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TROLLER OF FLORIDA
COMMUNICATION SION OF BANKING

DATE: January 15, 1998
TO: Louise Flemming-Jackson, Department of State
Division of Corporations
FROM: Bruce Ricea, Licensing and Chartering % 1 Doz 12501 ——
SUBJ:

=
~-31/2¢735--0 11:!9!3‘-;&]}318 .

: AP T. o0 swekr T R0
Merger of Citizens National Bank and Trust Company with and HARIZZT. S0 T
into Mercantile Bank, and under the title of Mercantile Bank

Please file the attached '""Merger Documents" for the above-referenced institutions, using
the close of business on JANUARY 16, 1998, as the effective date.

Please make the following distribution of certified copies:

(1) One copy to: Division of Banking

Office of Licensing and Chartering
Fletcher Building, Suite 636

(2} One copy to: Federal Reserve Bank of Atlanta

St. Petersburg, Florida 33742-0006
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104 Marietta Street, N.W. =5 o
Post Office Box 1731 ?;?_% Z
Atlanta, Georgia 30303-1731 > —
anta, Georgia f_&;; P
(3) One copy to: Mr. Barry K. Miller (==} T—_—E m
Mercantile Bank 2 o o

Post Office Box 20006 oE
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Also attached is a check which represents payment of the filing fees, charter tax and

certified copies. If you have any questions, please call 414-8066. o WW

BR:mergeart @0*{%?” ./‘61 2198 nate 70,00

E. AGH&?I‘W
CERT. Cnpy _/
cc:  Federal Deposit Insurance Corporation, Atlanta, Georgia CUs
GVERPAY
Bureau of Financial Institutions - District I AYMENT,

TOTAL {2 7. 8PN
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ARTICLES OF MERGER
Merger Sheet
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MERGING:

CITIZENS NATIONAL BANK & TRUST COMPANY, a national banking
association

INTO
MERCANTILE BANK, a Florida corporation, L20553

File date: January 16, 1998

Corporate Specialist: Louise Flemming-Jackson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



FowLER, WHITE, GILLEN, BoGes, VILLAREAL aND BankERr, P A.

ATTORNEYS AT LAW

TAMPA — 3T, PETERSBURG — CLEARWATER
FT. MYERS — TALLAHASSEE
CABLE = FOWHITE 50! EAST KENNEDY BLVD. TELECOPIER
TELEX 52776 TAMFA, FLORIDA 33602 (813) 229-8313

POST OFFICE BOX 1438
TAMPA, FLORIDA 33601

813) 2a28-74!1

January 20, 1998
VIA FEDERAIL EXPRESS

Ms. Louise Flemming-Jackson

Department of State

Division of Corporations— Amendment Section
409 E. Gaines St.

Tallahassee, Florida 32399

Re: Mercantile/Citizens National Merger
Our File No.: 197-1686

Dear Ms. Fleming-Jackson:

Per the instructions of Bruce Ricca at the Florida Department of Banking and Finance,
I have enclosed herewith one (1) originally executed copy of the "Amendment to the
Amended and Restated Agreement and Plan of Merger" that was executed in connection
with the merger of Citizens National Bank and Trust Cornpany, a national banking
association, with and into Mercantile Bank, a state banking corporation. Please note that the
enclosed agreement was executed in counterparts and consequently has two original signature
pages. If you have any questions regarding the enclosed document, please do not hesitate
to contact me at (813) 222-2071. Thank you for your assistance.

Very truly youss,

FOWLER, WHITE, GILLEN, BOGGS,
VILLAREAL AND BANKER, P.A.

Curt P. Creely

cc: Bruce Ricca



OFFICE OF COMPTROLLER
DEPARTMENT OF BANKING AND FINANCE
STATE OF FLORIDA

TALLAHASSEE

32328-0350
RoBERT . MILLIGAN
COMFTROLLER OF FLORIDA

i
Having given my approval on September 23, 1997, to merge Citizens National Bank a¥d
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Trust Company, Port Richey, Pasco County, Florida, with and into Mercantile Bank, St.

Petersburg, Pinellas County, Florida, and being satisfied that the conditions of my

approval have been met, I hereby approve for filing with the Department of State, the

attached "Amended and Restated Agreement and Plan of Merger", which contains the

Axticles of Incorporation of Mercantile Bank (the resulting bank), so that effective at the

close of business on January MDTH » 1998, they shall read as staied herein.

Signed on this / 2 TH

January, 1998.

