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ARTICLES OF MERGER
Merger Sheet

MERGING:

SOUTHERN SECURITY BANK CORPORATION, a Florida corporation, V27032

INTO

SOUTHERN SECURITY FINANCIAL CORPORATION. a Delaware corporation
not qualified in Florida

File date: November 14, 1997

Corporate Specialist: Darlene Connell
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November 14, 1997

VIA FACSIMITE/R50-523-4001 .

Secretary of State
Corporation Division

409 E. Gaines Street
Tzllahassee, Florida 32302

Dear Sir/Madam:

RE: &) 1 SECUORITY IAL CO

Enclosed please find Articles of Mergsr of Southerm
Security Bank Corxporation, a Florida Corporation into and with
Southern Security Financial Corporation, a Delaware CoXporation.
Southern Secura.ty Financial Corporation will be the surviving
corporation. -

Please rharge our acaoount accordi.ngly and forward a
certified copy to the undersigned via facaimile at (561) 3894-3862.

If you have any questions, pleasse c¢all 1-800-331-1025.
' Very truly yours,

Sy g Qeit

Tracay A. Testa
Legal Assistant
tat
Enclosures
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ARTICLEE OF MBERGER

[

or
S8OTUTHERN BECURIYTY BANK CORFORATION
(a FPlorida corporation)
into

SOUTHERN EECURITY FINANCIAT: CORPORATION
(2 Delaware corporation)

Pursuant to the provisions of Sections 807.1105 and
€07.1107, Florida Statutes, these Articles of Merger provide that:

i. S80UTHERN SECURITY BANE CORPORATION, a Florida
corporation (*SSBC"), shall be merged with and inte BOUTHERN
BECURITY FINANCIATL CORPORATION, a Delaware corporation {MSSFOV) ,
which shall be the surviving corporation,

e 2. The merger shall become effective at 3:00 P-m. on
filing s 1997 (the "Effective Date').

3. The Agreement and Plan of Marger dated as of October
31, 1987, pursuant te which SSBC shall be merged.with and into S8¥cC
was adopted by the sharecholders of SSFC on 10/31/97 ¢ 1597, ana
adopted by the shareholders of SSBC on 10/31/87 , 1997.

IN WITNESS WHEREOF, these Articles of Mergey have been
executed on behalf of thef constituent corporations by their -

aunthorized officers as of s 1997,

SOUTHERN suiji;y& FINANCIAL CORPORATION

By //

James Wi ;gg_
Presldent — <
o

61:2 Hd 1 AGH L6
034"

THIS INSTRUMENT PREFARED BY: i
Susan K. Baumel, Esag. ’ : ;
Hodgson, Russ, Andrews, Woods & Goodyear, LLP
2000 Glades Road, Suite 400

Boca Raton, Florida 33431

Telephone (561) 394=0500

Florida Bar No, 284351

H87000019005 2
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SEO0UTHERN SECURI BANK CORPORATION

STATE OF FLORIDA
COUNTY OF Palm Beach

55

Moo et e
1

The fﬁree;g?ing ingtrument was acknowledged befare me this
12th day of _November s 1997 by James Wilson, as

President of SOUTHERN SECURITY BANK CORPORATION, a Florida

corporation, and Southern Security Pinancial Corporation, a

Delaware arporation, on behalf of tha corporation. He is
(hersonally knowndto me or has produced _ as
ntification and did take an cath.

NOTARY PUBLIC:
sign W

print __Tracey A, Testa
State of Florida at Large  (Seal)
My Commission Expires: #[QZQI

Ll

BOCA:22555_t
26377.0000

H370C0015005 2
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AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN
SOUTHERN SECURITY FINANCIAL CORPORATION,
AND
"+ SOUTHERN SECURITY BANK CORPORATION
; DATED AS OF OCTOBER 31, 1997

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of this the
31st day of October 1997, by and between SOUTHERN SECURITY BANK CORPORATION
(“Acquired Corporation”), a Florida corporation, and SOUTHERN SECURITY FINANCIAL
CORPORATION (“SSFC™), a Delaware cotporation.

WITNESSETH:

WHEREAS; Acquired Corporation operates as a bank holding company for its subsidiary,
Southern Security Bank of Hollywood (the “Bank™), with its principal office in Hollywood,
Florida; and : o R

WHEREAS, SSFC is desirous of becoming a bank holding company: and

WHEREAS, Acquired Corporation wishes to merge inte SSFC and SSFC wishes
Acquired Corporation to merge into 8SFC;

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the
Parties herefo agree as follows:

ARTICLE 1
MERGER - TERMS AND CONDITIONS

1.1 Applicable Law.

On the Effective Date, Acquired Corporation shall be merged with and into SSFC which
shall be the surviving corporation in the merger (the "Merger™) and shall continue its corporate
existence under the laws of the State of Delawars. The Merger shall he undertaken pursuant to
the provisions of and with the effect provided in the Delaware General Corporation Law
("DGCL") and, to the extent applicable, the Florida Business Corporation Act (“FRCA™). The
offices and facilities of Acquired Corporation shall become the offices and facilities of SSFC.

1.2 Corporate Existence; Name of Surviving Corporation.

On the Effective Date, the corporate existence of Acquired Corporation shall be merged
lnto and continued in SSFC. All rights, franchises and interests of Acquired Cotporation and
SSFC, respectively, in and to every type of property (real. personal and mixad) and chosss in
action shall be transferred to and vested in SSFC by virtue of the Merger without any deed or
other transfer. 8SFC on the Effective Date, and without any order or ather action on the part of
any court or otherwise, shall hold and enjoy all rights of property, franchises and interests,
including appointments, designations and nominations and all other rights and interests as

H57000019005 2
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. hrustee, executor, administrator, fransfer agent and registrar of stoeke and bonds, guardian of
estates, assignee, and receiver and in cvery other fiduciary capacity and in every agency, and
capacity, in the same manner and to the same extent as such rights, franchises and interests were
held or enjoyed by Acquired Corporation on the Effsctive Date. Simultaneously with the
effective time and date of the merger, or as soon thereafter as is reasonably practicable, the name
of SSFC shall be changed to Southern Security Bank Corporation.

1.3 drticlesiof Incorporation and Bylaws.

On the Bffective Date, the certificate of incorporation and bylaws of S8FC shall he the
restated certificate of incorporation and bylaws of SSFC as they exist immediately before the
Effective Date.,

1.4 88FC’s Officers and Board,

The members of the Board of Directors and the officers of the Surviving Clorparation
immediately at the effective time and date of the Merger shall be those persons who were
members of the Board of Directors and the officers of the Acquired Corporation ar the Effective
Date of the Merger, SSFC's stockholders and Board of Directors shall take all actions necessary
to accomplish the foregoing. .-

1.5 Stockholder Approval.

This Agreement shall be submitied o the sharcholders of Acquired Corporation at a
stackholders meeting ("Stockholder Meeting™) to be held as promptly as practicable consistent
with the satisfaction of the conditions set forth in this Agreément. Upon approval by the requisite
vote of the shareholders of Acquired Corporation as required by applicable Law, the Merger shall
become effective as soon as practicable thereafter in the manner provided in'section 1.7 hereof.

1.6 Further Acts.

I, at any time after the Effective Date, SSFC shall consider or be advised that any further
assignments or assurances in law or any other acts are necessary or desirable (i) to vuest, perfect,
confirm or record, in SSFC, fitle to and possession of any property or right of Acquired
Corporation, acquired as 2 result of the Merger, or (ii) otherwise fo carry out the purpases of this
Agreement, Acquired Corporation’s officers and directors shall execute and deliver all such
proper deeds, assignments and assurances in law and do all acts necessary or proper to vest,
perfect or canfirm title to, and possession of, such property or rights in SSFC and ulherwise to
carry out the purposes of this Agreement; and the proper officers and directors of 881°C are fully
autharized in the name of Acquired Corporation to take any and all such action.

1.7 Effactive Date. =~ o ; : : - e

Subject to the terms of all requirements of Law and the conditions speciticd in this
Agreement, the Merger shall become effective on the date specified in the Certifical: of Merger
to be issued by the Secretary of State of the State of Delaware (such time being herein called the
“Effective Date™). On the Effective Date or as scon as practicable thereafter, SSFC shall cause
itself to be qualified to conduct business as a foreign corporation in the State of Florid..

L

H97000019005 2 2
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ARTICLE 2
CONVERSION OF ACQUIRED CORPORATION STOCK
2.1 Conversion of Aequired Corporation Stock.

(@)  On the Effective Date, each share of Class A common stock of Acquired
Corparation outstanding and held by Acquired Corporation’s shareholders shail
be converted by operation of law and without any action by any holder thereof
into one-third the number of shares of SSFC Class A Common Stock.

