.3 Effictof Tequination.  In the event of the termination of this Agreement pursuant to the
provisions of Section 6.1, the sarna shall become vgid and have no effect and create no Nability on the part of any of
the parties hereto or their respective directors, officers, or shareholders in respect o this Agrecment,

64 . Waiver Any ofthe terms or conditions of this Agreement may be waived at any time by the party
which i entitled to the benefit thersof by action taken by its Board of Dirsctors; provided, however, thar such action
shall be taken only if, in the judgment of the Board of Directors teking the action, such waiver shall not have a,
;natﬁiagg adverse effect on the benefitz Intended under this Agreement to the sharsholders of Rjverside and

acilitation.
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6.5 Amendment. Riverside and Facilitation, by mutual consent of their respective Boards of
Divectors, axpressly taken at a mesting or by written consent, to the extsut parmitted by law, may amend, moedify,
supplement, and interpret this Agreement in such manager as may be mutually agreed upon by thern I writing at any
time before or after adoption thereof by sheteholders of sach corporation.

5.6 Sugvival of Representations, Warranties, and Covepents. Tha respective repreventations and

warTanties, obligations, covenants, 2nd agreements of Rivergide and Facilltation contained hevein shall expire with,
and be terminated and extinguished by, the sffectiveneas of the Merger end ahall not sorvive the Effective Time, The
sole right and temedy arising from e misrepresentation or bresch of warrenty, from the failure to perform any |
promise or discharge atry obligetion, from a failure to comply with obligations hereunder, or from the failure of any
of tha conditions to ba met shall ba the termination of this Agresment by the aggrisved party.

ARTICLE VII
MISCELLANEOUS

7.1 Expenses of Merger. Riverside will bear any and all costs and expenses sasociated with, the
Merger.

72 Entire Agreement. Thizs Agreement embodies the entire agreement by and mmopg the
pasties, and there have been and are no agreements, yapresentations, or warranties by and among the partias other
than thoss et fortk harein or those provided for herein, ,

T2 Coupterparty.  To facilifate the filing of this Agreement, any number of countarparts heranf
may be executed and each such coanterpart shall be deemed to be 20 original insirument, but all sueh counterperts
together shall constitute but one imstrument.

: 7.3 Notice. Agy noties or waiver to be given to any party shail be in writing and shall ba
deemed to have been duly given If dekivered, mailed, or sent by prepaid telegram (i} if to Riverside, addressad to it
at 521 8. D= Prado Boulsvard, Cape Cotal, Florida 33990; (1) if ip Fucilitation, addressed to it 42 321 S. D! Prado
Boulevard, Cape Coral, Florida 33090,

7.4 Captions, The captions contained In this Agreement are solely for cotvenient roference
_ and shall not be deemed to affect the meaning or interpretation of yay Section hereof. '

7.5 Goyerning Law. ' This Agreement and the legel relations by and ameng the parties herato shall be
govemed by and congtrued in accordance with tha laws of the State of Florida,

7.6 Yeums. Exclusive jurisdiction shall be in Lee County, Floride, on aay matter involving this
Agreement or the transaction contemplated hercby.

IN WITNESS WHEREOF, Riverside and Facilitation have caused this Apraement tp be sxecoted ia
cotmterparts by their duly suthorized offieers as of the date first above written,

RIVERSIDE GULF CDAST BANKING COMPANY

By;

olin D, Maran, President
GULF COAST FACILITATION, INC.

By:

ohn D. Morsn, President

TOTAL F.18