Compftroller

day of

a3nid



SENT BY :CFWESC-FAXROOM 7 1-15-98 ; 7:39PM ;CARLTON, FIELDS-TAMPA~ 850 487 6013:# 3/ S

CITIZENS NATIONAL BANK AND TRUST COMPANY

CERTIFICATE OF CASHIER
OF STOCENOLDER ACTION

The undersigned does hereby certify and ackmowledge as to the following:

1. I am the Cashier of Citizens Naticnal Bank and Trust Company, a national banking
association chartered under the laws of the United States ("CNB™), and as such I am anthorized to
give this certificate (the "Cestificate™). . .

2. I have received the Certificate and Repori of Vouing Inspectors from the daly
appointed voting inspectors for the Specizl Meeting of the Sfockholders of CNB held on Jamary 14, ==
1998 (*Special Meeting*), 2 true and correct copy of which is attached hereto as Exhibit A, verifying -
that holders in excess of two-thirds of the outstanding shares of coxnmen stock of CNEB entilled to
notice of and to vote at, the Special Meeting, affirmatively voted in favor of the proposal to approve
the Amended and Restated Agreement and FPlan of Mexger, dated as of October 16, 1997, by and
among Gulf West Banks, Ine., 2 Florida corporation ("Gulf West"), Mercantile Bank, a Florida
banking corporation and wholly-owned subsidiary of Gulf West, and CNB.

C e e . |

1IN WITNESS WHEREOF, the undersigned hns excontéd this Certificats 45 of fie 15t day,
of Januiary, 1998." | |

- Ve
.

CITIZENS NATIONAL BANK AND TRUST
COMPANY, a national bank

By:

Carol L. Kinnard
Cashier

THSG1663.2
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SENT BY:CFRESC-FAXROOM ; 1-15-88 ;7 7:40PM ;CARLTON, FIELDS-TAMPA- 850 487 6013:¢ 4/ 5

CITIZENS NATIONAL BANK AND TRUST COMPANY

CERTIFICATE AND REPORT OF
“VOTING INSPECTORS

SPECIAL MEETING HELD ON JANUARY 14, 1998

We, the undersigned duly appointed and qualified Voting Inspectors of Cirizens National
Bank and Trust Company, a national banking association chartéfed under the laws of the United -~
States (the “Bank*}), do hereby certify that: -

1. The Special Meeting of the Stockholders of the Bank (*1998 Speciat Meeting") was
held at 9550 -~ 1 U.S. Highway 19, Port Richey, Florida at 5:30 p.m. on Tanyary 14,
1998, pursuang © notice,

.3, -,-A,Beforeentenngmtuthadlschargeofourduu:s we were severally sworn and the
. oath so taken by each of us were made part of the record of the 19988;::013!
Lo © Meeting.

3, As Voting Inspectors for the Special Meeting, the undexsipned . collected and
determined the validity of the proxies and ballots presemted and wsed at the 1998
Special Meeting, tatmlated all votes and ballots, and verified the results of the
stockholders’ vote with respect 10 sach matter submitted to them for their approval
at the 1998 Special Meeting.

4. The only matter voied on at the 1998 Special Meeting was the approval of an
Amended and Restated Agreement ind Plan of Merger dated as of October 16, 1997 -
by and among Gulf West Banks, Inc., a Florida corporation {"Gulf West"),

Mercantile Hank, a Florida banking corporation and wholly-owned subsidiary of Gulf
West, and the Bank (the "Merger Agreament”).

5, As of the record date of the 1998 Special Meeting, the number of shares of the
Bank’s Common Stock entitled to vote on the proposal fo approve the Merger
Agreement was 603,030, OFf the 532,830 shares represented at the 1998 Special
Meeting in perscn or by proxy, 525,830 shares were vored 1o approve the Merger
Agreement, 5,500 shares were voted against approval, and 1,500 shares absimined.

B, Voting Inspectors, Deborah H. Drake and June Ready-Soos also serve as an Assistant
Vice President and Vice President of the Bank, respectively.

TS 656.1

R=93% 8132294133 i 01-15-98 07T:38PM .PQO04 #47



SENT BY:CFWESC-FAXROOM 7 1-15-98 ; 7:40PM ;CARLTON, FIELDS-TANMPA~ 850 487 6013:# 5/ 5

IN WITNESS WHEREOF, we have made this
on this 14th day of Jammary, 1998,

June Ready-Soos

. —_

THADISSE.1 2-

R=83% 8132294133 - 01-15-98 07:36PM POOB5 H47



diN. -15" 98 (THU) 15:54 ADMINISTRATION TEL:§13 823 7635 P. 002

MERCTANTILE BANK
CERTIFICATE OF SHAREHOLIDER APPROVAL

Reference i hereby made to that certain Amended and Restated Agreement arid
Plan of Merger, dated October 16, 1997 (the "Merger Agreement), by and among Gulf west
Banks, Inc., a Florida corperation, Mercantie Bank, a Florida banking corporation
{("Mercaniile’), and Citizens National Bank and Trust Company, o national banking
associction. '

The undersigned, being the duly slected Secretary of Mercantie, hereby cerlifies that
atfached hersto as Exhiplt A is @ copy of the duly adopied resclutions of the sole
shareholder of Mercantile approving the Merger Agreement and the iransactions
contemplated thereby.