(b} . On the Effective Date, each share of Series A convertible preforred stock of
Acquired Corporation outstanding and held by Acquired Corporation’s
shareholders shall be converted by operation of law and without any action by the
holder thereof into one-third the number of SSFC Series A Convertible Preferred
Stock.

© - -

@) j ©On the Effective Date, SSFC chall assume all Acquired Corporation
Options outstanding, and each such option shall cease to represent a right
to acquire Acquired Corporation common stock and shall, instesd,
represent the right te acquire SSFC Common Stock on substantially tha
same terms applicable to the Acquired Corporation Options except that the
number of shares of SSFC Common Stock 1o be jssued Pursuant to such
options shall equal one-third the number of shares of Acquired
Corporation’s Class A common stock subject to such Acquired
Corporation Options.

{ii} Subsequent to becoming a reporting company under the rules of the
Securities Exchange Act of 1934, SSFC shall file at iis oxpense a
rcgistration statcment in an appropriate form with respect to the shares of
the SSFC’s Common Stock to be issued pursuant to such options and shail
use its reasonable best efforts to secure and mainiain the effectiveness of
such registration statement for so long as such options remain dutstanding,
Buch shares shall also be registered or qualified for sale under the
securities laws of any state in which repistration or qualification is
TIECESSaTy.

2.2 Surrender of Acquired Corporation Stock.

After the Effective Date, each holder of an outstanding certificate or certificates which
prior thereto represented shares of Acquired Corporation Stock who is entitled to recejve SSFC
Common or Preferred Stock shall be entitled, upon surrender to SSFC of his certificate or
certificates representing shares of Acquired Corporation Stock (or an affidavit or affirmation hy
such hoider of the loss, thefl, or destruction of such certificate or certificates in such form as
SSFEC may reasonably require and, if SSFC reasonably requires, a bond of’ indemnily in form and
amount, and issued by such surcties, as S8FC may reasonably require), to receive in exchanpe
therefor a certificate or certificates representing the number of whole shares of SSFC Common or

HS7000019005 2
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Preferrred Stock into and for which the shares of Acquired Corporation Stock so surrendeyed
shall have been converted, such certificates to be of such denominations and registered in such
names as such holder may reasonably request. Until so surrendered and exchanged, each such
cutstanding certificate which, prior to the Effective Date, represented shares of Acquired
Corporation Stock and which is to be converted into SSFC Common or Preferred Stock shall for
all purposes evidence ownership of SSFC Common or Preferred Stock into and for which such
shares shall have been so converled, except that no dividends or other distributions with respect
to such SSFC Common or Preferred Stock shall be made until the certificates previously
representing shares of Acquired Corporation Stock shall have been properly tenderad,

2.3 Fractional Shares.

No fractional shares of SSFC Common or Preferred Stock shall be issued, and each holder
of shares of Acquired Corporation Stock having a fractional interest arising upon the conversion
of such shares into SSFC Common or Preferred Stock shall, at the time of surrender of the
certificates previously representing Acquired Corporation Stock, be paid by SSFC an amount in
cash equal to the book value of such fractional share on the financial statements of SSFC as of
the Effective Date.

24 Aq’;usrmenrs.

In the event that prior to the Effective Date SSFC Common Stock shall be changed into a
different number of shares or a different class of shares by reason of any recapitalization or
reclasaification, stock dividend, combination, stock split, or reverse stock split of the S8FC
Common Stock, an appropriate and proportionate adjusiment shall be made in the number of
shares of SSFC Common Stock info which the Aequired Corporation Stock shall be converted.

2.5 8SFC Stock.

The shares of Common Stock of SSFC issued and outstanding immediatcly bofore the
Effective Date shall continue to be issued and outstanding shares of SSFC, subject to Section 3.2
below. No shares of Preferred Stock of SSFC shall be issued and ocutstanding immediately
before the Effsctive Date.

2.6 Dissenting Righis.

Any shareholder of Acquired Corporation who shall not have voted in favor of this
Agreement and who has complied with the applicable procedures set forth in the FECA relating
to rights of dissenting shareholders, shall be entitled 10 receive payment for the fair value of
his/her/its Aequired Corporation stock. If, after the Effective Date, a dissenting shareholder of _
Acquired Corporation fails to perfect, or cfiectively withdraws or loses, his/her/its right to
appraisal and payment for his shares of Acquired Corporation Stock, SSFC shall issue and deliver
the consideration to which such holder of shares of Acquired Corporation Stock is entitled under
Section 2.1 (without interest) upon surrender of such holder of the certificate or certificates
representing shares of Acquired Corparation Stock held by him/her/it.

HS7000019005 2 4
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ARTICLE 3
REPRESENTATIONS, WARRANTIES AND COVENANTS OF S5FC
SSFC represents, warrants and covenants to end with Acquired Corporation as follows:

1

3.1 Organization.

SSFC ie a corporation duly organized, validly existing and in pood standing under the
laws of the State of Delaware. SSFC has the necessary corporale powers to carry on its business
as presently conducted and is qualified to do business in every jurisdiction in which the character
and location of the assets owned by it or the nature of the business transacted by it requires
qualification or in which the failure to qualify could, individually or in the aggrepate, have a
material adverse effect,

3.2 Capital Stock.

The authorized capital stock of SSFC consists of (a) 30,000,000 shares of Class A
Common Stock, $0.01 par value per share, of which, 602,500 shares arc validly issued and
outstanding, fully paid and nonassessable and are not subject to preemptive rights, (b) 5,000,000
shares of Class B Common Stock, $0.01 par value, none of which are issued and outstanding,
and (c) 5,000,000 shares of Preferred Stock, $0,01 par value per share, none of which are issned
and outstanding. Prior to the Effective Date SSFC shall effectuate 2 2.352707 to | reverse split of
its outstanding and issued Class A Common Stock. The shares of SSFC Cemmon Stock to be
issued in the Merger are or will be upon the stockholder approval referenced in the following
sentence duly authorized and, when so issued, will be validly issued and outstanding, fully paid
and nonassessable.

3.3 Financial Statements; Taxes.

(a) SSFC has delivered to Acquired Corporation copies of the audited financial
statements dated as of June 30, 1997, ’

All such financial statements are in all material respects in accordance with the
books and records of SSFC and have been prepared in accordance with generally
accepted accounting principles” applied on a consistent basig throughout the
periads indicated, all as more particularly set forth in the nofes to such statements.

(b) Al 1ax returns required to ba filed by or on behalf of SSFC have been timely filed
{or requests for extensions therefor have been timely filed and grantéd and have
not expired), and all returns filed are complete and accurate in all material
respects. All taxes shown on these returns to be due and all additional assessments
received have been paid.

3.4 No Conflict with Other Instrumenis.

The consummation of the transactions contemplated by this Agreement will not result in
a breach of or constitute a default (without regard to the giving of notice or the passage of time)
under any material contract, indenture, mortgage, deed of trust or other material agreement or
instrument to which SSFC is a party or by which its assets may be bound; will not conflict with

H97000019005 2
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any provision ofthe amended certifiente of incorporation or bylaws of 38FC; and will not vialatc
any provision of any Law, regulation, judgment or decree binding on it or any of its assets.

3.5 Absence of Material Adverse Change.

Since the date of the most recent balance sheet provided under section 3.3(a) ghove, there
have been no events, changes or occurrences which have had or are reasonably likely to have,
individually or in the aggregate, a material adverse effect on SSFC.

3.6 Appravizf of Agreemenis.

The Board of Directors of SSFC and the stockholders of SSFC have approved this
Agreement and the wansactions contemplated by it and has authorized the execution and delivery
by SSFC of this Agreement. This Agreement constitutes the legal, valid and binding obligation of
S8FC, enlurceable against it in accordance with its terms. Subject to the matters referred to in
section 7.2 hereof, SSFC has full power, authority and legal right to enter into this Agreement
and to consummate the transactions contemplated by this Agreement. SSFC has no knowledge of
any faet or circumstance under which the appropriate regulatory approvals required by section
7.2 will not be granted without the imposition of material conditions or material delays.

3.7 Tax Treatment.

SSFC hasg no present plan to sell or otherwise dispose of any of the assets of Acquired
Corporation, subsequent to the Merger, and SSFC intends to continue the histaric business of
Acquired Corporation.

3.8 Title and Related Matters.,

SSFC has good and marketable title to all the properties, interests in properties and assets,
real and personal, reflected in the most receni balance sheet referred to in section 3.3(a), or
acquired after the date of such balance shest (except properties, interests and assets sold or
otherwise disposed of since such date, in the ordinary course of business), ftee and clear of all
mortgages, liens, pledges, charges or encumbrances eoxeept (i) mortgages and other
encumbrances referred to in the notes of such balance sheet, (ii) liens for current taxes not yet
due and payable and (iii) such imperfections of title and easements as do not materially detract
from or interfere with the present use of the propertics subject thereto or affected thereby, or
otherwise materially impair present business operations at such properties. To the knowledge of
SSFC, the material structures and equipment of S§SFC comply in ali material respects with the
requirements of all applicable laws.

3.9 Conmtracts,

SSFC is not in default in any matcrial respect under the terms of any material contract,
agreement, lease or other commitment which is or may be material to the business, operations,
propertics or assets, or the condition. financial ar otherwise, of such campany and, to the
knowledge of S8FC, there is no event which, with natice or lapse of time, or both, may be or
become an cvent of default under any such material contract, agreement, lease or other

commitment in respect of which adequate steps have not been taken to prevent such a default
from occurring.

H97000018005 2
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3.10 Litigation.

There is no ltigation before or by any court or agency, domestic or foreign, now pending,
nor, to the kmowledge of SSFC, threatened against or affecting SSFC (nor is SSFC aware of any
facts which could give rise to any such litigation).

3.11 Compliance.

SSFC to the knowledge of S8FC, is in material compliance with all material federal, state
or lacat Jaws applicable to their or the conduet of its business.

3.12 Registration Statement.

SSFC has filed a registration statement on Form 1088 which, when it becomes effective,
will comply in all material respects with the requirements of the Securities Exchange Act of
1934 and tho rules and regulations thereunder, will not confain an untrue statement of a material
fact or omit to state 2 material fact necessary in order to make the statements therein, in the light
of the circumstances under which they were made, not misleading,

3.13 Broker:,s‘.

All nepotiations relative to this Agreement and the transactions contemplated by this
Agreement have been carried on by SSFC directly with Acquired Corporation and without the
intervention of any other person, either as a result of any act of SSFC or otherwise in such
manner as to give rights to any valid claim against SSFC for finders fees, brokcrage commissions
or other like payments, :

3.14 Disclosure.

No representation or warranty, or any statement or certificate furnished or to be furnished
to Acqnired Corparation by S8FC, contains or will contain any untrue siatement of a material
fact, or omits or will omit to state a material fact necessary 10 make the statements contained in
this Agreement or in any such statcment or certificate not misleading,

ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS
OF ACQUIRED CORPORATION
Acquired Corporation represents, warrants and covenants fo and with SSFC, as follows:
4.1 Organization.

Acquired Corporation is a Florida corporation, and the Bank is a Florida state bank. The
Acquired Corparation and the Bank are duly organized, validly existing and in good standing
under the respective Laws of their jurisdictions of incorporation and cach has all requisits power
and authority to carry on its business us it is now being conducted and is qualificd to do business
in every jurisdiction in which the character and location of the asscts owned by it or the nature of
the business transacted by it requires qualification or in which the failure to qualily conld,
individually, or in the aggregate, have a material adverse effect, .

KE978600015005 2
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4.2 Capital Stock.

The authorized capital stock of Aequired Corporation consists of 20,000,000 shaves of
Class A common stock, $0,01 par value per share, of which 14,910,613 shares are issued and
outstanding; 5,000,000 shares of Class B common stock, $0.01 par value, none of which are
issued and outstanding: 1,200,000 shares of Series A preferred convertible shares. 30.01 par
value, of which no: shares are issued and outstanding, In addition, the Acquired Corporation has
authorized and issued to its Officers and directors options that expire over ten year terms, at
option exercise prices when granted equating to 110% of the then net book value per share for
common stock, 2,311,080 of which options have been granted as of September 30, 1997,

Except for the foregoing, Acquired Corporation does not have any other arrangemenis or
commitments obligating it to issue shares of iis capital stock or any securities convertible into or
having the right to purchase shares of its capital stock, other than the stock option plans
incorporated in the employment contracts entered into with Philip C. Modder and James L.
Wilson.

f
4.3 Subsidiaries.

Acquired Corporation has no direct Subsidiaries other than the Bank, and there are no
Subsidiaries of the Bank. Acquired Corporation owns 96.6% of the issued and outstanding
eapital stock of the Bank free and clear of any liens, ¢laims or encumbrances of any kind, All of
the issued and outstanding shares of capital stock of the Subsidiaries have heen validly issued
and are fully paid and nonassessable, The Bank has no arrangements or commitments obligating
it to issue shares of iis capital stock or any securities convertible into or having the right to
purchase shares of its capital stock, other than its stock option plan for its officers and directors.

4.4 Financial Statements; Taxes.

(2)  Acquired Corporation has delivered to SSFC copics of its sudited finencial
statements dated December 31, 1996.

All of the foregoing financial statements are in all material respects in accordance
with the books and records of Acquired Corporation and have been preparsd in
aseordance with generally acespted accounting principles applied on a consistent
bhasis throughout the periads indicated, except for changes required by GAAP, all
ag more particularly set forth in the notes to such statementa.

Each of such balance sheets presenis fairly as of its date the financial condition of
Acquired Corporation, Except as and to the extent reflected or reserved against in
such balance sheets (including the notes thereto), Acquired Corporation did not
hava, as of the date of such balance sheets, any material Liabilities or obligations
{(absolute or contingent) of a nature customarily reflected in a balance sheet or the
notes thereto. The statements of income, stockholders’ equity and cash flows
present fairly the results of operation, changes in shareholders eqmty and cash
flows of Acquired Corporation for the periods indicated.

HS7000019005 2
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(b)  All tax returns required to be filed by or on behalf of Acquired Corporation have
been timoely filed (or requests for extensions therefor have been timely filed and
granted and have not expired), and all returns filed are complete and accurate in
all material respects. All Taxes shown on these retums to be due and all additional
assessments received have been paid. The amounts recorded for Taxes on the
balance sheets provided under section 4.4(a) are, to the khowledpe of Acquired
Corporation, sufficient in all marerial respects for the payment of all unpaid
federal, state, county, local, foreign and other Taxes {(including any interest or
penalties) of Acquired Corporation accrued for ar applicable to the periad ended
on the dates thereof, and all years and periode prior thereto and for which
Acquired Corporationt may at such dates have been liable in its own right oras a
transferee of the assets of, or as snccessor to, any other corporation or other party.
No andit, examination or investigation is presently being conducted or, to the
knowledge of Acquired Cotporation, threatened by any texing authoerity which is
likely 10 result in a material tax liability, no material unpaid tax deficiencies or
additional liability of any sort have been proposed by any governmental
représentative and no agreements for extension of time for the assessment of any
material amount of Tax have been entered into by or on behalf of Acquired
Corporation, Acquired Corporation has not execuied an extension or waiver of
any statute of limitations on the assessment or collection of any 1ax duc that is
currently in effect.

()  Acquired Corporation and the Bank have withheld from their employees (and
timely paid to the appropriate governmental entity) proper and accurate amounts
for all periods in material compliance with all Tax withholding provisions of
applicable federal, state, foreign and local Laws (including without limitation,
income, social security and employment tax withholding for all types of
compensation).

4.5 Absence of Certain Changes or Events.

Since the date of the most recent balance sheet provided under section 4.4(a) above,
neither Acquired Corporation nor the Bank have

(a) issued, delivered or agreed fo issue or deliver any atock, bonds or other corporate
securities (whether authorized and unissued or held in the treasury) except shares
of common stock issued upon the exereise of Acquired Corporatian Options and
sharcs issued as dircctor’s qualifying shares;

(b)  borrowed or agreed to borrow any funds or ipcurred, or become subiect to, any
liability (absoluie or contingent) except borrowings, obligations (including
purchase of federal funds) and Liabilities incurred in the ordinary course of
business and consistent with past practice;

(¢)  paid any material obligation or Liability (absolute or contingent) other than
current Habilites reflected in or shown on the most recent balance sheet referred
to in section 4.4({a) and current liabilities incurred since that date in the ordinary
course of business and consistent with past practice;
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{d}  declared or made, or agreed to declare or make, any payment of dividends or
distributions of any asscts of any kind whatsoever to shareholders, or purchased or
redecmed, or agreed to purchase or redeem, directly or indirectly, or otherwise
acguire, any of its outstanding  securities;

(&) except in the ordinary course of business, sold or transferred, or agreed to sell or
transfer, any of its assets, or canceled, or agreed to cancel, any debts or claims;

()  excépt in the ordinary course of business, entered or agreed to enter into any
agreement or arrangement granting any preferential rights to purchase any of its
assets, or requiring the consent of any party to the transfer and assignment of any
of its assets;

(g) suffered any Losses or waived any rights of value which in either event in the
aggregate arc material considering ita business as a2 whole;

¢h) except in the ordinary course of business, made or permitted any amendment or
termination of any contract, agreement or lcense to which it is a party if such
amepdment or termination is maierial considering its business as a whole;

(D) except in accordance with normal and usual practice, made any accrual or
arrangement for or payment of bonuses or special compensation of any kind or
any severance Or termination pay to any present or former officer or employee;

(i except in accordance with normal and usual practice, increased the rate of
compensation payable to or to become payable to any of its officers or employvees
or made any material increase in any profit sharing, bonus, deferred
compensation, savings, insurance, pension, retirement or other employee benefit
plan, payment or arrangement made to, for or with any of  its officers or
employees;

k) received notice or had knowledge or reason 10 believe that any of its substantial
customers has ferminated or intends fo terminate jts relationship, which
termination would have a material adverse effect on its financial condition, results
of operations, business, assets or properties;

D failed to operate its business in the ordinary course so ae to preserve its business
intact and fo preserve the goodwill of its customers and others with whom it has
business relations;

(m)  entered into any other material transaction other than in the ordinary course of
business; or '

(n)  agreed in writing, or otherwise, to take any action described in clauses (2) through
(in) above. .