N WITNESS WHERECF, this Certificate is executed effective as of the 14t cay of

January, 1998,

Barry K. Ml Secrefary
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 J4N.-15" 98 (THY) 15:54 ADMINTSTRATION TEL: 813 823 7673 P. 003

gglf WEEltc 425 22na Avenue North

nks 8t Petarzhurg, Forida 23704
) s {B13) BE4-ABRE

ACTION DY WRITTEN COWSENT
O¥ THE SOLE SHRARFEHOLDER OF
MERCANTILE BAWK
IN LIEU OF A MEETING

The undereigned, being the scle shareholder of Mereangile Bank, a
Florida state banking corporation (the "Corporation'), does hereby
take the Following actioms hy written consent, pursuant Lo the
provisions ¢f Sectien &07.0704, Florida Btatutes:

RESOLVED, that the transactions contemplated by the Agreement and
Plan gf Merger {the "Agréement") ameng Gulf Wegt Banks, Inc,., its
whnlly owned subsidiary, Mercantile Bank ("Mercantile”), and
Citizens National Bank & Trudt Company (“Citizens") whereby the
Citizens will bBe marged with and inte Mercantile are heraby
approved, and ir is advieable and in che best intekeats of the
Corporation that it enteyx into such Agreement on substantially the
termg and conditionsg get forth therein.

This Astion by Written Consent is dated effective as of l4th day of
Janosry, 1998,

GULF WEBT RANXS, INC.
SOLE SHAREHOLDER

Gordan W, Cangbell, Presldent

-@72°d ' : JLIAM 3 3 TMOS WLTe 23 EG. ST <HE



AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER
BY AND AMONG

GULF WEST BANKS, INC. =
MERCANTILE BANK
AND

CITIZENS NATIONAL, BANK & TRUST COMPANY

DATED AS OF QCTQCEER, ié , 1997

AMENDING AND RESTATING

AGREEMENT DATED JULY 31, 1997
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SECRETARY oF =
AMENDED AND RESTATED AGREEMENT AND PLAN OFTME!R@E@SSEE?rFEg?{];EA

THIS AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER
("Agreement"), dated as of October b , 1997, is by and among Gulf
West Banks, Trc., a Florida corporation ("Gulf West"), its wholly
owned subsidiary, Mercantile Bank, a Florida banking corporation
(*Mercantile"), and Citizens National Bank & Trust Company, a
national banking association (the "Bank"). This Agreement, as
amended and restated hereby, isﬂeifeqtive as of, and as if executed
on, July 31, 1997. The Parties (as defined beiow) agree that any
references to the date of this Agreement, the date hereof, the date
of this Agreement, the date of the execution of this Agreemenﬁ, and
other words and phrases of similar import relating to the date of
this Agreement shall for &dll purposes meanAJuly 31, 1987. Gulf
West, Mercantile, and the Bank are sometimés . referred tToO
collectively herein as the "Parties.”

WHEREAS, Gulf West desires to affiliate with the Bank and the
Bank desires to affiliate with Gulf West in the manner provided in
this Agreement; .. .. -

WHEREAS, Gulf West and the Bank believe that the Merger (as
defined herein) of the Bank with Mercantile in the manner provided
by, and subject to the terms and conditions set foxrth in,- this
Agreement and all exhibits, schedules and supplements hereto, is
desirable and in the best interests of their respective institutions
and shareholders;

WHEREAS, the respective boards of directors of Gulf West,
Mercantile and the Bank previously have approved the axecution of an
Agreement and Plan of Merger . (the "Merger Agreement") and the
proposed transactions substantially on the terms and conditions set
forth in the Merger Agreement;

WHEREAS, the Parties executed the Merger Agreement on July 31,
1997 providing for the Merger of the Bank with and into Mercantile
upon the terms and conditions contained therein; and

WHEREAS, the Parties desire to amend and restate the Mexger -
Agreement for the purpose of revising certain of the texms and
conditions set forth in the Merger Agreemgpt. o