Between the date hereof and the Efféctive Date, neither Acguired Corparation nor the
Bank, without the express written approval of SSFC, will do any of the things listed in clanses (a)
through (n} of this.section 4.5 except as permitted therein or as contemplated in this Agreement,
and no Acquired Corporation Company will enter into or amend any material Contract, other
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than Loans or renewals thereof entered into In the ordinary course of business, without the
express written consent of SSEC. ' ' '

4.6 Title, .

Acquired Corporation has good and marketable title to all the properties, interest in
properties and assets, real and personal, reflected i the most recent balance sheet referred to in
section 4.4(a) hereqf, or acquired after the date of such balance shest (except properties, interasts
and assets sold or ctherwise disposed of since such date, in the ordinary course of business), free
and clear of all mortgages, liens, pledges, charges or encumbrances excopt (i) mortgages and -
ather encumbrances referred 10 in the notes to such balance sheet, (if) liens for current taxes not
yet duc and payable and (iii) such imperfections of title and easements as do not materially
detract from or interfere with the present use of the properties subject thereto or affected thereby,
or otherwise materially impair present business operations at such properties, To the knowledge
of Acquired Corporation, the material structures and equipment of the Bank comply in all
material respects with the requirements of all applicable Laws.

4,7 Commitments.

Neither Acquired Corporation and the Bank are a party to any undisclosed oral or written
(i) Contracts for the employment of any officer or employee which is not terminable on 30 days®
(or less) notice, other than the employment contracts recited in section 9.7 hereof, (i} profit
sharing, bonus, deferred compensation, savings, stock option, severance pay, pension or
retirement plan, agreement or arrungement, {iii) loan agroement, indenture or similar agreement
relating to the borrowing of money by such party, (iv) guaranty of any cobligation for the
borrowing of money or otherwise, excluding endorsements made for collection, and guaranties
made in the ordinary course of business, (v) consulting or other similar material Contracts, (vi)
collective bargaining agreement, (vii) agreement with any present or former officer, dirccior or
sharehalder of such pearty, or (vill} other contract, agreement or other commiiment which is
material to the business, operations, property, prospects or assets or to the condition, financial or
otherwise, of the Bank., Complete and accurate copies of all contracts, plans and other items so
listed have been made or will be made svailable to SSFC for inspection.

4.8 Charter and Bylaws.

The articles of incorporation and bylaws of Acquired Corporation and the Bank,
including all amendments thereto, previously provided to SSFC , are currently in effect. There
will be no changes in such articles of incorporation or bylaws prior to the Effective Date, without
the prior written cansent of SSFC,

4.9 Litigation.

There is no Litigation (whether or not purportedly on behalf of Acquired Corporation)
pending or, to the knowledge of Acquired Corporation, threatened against or affecting Acquired
Corporation and the Bank (nor is Aequired Carporation aware of any facts which are likely to
give rise to any such Litipation) at law or in equity, or before or by any governmental
dapartment, commission, board. burean, agency or instromentality. domestic or foreign, or before
any arbitrator of any kind, which involves the possibility of any judgment or Liability not fully
covered by insurance in excess of a reasonable deductible amount or which may have a material
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adverse effect on Acquired Corporation, and neither Acquired Corpaoration nor the Bank is in
default with respect to any judgment, order, writ, injunction, decree, award, rule or regulation of
any court, arbitrator or governmental department, commission, hoard, burean, agency or
instrumentality, which defanlt would have a material adverse effect on Acquired Corporation. To
the knowledge of Acquired Corporation, each Acquired Corporation Company has complied in
all material respects with all material applicable laws and regulations including those imposing
Taxes, of any applicable jurisdiction and of all states, municipalities, other political subdivisions
and agencies, in respect of the ownership of its properties and the conduct of its business, which,
if not complied with, would have a material adverse effect on Acquired Corporation.

4.10 Material Contract Defaults.

Neither Acquired Corporafion nor the Bank is in default in any material respect under the
terms of any material contract, agreement, lease or other commitment which is or may be
material to the business, operations, properties or assets, or the condition, financial or otherwise,
of such company and, to the knowledge of Acquired Corporation, there is no event which, with
notice or lapse of time, or both, may be or become an event of default under any such material
contract, agreement, lease or other commitment in respect of which adequate steps have not been
taken to prevent such a default from occurring.

4.11 No Conflict with Other Instriument.

The consummation of the transactions contemplated by this Agreement will not resulf in
the breach of any term or provision of or constifute a defanlt under any material contract,
indenture, mortgage, deed of trust or other material agreement or instrument to which either
Acquired Corporation or the Bank is a party and will not conflict with any provision of the
charter or bylaws of Acquired Corporation or the Bank.

4.12 Governmental Authorization.

Acquired Corporation and the Bank have all permits that, to the knowledge of Acquired
Corporation, are ot will be legally required to enable Acquired Corporation and the Bank 1o
conduct their business in all material respects as now conducted by Acquived Corporation and the
Bank.

4.13 Absence of Regulatory Communications.

Nelther Acquired Corporation nor the Bank is subjeet to, nor has Acquired Corporation
or the Bank received during the past three years, any written communication directed specifically
to it from any agency to which it is subject or pursuant to which such agency has imposed or has
indicated it may impose any material restrictions on the operations of it or the business
conducted by it or in which such Agency has raised any material question conceming the
condition, financial or otherwise, of such company,

4.14 Absence of Material Adverse Change.

To the knowledge of Acquired Corporation, since the dats of the most recent balance
sheet provided under section 4.4(a) hereof, there have been no events, changes or occurrences
which have had, or are reasonably likely to have, individually or in the agaregate, a material
adverse effect on Acquired Corporztion or the Bank.
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4,15 Insurance.

Aequired Corporation and the Bank have in effect insurance coverage and bonds with
reputable insurers which, in rospect to amounts, types and risks insured, management of
Acquired Corpotation reasonably believes to be adequate for the type of business conducted by
Acquired Corporation and the Bank. Neither Acquired nor the Bank is liable for any material
retroactive premium adjustment. All insurance policies and bonds are valid, enforceable and in
full force and effect, and neither Acquired Corporation nor the Bank has received any notics of
any material premium increase or cancellation with respect to any of its insurance policies or
bonds. Within the last three years, neither Acquired Corporation nor the Bank has been refused
any insurance coverage which it has sought or applied for, and it has no rcason (o believe that
existing insurance coverage cannot be renewed as and when the same shall expire, upon terms
and conditions as favorable as those presently in effeet, other than possible increases in
premiums that do not result from any oxtraordinary lose experience. All policies of insurance
presently held or policies containing substantially equivalent coverage will be outstanding and in
full force with respect to Acquired Corporation and the Bank at all times from the date hereof to
the Effective Date. .

4.16 Pension and Employee Benefit Plans.

(2) To the knowledge of Acquired Corporation, all employee benefit plans of
Acquired Corporation and the Bank have been established in compliance with,
and such plans have been operated in material compliance with, all applicable
Laws.

Except as may have been previously disclosed to SSFC, neither Acquired
Corporation nor the Bank sponsors or otherwise maintains a “pepsion plan™
within the meaning of section 3(2) of ERISA or any other retirement plan other
than the defined benefit plan of

Acquired Corporation that is intended fo qualify under section 401 of the Code,
nor do any unfunded Liabilities exist with respect to any employee benefit plan,
past or present. To the knowledge of Acquired Corporation, no employee benefit
plan, any trust created thereunder or any trustee or administrator thereof has
engaged in a “prohibited transaction,” as defined in section 4975 of the Code,
which may have a material adverse effect on the condition, financial or otherwise,
of any Acquired Corporation Company.

(b) To the knowledge of Ac¢auired Corporation, no amounts payable to any employee
of Acquired Corporation or the Bank will fail to be deductible for federal income
tax purposes by virtue of Section 280G of the Code and regulations thercunder.

4,17 Buy-Sell Agreemant. -

To the knowledge of Acquired Corporation, there are no agreements among any of its
shareholders granting to any person or persons a right of first refusal in respect of the sale,
transfer, or other disposition of shares of outstanding securities by any sharcholder of Acquired
Corporation, any similar agreement or any voting agreement or voting trust in respect of any
such shares,

3
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4.18 Brokers.