NOW, THEREFORE, in consideration of the premises and the mutual
covenants hereinafter set forth, and other good and valuable



consideration, - the receipt and sufficiency of which are hereby
acknowledged, the Parties, intending to be legally bound, hereby
agree as follows: : : - : '

ARTICLE I.
THE MERGER

SECTION 1.1 The Merger. Upon the terms and subject to the
conditions hereof, at the Effective Time (as defined in Section 1.2
of this Agreement) in accordance with the provisions of the Florida
Financial Institution's Code (which includes those Florida laws
specified in Section £55.005(j) of the Florida Statutes and referred
to collectively herein as "FFIC") and the National Banking Act (12
U.S.C. §1 ET.SEQ.), the Bank shall be merged with and into
Mercantile (the "Merger")}. Following the Merger, Mercantile ghall
continue as the surviving corporation (the nSurviving Corporation™)
and the separate corporate existence of the Bank shall cease.

SECTION 1.2  Effective Time. The Merger shall become effective
on the date and at the time on which the Articles and Plan of Merger
are accepted for filing by the Florida Department of Banking and
Finance (the "Department™), in substantially-the form of Exhibit A
attached . hereto or at such later date as is agreed upon by the
Parties and specified in the Articles and Plan of Merger (the
"Effective Time"). Unless the Parties otherwise mutually agree in
writing, the Parties shall cause the Articles and Plan of Merger to
be filed on the Closing Date (as defined im Section 1.2 of this
Agreement) and.shall uge their best efforts to cause .the Effective
Time to occur on the Closing Date, but in no event shall the
Effective Time occur more than one business day after the Closing
Date.

SECTION 1.3 Certain Effects of fhe Merger. From and after the
Effective Time, the Merger shall have the effects set forth in the
FFIC and 12 U.S.C. Section 214b. -

SECTTON 1.4 Articles of Ipdorporation apnd Bylaws. Pursuant to
the Merger and without further action by the Surviving Corporation
or the stockholders, the Articles of Incorporation and the Bylaws of
Mercantile in each case as in effgpt at the Effective Time, shall be
che Articles of Incorporation and Bylaws of the Surviving
Corporation. .. - : S '




SECTION 1.5 . Directors and Officers. The directors and
officers of Mercantile imm&diately prior to the Effective Time ghall
be the directors and officers of the Surviving Corporation, each to
hold office from the Effective Time until their respective
succesgors are duly elected or appointed and ¢ualified in the manner
provided in the Articles of TIncorpordtion and Bylaws of the
Surviving Corporation, or as otherwise provided by law.

SECTION 1.6 Conversion of Shares.

(a) EBach share of the Bank's common stock, par value $5.00 per
share ("Bank Common Stock"), issued and outstanding Iimmediately
prior to the Effective Time (the Bank Common Stock is sometimes
called the "Shares"), other than Dissenting Shares (as defined in
Section 2.1), shall, by wvirtue of the Merger and without any action
on the part of the holder thereof, be converted into and represent
the right to receive the consideration payable as set forth in this
Section 1.6(a) and Section 1.6{(d), as may be adjusted pursuant to
Section 1.6(e) {the "Merger Consideration”) to the holder of record
thereof, without interest thereon subject to the terms and
conditiong hereof. For the purposes of determining the number of
Shares issued and outstanding at the Effective Time, the number of
Shares issued and outBtanding at the Effective Time shall be
increased by the number and_ clasgs of Shares that may be acquired
upon exercise or conversion of any warrant, optlon, convertible
debenture or other Security entitling the holder thereof to acquire
Shares. Bach holder of- Bank Common Stock shall receive Merger
Consideration for each share of Bank Common Stock so held egual to
3.2337 (the "Exchange Ratio") shares of Gulf West common stock,
51.00 par wvalue per sghare ("Gulf West Common Stock"), which is
derived by dividing 1,950,000 shares of Gulf West Commcn Steck by
603,030, the number of Shares of Banhk Common Stock outstanding
immediately prior to the Effective Time. . '

{(b) Bach of the shares ocf the Mercantile Common Stock, $4£.00
par value issued and outstalding immediately prior to the Effective
Time shall remain cutstanding and entirely issued to Gulf West at
and after the Effective Time without any change therein and shall
continue as a share of ~common -stock of the Surviving Corporation
(the "Surviving Corporation Common Stock").



(¢) Each share of Gulf West .Common Stock issued and

outstanding immediately prior to the Effective Time shall remain
issued and outstanding from and after the Effective Time.

{d) Notwithstanding any other provision -of this Agreement,
Gulf West will not issue any fractional shares of Gulf West Common
stock and each holder of Bank Common Stock exchanged pursuant to the
Merger who would otherwise have been entitled _to receive a
fractional share of Gulf West Commoﬁ‘Stockr(aftér taking into
account all cerxtificates delivgredfby such holder) shall receive, in
lieu thereof, cash in an amount equal to such fractional part of a
share of Gulf West Common Stock multiplied by $5.87. No such holder

will be entitled to dividends, voting rights, or any othex rights as

a shareholder in respect of any fractional shares.

{(e) In the event Gulf West changes the number of shares of
Gulf West Common Stock issued and ou;standiﬁg prior to the Effective
Time as a result of a stock split, stock dividend, recapitalization,
reclassification, or similar transaction, or through any issuance of
authorized and previously unissued._shareS'_Iwhether by option,
exchange, sale, or otherwise) other than those shares issued upon
the exercise of options outstanding as of the date of this Agreement
or pursuant to-purchases under Gulf West's employee stock purchase
plan and the record date therefor (in the case of a stock dividend)
or the effective date thereof (in the case of a stock split,
recapitalization, or similar transaction to which a record date is
not established) or the date on which Gulf West agrees contractually
or otherwise to issue such shares (in the cadse of previously
unissued shares) shall be prior to the Effective Time, the Exchange
Ratio shall be. proportionately adjusted to'p;event the dilutive
effect of such transactions on_ the number of shares of Gulf West
Common Stock to be issued in connection with the Merger as of the
date of this Agreement. : - '

SECTION 1.7 = Shareholders' Meeting. The Bank, acting through
its Board of Directors, shall, in accordance with applicable law:

(a) duly call, give notice of, convene and hold a special
meeting (the "Shareholders' Meeting") of its shareholders as soon as
practicable.aftef'the Registration Statement (as defined in Section
1.8(a) hereof is declared effective by the Securities and Exchange
Commission ("SEC") for the purpose of considering and taking action

on the approval of the Merger and adoption of this Agreement and



taking such other actions as may be regquired to consummate the
transactions contemplated thereby; -

(b} reguire no greater than the minimum wvote required by
applicable law of each class of shares in order to approve the
Merger; o I ' ' S -

{¢) 1use its reasonable best effortg (i) to obtain and furnish
the information reguired to be included by it in the Proxy
Statement, as defined below, and cause the Proxy Statement to be
mailed to - its shareholders at the earliest practicable time
following the effective date of the Registration Statement, and (ii)
subject to compliance with its fiduciary duties under applicable law
as advised by counsel, to obtain the approval and adoption of the
Merger by shareholders holding the minimum vote required by
applicable law for ®ach class of shares in order to approve the
Merger of the shares of each class entitled to vote at the
Shareholders' Meeting to approve the Merger under applicable law.
The Bank's letter . to shareholders, notice of meeting, proxy
statement and form of proxy to be distributed to shareholders in
connection with the Merger shall be in form and substance reasonably
satisfactory to Gulf West, and are collectively referred to herein
as the "Proxy Statement;" and

{d) include in the Proxy Statement the unanimous
recommendation of ifs Board of Directors (subject to compliance with
their fiduciary duties under applicable law as advised by counsel)
that the shareholders of the Bank vote in favor of the approval of
the Merger and adoption of this Agreement.

SECTION 1.8 Regi ion o West C k.

(a) After the execution of this Agreement, Gulf West will use
its reasonable best efforts to file a registration statement (the
"Registration Statement"), including the Proxy Statement, with the
SEC under the Securities Act of 1933, a8 amended ("Securities Act")
within the later of thirty (30) days from the date of this Agreement
or fifteén (15) days after the Bank provides to Gulf West all
information required to be included therein by the Bank and its
Affiliates (as defined in Section 10.i5(a)} in form and content
substantially complying with the requirements of the Securities Act
and the rules and regulations of the SEC .and shall use its
reasonable best efforts to cause the . Registration Statement. to



become effective under the Securities Act and take any action
required to be taken under the applicable blue sky or state
securities laws in connection with the issuance of the shares of
Gulf West Common Stock to be igsued to Bank shareholders in the
Merger. - S o L —

(b) The Bank has identified in Section 1.8(b) of the Bank
Disclosure Letter (as defined in the preamble to Article III of this
Agreement) all persons whom it reasonably believes are "affiliates™
of the Bank for purposes of Rule 145 under the Securities Act and
ahall use its reasonable best efforts to cause such persons to
deliver to Gulf West an Affiliate Letter in substantlally the form
of Exhibit B attached hereto.