All negotiations relative to this Agreement and the transactions contemplated by this
Agreement have been carried on by Acquired Corporation directly with SSFC and without the
intervention of any other person, either as a result of any act of Acquired Carporation, or
otherwise, in such manner as to give rise to any valid claim against Acquired Corporation for a
finder's fee, brokerage commission or other like payment.

4.19 Approval of Agreement.

The Board of Directors of Acquired Corporation has approved this Agresment and the
transactions contemplated by this Agreement and has authorized the exccution and delivery by
Acquired Corporation of this Agreement,

Subject to the matters referred to in section 7.2, Acquired Corporation has full power,
authority and legal right to enter into this Agreement, and, upon appropriate vote of the
shareholders of Acquired Corporation in accordance with this Agreement, Acquired Corporation
shall have full power, guthority and legal right to consummate the transactions ¢entemplated by
this Agreement. |

4.20 Disclosure.

No representation or warranty, nor any statement or certificate furnished or to be
furnished to SSFC by Acquired Corporation, contains or will contain any untrue statement of a
material fact, or omits or will emit to state & mazerial fact necessary to make the statements
contained in this Agreement or in any such statement or certificate not misleading.

4.21 Registration Starement.

At the time the registration statement on Form 1088 becomes effective and at the time of
the stockholders meeting, the Registration Statement will not conigin an untrue statement of a
material fact or omit to state a material fact necessary in order to make the statements therein, in
the light of the circumstances under which they were made, not misleading.

4.22 Loans; Adequacy of Allowance for Loan Losses.

All reserves for loan losses shown on the most recent financial statements furnished by
Acquired Corporation have been calculated in sccordance with prudent and customary banking
practices and are adequate in all material respects to reflect the risk inherent in the loans of
Acquired Corporation. Acquired Corporation has no knowledge of any fact which is likely fo
require a future material increase in the provision for loan [osses or a material decrease in the
loan loss reserve reflected in such financial statements. Bach loan reflected as an asset on the
financial statements of Acquired Corporation is the legal, valid and binding obligation of the
obligor of each loan, enforceable in accordance with its terms subject to the effect of bankruptey,
insolvency, reorganization, moratorium, or other similar laws relating to creditors’ rights
generally and to general equitable principles, Acquired Corporation does not have in its portfolio
any loan exceeding ite legal lending limit, and, Acquired Corporation has no known significant
delinquent, substandard, doubtful, loss, non performing or problem loaas which have not been
disclosed to SSFC.
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4.23 Environmental Matiers.

To the knowledge of Acquired Corporation, Acquired Corporation and the Bank each is
in material compliance with all Laws and other governmental tequirements relating to the
generation, management, handling, transportation, treatment, disposal, storage, delivery,
discharge, release or emission of any waste, pollution, or toxic, hazardous or other substance (the
“Environmental Laws” ), and Acquired Corporation has no knowledge that Acquired
Corporation or the: Bank have not complied with ail regulations and requirements promulgated
by the Occupational Safety and Health Administration that are applicable to any Acquired
Corporation Company. To the knowledge of Acquired Corporation, there is no Litigation
pending or threatened with respect fo any viclation or alleged violation of the Environmental
Laws. To the knowledge of Acquired Corporation, with respect to assets of or owned by
Acquired Corporation or the Bank, including any Loan Property, (i) there has been no spillage,
leakage, contamination or release of any substances for which the appropriate remedial action
has not been completed; (ii) no owned or leased property is contaminated with or contains any
hazardous substance or waste; and (iil) there are no underground storage tanks on any premises
owned or leased by Acquired Corporation or the Bank, Acquired Corporation has no knoawledge
of any facts which'might suggest that either Acquired Corparation or the Bank has engaged in
any management practics with respect to any of ifs past or existing borrowers which could
reasonably be expecied to subject Acquired Corporation or the Bank to any liability.

4.24 Transfer of Shares.

Acquired Corporation has no knowledge of any plan or intention on the part of Acquired
Corporation’s sharcholders to sell or otherwise dispose of any of the SSFC Common Stock to be
received by them in the Merger that would reduce such sharcholders® ownership ta a number of
shares having, in the aggregate, a fair market value of less than fifty (50%) percent of the toial
fair market value of Acquired Corporation common stock outstanding immediately before the
Merger. - i

4.25 Collective Bargnining.

There are no labor contracts, collective bargaining agreements, Jetters of undertakings or
other arrangements, formal or informal, between Acquired Corporation and the Bank and any
union or labor organization covering any employees of Acquired Corporation or the Bank and
none of said employees are represented by any union or labor organization.

4.26 Labor Disputcs.

To the knowledge of Acquired Corporation, Acquirad Corporation and the Bank are in
material cornpliance with all federal and state laws respecting employment and employment
practices, terms and conditions of employment, wages and hours, Neither Acquired Corporation
nor the Bank is or has heen engaged in any unfair labor practice, and, to the knowledge of
Acquired Corporation, no unfair labor practice complaint against Acquired Corporation or the
Bank is pending before the National Labor Relations Board. Relations between management of
Acquired Corporation and the Bank and their employees arc amicable and there have not been,
nor to the knowledge of Acquired Corporation, arc there presently, any aitempts to erganize
employees, nor to the knowledge of Acquired Corporation, are there plans for any such attempts.
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ARTICLE 5
ADDITIONAL COVENANTS
5.1 Additional Covenants of SSFC.
SSFC covenants to and with Acquired Corporation as follows:

(a) Registration Statement and Other Filings. SSFC has prepared and filed with the SEC
the Registration Statement and all amendments and supplements thereto, in form reasonably
satisfactory to Acquired Corporation and iis counsel, with respect to the Common Stock to he
issued pursuant to this Agreement. SSFC shall use reasonable good faith efforts to prepare all
necessary filings with any Agencies which may be necessary for approval to consummate the
transactions contemplated by this Agreement. SSFC shall provide to counsel for Acquired
Corporation for review and comment (i) copies of drafis of all filings made pursuant to this
section 5.1(a) in advance of filing, (ii) copies of documents as filed, and (iii} coples of any
correspondence between SSFC and any Agencies, including the SEC, respecting the filings made
pursuant to this section 5.1(a). -

(b) Financial Statemenis. With reasonablc promptness, SSFC shall firnish Acquired
Corparation with such additional financial data as Acquired Corporation may reasonably request,

(¢) No Contral of Aequired Corporation by SSFC, Notwithstanding any other provision
herecf, until the Effective Date, the authority to establish and implement the business policies of
Acquired Corporation shall continue to reside solely in Acquired Corporation’s officers and
Board of Directors.

(d) Employee Benefit Matters. On the Effective Date, all employees of Acquired
Corporation shell either become emploeyees of 8SFC or be entitled to severance benefits in
accordance with the severance policy of Acquired Corporation as of the date of this Agreement.

(e) Indemnification.

@ Subject to the conditions set forth in the succeeding paragraph, for a
period of six years after the Effective Date SSFC shall indemnify, defend
and hold harmless each person emtitled to indemnification from the
Acquired Corporation (each being an “Indemnified Party”) against all
liabilities arising out of actions or omissions occurring upon or prior to the
Lffective Date (including without limitation the transactions contemplated
by this Agreement) 10 the extent authorized under the articles of
incorporation and bylaws of Acquired Corporation and Florida law.

(i)  Any Indemnified Party wishing to claim indemnification under this
subsection (g), upon leamning of any such liability or Litigation, shall
prompily notify SSFC thereof. In the event of any such Litigation (whether
arising before or after the Effective Date) (i) SSFC shall have the right to

. assume the defense thereof with counsel reasonably acceptable to such
Indemnified Party and, upon assumption of such defense, SSFC shall not
be liable to such Indemnified Parties for any legal expenses of other
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counsel or any other expenses subsequently incurred by such Indemnified

Parties in connection with the defense thereof, except thatif SSFC clects

not to assume such defense or counsel for the Indemnified Parties advises

that there are substantive issues which mise conflicts of interest between

SSFC and the Indemnified Parties, the Indemnified Parties may retain

counsel satisfactory to them, and SSFC shall pay all reasonable fees and
. expenses of such counsel for the Indemnified Parties promptly as
' statements therefor are received; provided, that SSFC shall be obligated
pursuant to this subsection to pay for only one firm of counsci for all
Indemnified Parties in any jurisdiction, (i) the Indemnified Parties will
cooperate in the defense of any such litigation; and (iii) SSFC shall not be
liable for any settlement effected without its prior consent: and provided
further provided that SSFC shall not have any obligation hereunder to any
Indemnified Party when and if a2 court of competent jurisdiction shall
dstermine, and such determination shall have become final, that the
indemnification of such Indemnified Party in the manner contemplated
hereby is prohibited by applicable Law.