SECTION 1.9 Closing. Upon. the terms and subject to the
conditions hereof, as soon as practicable after the wvote of the
shareholders of the Bank in favor of the approval and adoption of
this Agreement has been obtained, and the satisfaction or waiver, if
permigsible, of the conditions set forth in Article VII hereof, the
Bank and Mercantile shall execute..and file the Plan of Merger, as
described in Section 1.2, and the Parties hereto ghall take all such’
other and further actions as may be required by law to make the
Merger effective. Prior to the filing referred to in this Section,
a closing (the,"C1031ng“) will be held at the office of Fowler,
White, Gillen, Boggs, Villareal and Banker, P.A. ({(or such other
place as the Parties may agree) for the purpose of confirming all of
the foregoing. The date such C1051ng will be held is herein defined
as the "Closing Date." The Parties shall use their reasonable best
efforts to cause the Closing to occur within five (5) business days
following the last to occur of: - (1) the effectlve date of the
receipt of all Required Bank Governmental Approvals (as defined in
Section 3.5 of this Agreement), (ii) the date on which the
shareholders of the Bark approve the Merger and adopt this Agreement
to the extent required by applicable law, and (1ii) the effective .
date of the Registration Statement to be filed with the SEC pursuant
to Section 1.8. of this Agreement; provided that nothlng contained
herein shall be deemed to require either Party hereto to walve any
condition to Closing if it is not satisfied on_such date.

ARTICLE IT. -

DISSENTING SHARES; EXCHANGE OF SHARES



SECTION 2.1 i ggent] hares. Notwithstanding anything in
this Agreement to the contrary, Shares which are igsued and
cutstanding immediately prior to the Effective Time and which are
held by shareholders who have voted such ghares against the Merger
or who have given notice to the Bank in writing at or prior to the
Bank's Shareholders Meeting that such,sharehoiders dissent f£romn the
Merger and who shall have delivered a written request for payment of
+he value of such Shares within the time and in the manner provided
in 12 U.S.C. .Section 214(b) (the "Dissenting Shares") shall be
entitled only to the rights of appraisal granted under 12 U.S.C.
§214 (b) (the "Dissent Provisions")} and shall not be converted into
or be exchangeable for the right to receive thé_Méiger Consideration
provided in Section 1.6 of this Agreement, unless and_ﬁntil such
holder fails to perfect oxr effectively withdraws or otherwise loses
his right to appraisal and payment under the Dissent Provisions.
1f, after the Effective Time, any such holde;jfails'to perfect ox
effectively withdraws or "loses such right to appraisal, such
holder's Shares shall therecupon be deemed to have been converted
intoc and to have become exchangeable for, at the Effective Time, the
right to receive the Mergex Consideration without any interest
thereon. Each holder of _Dissenting Shares (a "Dissenting
shareholder") that becomes entitled, pursﬁant to the Dissent
Provisions, to payment for any shares of Bank”Commbn"Stock held by
such Dissenting Shareholder shall receive payment therefor from Gulf -
West (but only after the amounts thereof shall have been:agreed upon
or at the time and in the amounts required by the Dissent

Provisions) and all of such Dissenting Shareholder's shares of Bank
Common Stock shall be. canceled. '

SECTION 2.2 Exchange of Shares. _

(a) At the Effective Time, Gulf West shall deposit or shall
cause to be deposited in trust with .the trust department of
gunTrust, N.A.. (the "Exchange Agent'), pursuant to an exchange agent
agreement in substantially the form attached hereto as Exhibit C
(the "Exchange Agent Agreement"), certificates evidenciﬁg'shares of
Gulf West Common Stock and cash in such amounts necessary to provide
all the coneideration required to be exchanged by Gulf West for the
Bank Common Stock pursuant to the terms of this Agreement (such
certificates for Gulf West Common Stock, together with any cash to
be paid in lieu of fractional shares, and any unpaid dividends oxr
other distributions, referred to herein as the "Exchange Fund") .
The Exchange Agent shall, pursuant to irrevocable instructions



jointly given by the Bank and Gulf West, promptly issue the
certificates representing the Gulf West Common Stock and make the
payments in lieu of fractional shares out of the Exchange Fund upon’
surrender of Shares in accordance with Section 2.2{b). The Exchange
Fund shall not be used for any other purpose, except as provided in
this Agreement. o o '

(b) DPromptly after the Effective Time, Gulf West shall cause
the Exchange Agent to mail to each former shareholder of the Bank as
of the Effective Time, a form letter of tramsmittal approved by the
Bank and Gulf West . (which shall specify that delivery shall be
effected, and risk of loss and title to the Certificates shall pass,
only upon proper delivery of the Certificates to the Exchange Agent)
and instructions for use in effecting the surrender of the.
certificates representing the Shares, or prdof;of'loss thereof, (the
nCertificates"). After the Effective Time,'each‘holder of the Bank
Common  Stock shall surrender the Certificate or Certificates,
together with such transmittal letters properly executed, to the
Exchange Agent and promptly upon surrender shall recelve in exchange
therefor the Merger Consideration together with all declared but
unpaid dividends or other distributions in respect of such shares.
The Certificate or Certificates so surrendered shall be duly
endorsed as the Exchange Agent may require and such Cextificate
chall forthwith be canceled. To the extent provided by Section
i.6(d) of this Agreement, each holder of the Bank Common Stock
issued and outstanding at the Effective Time alsc shall receive upon
surrender of the Cerxrtificate or Certificates_any cash distributed in
lieu of any fractional shares of  GQulf West Common Stock to which
such holder would be otherwise entitled. No interest will be paid
or accrued on any cash payable upon surrender of the Certificate and
no dividend will be disbursed with réspect to the shares of Gulf
West Common Stock until the holder's Certificates are surrendered in
exchange therefor as provided in this Section 2.2(b). If payment or ...
delivery of Gulf West Common Stock is to be made to a person other
than the person in whose name the Certifiéaﬁé surrendered for
exchange is registered, it shall be a condition of payment that the
Certificate so surrendered shall be properly endorsed or otherwise
in proper form for transfer and that the person requesting such
exchange shall pay any transfer or other taxes required by reason of
the payment and delivery of Gulf West Common Stock to a person other
than the registered holder of the Certificate gurrendered or
establish to the satisfaction of the Surviving Corporation that such
tax has been paid or is not applicable. Until surrendered in



accordance with the provisions of this Section 2.2, each Certificate
{other than Certificates répresenting Dissentiﬁg Shares) shall
represent for all purposes only the right to receive the Merger
Consideration without any interest thereon which is compqséd of the
consideration. provided under Sectionwljé(a)Lutogether with any
payment under Sectiom 1.6(d) (without any interest thereon) .

(c) At the Effective Time, the stock transfer books of the.
Bank shall be closed and there shall be no transfers on the stock
transfer books of the Bank of the Shares which wexe outstanding
immediately prior to the Effective Time. If, after the Effective
Time, Certificates are presented to the:Survijihg Corporation, they
shall be promptly presented to the Exchange Agent and exchanged as
provided in this Article II. S o » 7

(d) Any portion of the Exchange Fund (including the proceeds
of any investments thereof) which have been'made'available to the
Exchange 2Agent pursuant to Section 2.2(a) of this Agreement that
remaing unclaimed by the shareholders of the Bank for six months.
after the Effective Time shall be paid to Gulf West. Any holders of
Shares not theretofore presgented to the Exchange Agent shall look to
culf West only, and not the Ext¢hange Agéht, for the payment of any
Merger Consideration in respect"qf,such shares.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF THE BANK

The Bank hereby makes the representations and warranties set
forth in this Article III to. Gulf West and Mercantile. The Bank
has delivered to Gulf West and Mercantile the disclosure letter (the
npank Disclosure Letter") referred to in this Article III on July
31, 1997. Except for those representations and warranties which are
made as of a specific date or time specified herein, the
representations and warranties of the Bank set forth hereunder are
made as of the date of  this Agreement.  Except for these
representations and warranties which are made as of a specific date
or time specified hereir, the Bank agrees at the Closing to provide
Gulf West with a supplement reflecting any changes thereto between

the date of such BankﬁDisglosuggwﬂétter and the date of the Closing.



SECTTON 3.1 Qrganization and OQualification. The Bank 1s a
national banking association, duly organized, validly existing and
in good standing under the laws of the United States and is a member
of ithe Federal Reserve System. The Bank has the requisite corporate
power and authority to carry om its business as now being conducted
and to own, lease and operate its properties and assets as now
owned, leased or operated.. The Bank does not have any Subsidiaries
(as defined in Section 10.15(g)). True and correct copies of the
Articles of Incorporxation  and Bylawér of the Bank, with all
amendments thereto through the date of this Agreement, have been
delivered by the Bank to.Gulf West. The Bank is duly gualified or
licensed to do_business and is*inractive status in the State of
Florida. The Bank and its activities, as currently conducted, do
not require it to be gqualified to do business in any jﬁrisdiction
other than the State of Florida. T '