1

(i}  In consideration of and as a condition precedent to the effectivaness of the
indemnification obligations provided by SSFC in this section to a dircctor
or officer of the Acquired Corporation, such director or officer of the
Acquired Corporation shall have delivored to SSFC on or prior to the
Effective Date a letier in form reasonably satisfactory to SSFC concerning
claims such directors or officers may have against Acquired Corporation.
In the letter, the directors or officers shall: (i) acknowledge the assurniption
by SSFC as of the Effective Date of all Liability (to the extent Acquired
Corporation is so liable) for claims for indemmification arising under
section 5.1(e) hereof; (i) affirm that they do not have nor are'they aware
of any claims they might have (other than those referred fo in the
following clause (iif)) against Acquired Corporation; (iv) identify any
claims or any facis or circumstances of which they are aware that could
give rise to a claim for indemmification under section 3.1(e) hereof; and
(iv) release as of the Effective Date any and all claims that they may have
against Acquired Corporation or the Bank other than (A) those referred to
in the foregoing clause (iii) and disclosed in the letter of the director or
officer, (B) claims by third parties which have not yet been asserted
against such director or officer (other than olaims arising from facts and
circumstancas of which such director or officer is aware but which are nat
disclozed in such director or executive officer’s letter), (C} elaims by third
partfies arising from any transaction contemplated by this Agreement and
(D) claims by third parties arising in the ordinary course of business of
Acguired Corporation after the date of the letter.

(iv) Acquired Corporation heteby represents and warrants to SSFC that it has
no knowledge of any claim, pending or threatened, or of any facts or
circomstances that could give rise to any obligation by SSFC to provide the
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indemnification required by this section 5.1(e) other than as discloscd in
the letters of the directors and executive officers refetred to in
section5.1{e)(iii) hereof and claims arising from any transaction
contemplated by this Agreement.

5.2 Additional Covenants of Acguired Corporalion.
Acquired Corporation covenants to and with SSFC as follows:

() Operations. Acguired Corporation will conduct its business and the business of
the Bank in a proper and prudent manner and will use its best efforts to maintain
its relationships with its depositors, customers and employees. Neither Acquired
Corporation nor the Bank will engage in any material transaction cutside the
ordinary course of business or make any material change in its accounting policies
or methods of operation, nor will Acquired Corporation permit the oceurrence of
any change ot event which would render any of the representations and warranties
in Article 4 hereof untrue in any material respect at and as of the Effectivo Date
with the same affect as though such representations and warranties had been made
at anid as of such Effective Date.

(b)  Stockholders Meeting; Best Efforts. Acquired Corporation will eooperate with
SSPC in the preparation of the Registration Statement and any regulatory filings
and will cause the stockholders meeting to be held for the purpose of approving
the Merger as soon as practicable afier the effective date of the Registration
Statement, and will use ils best efforts to bring about the transactions
contemplated by this Agreement, including stockholder approval of this
Agreement, as soon as practicable unless this Agreement is terminated as
provided herein.

(¢)  Direcior Recommendation. The members af the Board of Directors of Acquired
Corporation agree to support publicly the Merger.

(d) Financial Statemenis. Acquired Carporation shell furnish to SSFC with reasonable
promptness, such additional financial data as SSFC may reasonably request; and

(&)  Fiduciary Duties. Prior to the Effective Date, (i) no director or officer (each an
. “Executive™) of Acquired Corporation shall, directly or indirectly, own, manage,
operate, join, contral, be employed by or participate in the ownership, proposed
ownership, management, operation or cantrol of or be connected in any manner
with, any business, corporation or parinership which is competitive to the business
of Acquired Corporation, except that a director or officer may own stock in a
publicly traded competitive business, (ii) all Executives, at all times, shall satisfy
their fiduciary duties to Acquired Corparation and the Bank, and (iii) such
Executives shall not (except as required in the covrse of his or her employment
with Acquired Corporation or the Bank) communicate or divuige to, or use for the
benefit of himself or hersclf or any other person, firm, association or corporation,
without the express written consent of Acquired Corporation, any confidential
information which is possessed, owned or used by or licensed by or 1o Acguired
Corporation or the Bank or confidential information belonging to third parties
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which Acquired Corporation or the Bank shall be under obligation t» keep secret
or which may be communicated to, acquired by or learned of by the Exccutive in
the course of or as a result of his or her employment with Acquired Corparation or
the Bank,

‘ ARTICLE 6
' MUTUAL COVENANTS AND AGREEMENTS
6.1 Best Efforts; Cooperation,

Subject to the terms and conditions herein provided, SSFC and Acquired Corporation
sach agrees to use its best efforts promptly to take, or cause to be taken, all actions and do, or
cause 10 be done, all things necessary, proper or advisable under applicable Laws or otherwise,
including, without limitation, promptly making required deliveries of stockholder lists and stock
manafer reporte and attempting to obtain all neceseary Consenis and waivers and regulatory
approvals, including the holding of any regular or special board meetings, to consummatie and
make effective, as soon as practicable, the transactions contemplared by this Agreement. The
officers of cach Party to this Agreement shall fully cooperate with officers and employees,
accountants, counsel and other representatives of the other Parties not only in fulfilling the duties
hereunder of the Party of which they arc officers but also in assisting, directly or through
direction of employees and other persons under their supervision or conirol, such as stock
transfer agents for the Party, the other Parties requiring information which is reasonably available
from such Party. - :

6.2 Press Release,

Each Party hercto agrees that, unless approved by the other Parties in advance, such Party
wil! not make any public announcement, jssue any press release or other publicity or confirm any
statements by any person not a party Lo this Agreement concerning the transactions contemplated
hereby, Notwithstanding the foregoing, each Party hereto reserves the right to make any
disclosure if such Party, in its reasonable discretion, deerns such disclosure required by Law. In
that event, such Party shall pravide to the other Party the text of such disclosure sufficiently in
advance to enable the other Party to have & reasonable opportunity to comment thereon.

6.3 Access to Properties and Records.

Each Party hereto shall afford the officers and authorized representatives of the other
Party full access to the assats, books and records of such Party in order that such other Parties
may have full opportunity to make such investigation as they shall desire of the affairs of such
Party and shall furnish to such Pariies such additional financial and operating data and other
information as to its buginesses and assets as shall be from time to time reasonably requested. All
such information that may be obtained by any such Party will be held in confidence by such
party, will not be disclosed by such Parly or any of its representatives except in accordance with
this Agreement, and will not be used by such Party for any purpose other than the
accomplishment of the Merger as provided herein.
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6.4 Notice of Adverse Changes.

Each Party agrees to give written notice promptly to the other Party upon becoming
aware of the occurrence or impending accurrence of any event or circumstance relating to it or
any of its Subsidiaries which (i} is reasonably likely to have, individually er in the agpregate, a
material adverse effect on it or (li) would cause or constitute a material breach of any of its
representations, warantics, or covenants contained herein, and to use its reasonahle efforts to
prevent or prompily to remedy the same. ‘

ARTICLE 7
CONDITIONS TO OBLIGATIONS OF ALL PARTIES

The obligations of SSFC and Acquired Cotporation to cause the transactions
contemplated by this Agreement to be consummated shall be subject to the satisfaction; in the
sole discretion of the Party relying upon such conditions, on or before the Effective Date of all
the following conditions, except as such Parties may waive such conditions in writing:

7.1 Apprawjl by Shareholders.

At the Stockholders Meeting, this Agresment and the matters contemplated by this
Agreement shall have been duly approved by the vote of the holders of not less than (he requisite
sumber of the jssued and outstanding voting securities of Aequired Corporation as is required by
applicable Law and Acquired Corporation’s articles of incorporation and bylaws.

7.2 Regulatary Authority Approval. '

Orders, consents and approvals, in form and substance reasonably satisfactory 10 SSFC
and Acquired Corporation, shall have been enterod by the Board of Governors of the Federal
Reserve System and other appropriate bank regulatory Agencies (i) granting the authority
necessary for the consummation of the transactions contemplated by this Agreement hereof snd
(ii) satisfying all other requirements prescribed by Taw. No order, consent or approval so
obtmined which is necessary to consummate the transactions as contemplated hereby shall be
conditioned or restricted in a manner which in the reasonable good faith judgment of the Board
of Directors of SSFC or Acquired Corporation would so materially adversely impact the
economic benefits of the transaction as contemplated by this Apreement so as 1o render
inadvisable the cansummation of the Merger.

7.3 Litigation.

There shall be no pending or threatened litigation in any court or any pending or
threatened proceeding by any governmental commission, board or agency, with a view to
sceking or in which it is sought to resirain or prohibit consummation of the transactions
contemplated by this Agreement or in which it is sought to obtain divestiture, rescission or
damages in connection with the transactions contemplated by this Agrecment and no

investigation by any Agency shall be pending or threatened which might resnlt in any such suit,
action or other proceeding. ' -
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7.4 Registration Statement.

The registration staternent on Form 10SB filed pursuant to the Securities Exchange Act of
1934 shall have become effective and no stop order suspending the effectiveneps of the
Repistration Statemnent chalt be in effect; no proceedings for such purpose, or under the proxy
rules of the SEC or any bank regulatory authority with respect to the transactions coptemplated
hereby, shall be pending beforc or threatened by the SEC ar any bank regulatory authority; and
all approvals or authorizations for the offer of SSFC Common Stock shall have been received ov
obtained pursuant to any applicable state securities Laws, and no stop order or proceeding with
respect to the transactions contemplated hereby shail be pending or threatened under any such
state Law,

ARTICLE §
CONDITIONS TO OBLIGATIONS OF ACQUIRED CORPORATION

The obligations of Acquircd Corporation to cause the transactions contemplated by this
Agreement to be consummated shall be subject ta the satisfaction on or before the Effective Date
of all the following conditions except as Acquired Corporation may waive such conditions in
writing:

8.1 Representations, Warranties and Covenanis.

Notwithstanding any investigation made by or on hehalf of Acquired Corporation, all
represeniations and warranties, of S8SFC contained in this Agreement shall be true In all material
respects on and as of the Effective Date as if such representations and warranties were made on
and as of such Effective Date, and S5FC shall have performed in all material respects all
agreements and covenants required by this Agreement o be performed by it on or prior to the
Effective Date.

8.2 Adverse Changes.

There shall have been no changes after the date of the most recent balance sheet provided
under section 4.4(2) hereof in the results of operations (as compared with the corresponding
period of the prior fiscal vear), assets, Habilities, financial condition or affairs of 8SFC which in
their total effect constitute & material adverse effect, nor shall there have been any material
changes in the Laws governing the husiness of SSFC or which would impair the rights of
Acquired Corporation or ifs shareholders pursuant to this Agreement.

8.3 Certificate.
In addition to any other deliveries required to be delivered hereunder, Acquired

Corporation shall have received a certificate from the President or a Vice President and from the
Secretary or Assistant Secretary of SSFC certifying that:

()  the Board of Directors of SSFC has duly adopted resolutions approving the
substantive terms of this Agreement and authorizing the consummation of the
transactions contemplated by this Agreement and such resolutions have not been
amended or modified and remain in full force and effect;
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{b) each person executing this Agreement on behalf of S8FC is an officer of 8SFC
holding the office or offices spccified therein and the signature of each person set
forth on such certificate is his or her genuine signature;

(c) the certificate of incorporation and bylaws of Acquired Corporation and the Bank
referenced in section 4.8 hereof remain in full force and effect;

) such!persons have no knowledge of a basis for any material claims in any court or
befote any Agency or arbitration or otherwise against, by or alfecting SSFC or the
business, prospects, condition (financial or otherwise), or assets of SSFC or which
would prevent the performance of thiz Agreement or the transactions
contemplated by this Agreement or declare the same unlawful or cause the
rescission thereof:

() to such persons’ knowledge, the Proxy Statement delivered to Acquired
Corporation’s shareholdezs, or any amendments or revisions thereto so delivered,
as of the date thereof, did not contain or incorporate by reference any unirue
statement of a material fact or omit to state any material fact required to be stated
theréin or necessary to make the statements therein not misleading in Jight of the
circumstances under which they were made (it being understood that such
persons need not express a statement as to information concerning or provided by
Acquired Corporsation for inclusion in such Proxy Statement); and

(H the conditions set forth in this Article 8 insofar as they relate to SSFC have been
Satisﬁedu o ’

8.4 Other Matters.

There shall have been furnished to such counsel for Acquired Corporation certified copies
of such corporate records of SSFC and copies of such other documents as such counsel may
reasonably have requested for such purpose.

8.5 Muaierial Evenis,

There shall have been no determination by the Board of Directors of Acquired
Corporation that the transactions contemplated by this Agreement have become impractical
because of any state of war, declaration of a banking moratorium in the Uniied Sistes or a
general suspension of trading on the exchange on which SSFC Commeon Stock may be traded,

ARTICLE Y
CONDITIONS TO OBLIGATIONS OF S88FC

The obligations of SSFC to cause the transactions contemplated by this Agrecmont to be
consummated shall be subject to the satisfaction on or before the Effective Date ol all of the
following conditions except as SSFC may waive such conditions in writing:

.
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0.1 Representations, Warranties and Covenanls.

Notwithstanding any investigation made by or on behalf of S88FC, all representations and
warranties of Acquired Corporation conlained in this Agreement shall be true in ail material
respects on and as of the Effective Date as if such representations and warrantics were made on
and as of the Effective Date, and Acquired Corporation shall have performed in all materiat
respects all agreements and covenants required by this Agreement to be performed by it on or
prior 1o the Effective Date.

9.2 Adverse Changes,

There shall have been no changes after the date of the most recent balance ahcet provided
under section 4.4(a) hereof in the results of operations (as compared with the corresponding
period of the prior fiscal year), assets, liabilities, financial condition, or affairs of Acquired
Corporation which constitute a material adverse effect, nor shall there have been any material
changes in the Laws governing the business of Acquired Corporation which would impair
SSFC’s rights pursnant to this Agreement.

9.3 Certificgte.

In addition to any other deliveries required to be delivered hereunder, SSFC shall have
received a certificate from Acquired Corporation executed by the President or Vice President and
from the Secretary or Assistant Secretary of Acquired Corporation ceriifying ihat:

(a) the Board of Directors of Acquired Corporation has duly adopted resolutions
approving the substantive terms of this Agreement and authorizing the
consummation of the fransacfions contemplated by this Agreement and such
resolutions have not beetr amesnded or modified and remain in full force and
effect;

()  the sharcholders of Acguired Corporation have duly adopted rvesolutions
approving the substantive terms of the Merger and the transactions contemplated
thereby and such resolutions have not been amended or modified and remain in
full force and effect;

(¢)  each person executing this Agreement on behalf of Acquired Corporation is an
officer of Acquired Corporation holding the office or offices specified therein and
the signature of each person set forth on such certificate is his or her genuine
signature; )

(&) the articles of incorporation and bylaws of Acquired Corporation and the Bank
referenced in section 4.8 hereof remain in full force and effect and have not been
amended or modified since the dato hereof}

()] to such persons’ knowledge, the Proxy Sialement delivered fo Acquired
Corporation’s shareholders, or any amendments or revisions thereto so delivered,
as of the date thereof, did not contain or incorporate by reference any untrue
statement of « malterial fact or omit to state any material faet required Lo be stated
therein or necessary to make the statements therein not misleading in light of fhe
circumstances under which they wers made (it being understood that stich persons
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need only express & statement as fo informmation conceming or provided by
Acanired Corporation for inclusion in such Proxy Statement); and

® the conditions set forth in this Article ¢ insofar as they related to Acquired
Corporation have been satisfied.

0.4 Orher Matiers.

There shall'have been furnished to counsel for SSFC certified copies of such corparate
records of Acquired Corporation and copics of such other documents as such counsel may
reasonably have requesied..

Q.5 Dissenters.

The number of shares as to which shareholders of Acquired Corporation have exercised

dissenters rights of appraisal under section 2.6 does not exceed 10% of the outstanding shares of
common stock of Acquired Corporation.

9.6 Material Events.

There shall; have been no determination by the Board of Directars of SSFC that the
transactions contemplated by this Agreement have become impractical because of any state of
war, declaration of a banking moratorium in the United States or general suspension of trading
on the NYSE or on any market on which S8FC Commeon Stock may be traded.

9.7 Employment Agreements.

The President and Chairman of the Board of the Acquired Corporation, respectively
Jemes L. Wilson and Philip C. Modder, are employed by the Acquired Corporation under
long-term employment agreements. At the consummation and Effective Date and time of the
Merger contemplated hereunder, the employment agreements shall immediately become the
liability of SSFC. Any contractual obligations and liabilitles of the Acquired Corporation shall
immediately become the contractnal obligations and labilities of SSFC upon the censummation
and Effective Date and time of the Merger contemplated hereunder.

ARTICLE 10 .
TERMINATION OF REPRESENTATIONS AND WARRANTIES

All roprosentations and warrantios provided in Articles 3 and 4 of this Agreement or in
any certificate pursuant to Atticles 8 and 9 shali terminate and be extinguished at and shall not
survive the Effective Date. All covenants, agreements and undertakings required by this
Agreement to be performed by any Party hercto following the Effective Date shall survive such
Effective Date and be binding upon such Party. If the Merger is not consummated, all
representations, warranties, obligations, covenanis, or agreements hereunder or in any certificate
deliversd hereunder relating fo the transaction which is not consummated shall be deemed to be
terminated or extinguished, except that

Sections 6,2, 6.4, 12.3 and 13.4, and Article 10 shall survive. ltems disclosed in the
Exhibits and Scheduies attached hereto are incorporated into this Agreement and form a part of
the representations, warranties, covenants or agreements to which they relate, Information

24
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provided in such Exhibits and Schedules is provided only in response to the specific section of
this Agreement which calls for such information.

ARTICLE 11 ’
NOTICES

All notices, requests, demands and other communications under this Agreement shall be
in writing and shall be deemed to have been duly given at the time given or matled, first class
postage prepaid:

(8) If to Acquired Corporation, to:

F.Q. Box 520
Boca Raton, Florida 33429

with a courtesy copy to:

Hodgson, Russ, Andrews, Woods & Goodyear, LLP
2000 Glades Road - Suite 400
Boca Ratony, Florida 33431-4303

may otherwise be specified by or as Acquired Corporation in writing to SSFC.

b) Ifto SSFC, to:

278A New Dorp Lane
Staten Island, New York 10306-9117

with a courtesy copy to:

Joel Pensley, Esq.
276 Fifth Avenue - Suite 715
New Yaork, New Yark 10001

or as may otherwise be specified in writing by SSFC to-Acquired Corporation.

ARTICLE 12
AMENDMENT OR TERMINATION
12.1 Amendment.

This Agreement may be amended by fthe mutual consent of SSFC and Acquired
Corporation before or after approval of the transactions contemplated herein by the shareholders
of Acquired Corporation.

12.2 Termination.

This Agreement may be terminated at any time prior to or on the Effective Date whether
before or afier action thereon by the sharcholders of Acquired Corporation, as follows:

25
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(2) by the mutual consent of the respective boards of directors of -Acquirad
Corporation and 8SFC;

) by the Board of Directors of either Party (provided that the terminating Party is
not then in material breach of any representation, warranty, covenant, or othet
agreement contained in this Agreement) in the event of a material breach by the
other Party of any representation or warranty contained in this Agreement which
cantjot be or has not been cured  within thirty (30) days after the giving of
writters notice to the breeching Party of such breach and which breach would
provide the non-breaching Party the ability to refuse to consummate the Merger
under the standard set forth in section 9.1 of this Agreement in the case of S5FC
and section 8.1 of this Agreement in the case of Acguired Corporation;

(&) by the Board of Dircctors of either Party (provided that the terminating Party is
not then in material breach of any representation, warranty, covenant, or other
agreement contained in this Agreement) in the event of a material breach by the
other Party of any covénant or agreement conteined in this Agreement which
canriot be or has not been cured within thirty (30} days after the giving of written
notice to the breaching Party of such breach, or if any of the conditions fo the
abligations of such Party contained in this Agreement in Article 8 as to Acquired
Corporation or Article 9 as to SSFC shall not have been satisficd in full; or

(d) by the Board of Directors of either SSFC or Acquired Corporation if all
transactions contemplated by this Agreement shall not have been consummated
on or prior to October 31, 1997, if the failure to consummate the transactions
provided for in this Agteement on or before such daie is not caused by any breach
of this Agreement by the Party clecting to terminate pursnant to this section
12.2(d}.

12.3 Damages. S

In the event of termination pursuant to section 12.2, Acquired Corporation and SSFC shall
not be liable for damages for any breach of a covenant, warranty or representation contained in
this Agreement made in good faith, and, in that case, the expenses incurred shall be borne as set
forth in section 13.1 hereof, :

ARTICLE 13
MISCELLANEOUS
13,1 Expenses.

Each Party hereto shall 'bear its own legal, auditing, trustee, investment banking,
regulatory and other expenses in connection with this Agreement and the transactions
contemplated hereby.

13.2 Benefit.

This Agreement shall inure to the benefit of and be binding upon Acquired Corporation
and SSFC, and their respective successors. This Agreement shall not be assignable by any Party
without the prior written consent of the other Party.
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13.3 Federal Teo: Aftributes,

This Merger for tax and other purposes shall be construed as a form of reorganization,
and therefor the tax attributes of the Aequired Corporation and the Bank shall carry over to and
consolidate with SSFC, from that of the Acquired Corporation and the Bank which file
consolidated Federal Income Tax returns. It is anticipated that SSFC will file consolidated
Federal Income Tax returns involving those enfities contemplated by this Merger Agreement,
thereby preserving the tax attributes in Acquired Corporation and the Bank.

13.4 Governing Law.

Except to the extent that the laws of the State of Florida apply to the Merger, this
Agreement shall be governed by, and construed in accordance with the Laws of the State of
Delaware without regard to any conflicts of law.

13.5 Counterparis.

This Agreement may be executed in counterparts, each of which shall be deemed to
constitute an originial. Each such connterpart shall become effective when one esunterpart has
been signed by each Party thereto. : '

13.6 Headings.

The headings of the vatious articles and sections of this Apreement are for convenience
of reference only and shall not be deemed a part of this Agreement or considered in construing
the provisions thereof.

13.7 Severability.

Any term or provision of this Agreement that is prohibited or unenforceable in any
Jjurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remeining terms and provisions thercof or affecting the
validity or enforceability of such provision in any other jurisdiction, and if any term or provision
of this Agreement is held by any court of competent jurisdiction to be void, voidable, invalid or
unenforceable in any given circumstance or situation, then all other terms and provisions, being
severable, shall remain in full force and effect in such circumstance or situation and the term or
provision shall remain valid and in effect in any other circumstances or situation.

13.8 Construction.

Use of the masculine pronoun herein shall be deemed to refer to the feminine and neuter
genders and the vse of singular references shall be deemed to include the plural and vice versa, as
appropriate, No inference in favor of or against any Party shall be drawn from the fact that such
Party or such Party’s counsel has drafted any portion of this Agreement,

13.9 Return of Information,

in the event of tormination of this Agrecment prior to the Effective Date, cach Party shall
return to the other, without retaining copies thereof, all confidential or nonpublic documents,
work papers and other materials obtained from the other Party in connection with the transactions
contemplated in this Agreement and shall keep such information confidential, not disclose such
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information to any other person or entity, and not usc such information in conmection with its
business.

13.10 Eguitable Remedies.

The Parties agree that, in the event of a breach of this Agreement by either Party, the
other Party may be without an adequate remedy at law owing to the unique nature of the
contemnplated transactions. In recognition thereof, in addition 10 (and not in lieu of) any remedies
at law that may be available to the non-breaching Party, the non-breaching Party shal] he entitled
10 obtain equitable relief, including the remedies of specific performance and injunct.on, in the
event of breach of this Agreement by the other Party, and no attempt on the part of the
non-breaching Party to obtain such equitable relief shall be deemed to constitute an clection of
remedies by the non-breaching Party that would preclude the non-breaching Party from obtaining
any remedies at law te which It would otherwise be entitled.

13,11 Artorneys ' Fees.

If any Party hereto shall bring an action at law or in equity to enforce its rights under this
Agreement (zncludma an action based upon & misrepresentation of the breach of any warranty,
covenant, agreemerit or obligation contained herein), the prevailing Party in such action shall be
entitled to recover from the other Party ite costs and expenses incurred in connection with such
action (including fees, disbursements and expenses of attorneys and costs of investigation).

13.12 N Waiver.,

No failure, delay or omission of or by any Party in exercising any right, power or remedy
upon any breach or default of any other Party shall impair any such rights, powers or remedies of
the Party not in breach or default, nor shall it be consirued to be a wavier of any :uch right,
power or remedy, or an acquiescence in any similar breach or default; nor shall any waiver of
any single breach or default be deemod a waiver of any other breach or default theictofore or
thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part
of any Party of any provisions of this Agreement must be in writing and be executed by the
Parties ta this Agreement and shall be affective only to the extent specifically set forth in such
writing,

13.13 Remedlies Cumulative.

All remedies provided in this Agreement, by law or otherwise, shall be camulative and
not alternative.

13.14 Entire Contract.

This Agreement and the documents and instromenis referred to herein constitute the
entire contract between the parties to this Agreement and supersede all other understandings with
respect to tha subject matter of this Agresment,
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IN WITNESS WHEREQOF, Acquired Corporation and SSFC have caused this

Agreement to be signed by their respective duly authorized officers as of the date first above
written.

SOUTHERN SECURITY FINANCIAL CORPORATION T

By: 7( i, %W.JM{,,&? - : -
¥is: :

SOUTHERN SECURITY BANK CORPORATION

By:
fEi:H
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IN WITNESS WHEREOF, Acquired Corporation and SSFC have caused this
Agrecment to be signed by their respective duly authorized officers as of the date first above
written,

SOUTHERN SECURITY FINANCIAL CORPORATION

SOUTHERN SECU BANK CORPORATION
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