SECTION 3.2 . Bank Capitalization. The authorized capital stock
of the Bank consists of 750,000 shares of Bank Common Stock par
value $5.00 per share, of which 603,030 shares are issued and
outstanding, and none of Which'éré held in treasury. There are mo

outstanding subscriptions, options, convertible securities, rights,
warrants, calls, or other agreements_or_commitments {("Rights") of
any kind issued or granted by, or binding upon, the Bank giving any
person the right to purchase or otherwise acquire any security of or.
equity interest in the Bank. There are no outstanding Rights
obligating the Bank to issue any shares of the Bank, or to the
Knowledge of the Bank, irrevocable proxies or any agreements
restricting the transfer of or otherwise relating to shares of its
capital stock of any class. All of the Shares that have been issued

have been duly authorized, validly igsued and are fully paid and
non-assessable (except for the right of assessments provided in 12
U.8.C. Section 55}, and are free of preemptive rights. The Bank has
never declared or paid a_cash or stock dividend on the Shares other
than a cash dividend of $0.10 per ghare declared in March 1997,
which dividend has been paid as of the date of this Agreement.

SECTION 3.3 Other Securities. . Section 3.3 . of the Bank
Disclosure Letter sets forth a list of all %qgity ownership by the

Bank for the account of the Bank in any other person (excluding any
pledges of secufities held by the Bank in the ordinary course of its
lending activities (the "Other Securities"]. The Bank owns each
Other Security free and clear of any lien, encumbrance, Security
interest or charge. '



SECTICN 3.4 Authority Relative to the Agreement. ~The Bank has

requigite corporate power and authority to execute and deliver this
Agreement and, subject to the approval and adoption of this
Agreement by the shareholders of the Bank and receipt of all
necessary governmental and regulatory approvals and consents to
consummate the transactions to be consummated by it as contemplated
hereby. The execution and delivery of this Agreement has been duly
and wvalidly authorized by the Bank's Board of Directors. This
Agreement has been duly executed and delivered by the Bank and,
subject to the requisite shareholder approval .and receipt of all
necessary governnmental and regulatory approvals and consents (and
assuming the due authorization, execution, and delivery by Gulf West
and Mercantile of this Agreement and that this Agreement constitutes
the wvalid and binding obligations of Gulf West and Mercantile),
constitutes a valid and legally binding obligation of the Bank,
enforceable against the Bank (except in all cases to the extent that
enforceability may be limited by applicable bankruptey, insolvency,
reorganization; fraudulent conveyance, moratorium, or other similar
laws, now or hereafter in effect, affecting creditors' rights
generally, and the general ©principles governing -specific
performance, injunctive relief, and other equitable remedies). The
execution, delivery and performance of this Agreement, and the
consummation of the transactions to be consummated by the Bank as
contemplated hereby, will not conflict with, or result in any
vioclation or breach of or defailt wunder the Articles of
Incorporation or Bylaws of the Bank. The Bank is not currently in
viclation of any material provisions of 1its Articles of
Incorporation or Bylaws.

SECTION 2.5 No Violation. Except as set forth in Section 3.5
of the Bank Disclosure Letter, neither the execution, delivery nor -
rerformance of this Agreement in its entirety, nor the consummation
of all of the transactions to be consummated by the Bank as
contemplated hereby, following the receipt of such approvals as may
be regquired from the Bank's shareholders (the "Required Stockholder
Approval"), the Federal Deposit Insurance Corporation ("FDIC"), the

Board of Governors of the Federal Reserve System ("FRB"), the Office ..

of the Comptroller of- the Currency ("OCC"), the Department of
Justice ("DOJ"), and the Department (and the expiration of any
statutorily required walting periods) (the "Required Bank
Governmental Approvals") will (i} wviolate (with or without the
giving of notice or the passage of time), any law, order, writ,
judgment, injunction, award, decree, rule, statute, ordinance or

i0



regulation applicable to the Bank other than those which do not, or
are not reagonably likely to have a Material Adverse Effect on the
Bank, prevent the consummation of the Merger or deprive Gulf West of
the benefits contemplated hereby, or (ii) be in material conflict
with, result in a material breach or termination of ‘any provision
of, cause the acceleration of the maturity of any debt or obligation
pursuant to, counstitute a default (ox give rise to any right of
termination, cancellation cor acceleration) under, or result in the
creation of any security interest, lien, charge or other encumbrance
upon any property or assets of the Bank pursuant to, any terms,
conditions or provisions of any material note, 1iceﬁse, instrument,
indenture, wmortgage, deed of trust or -~ other agreement or

understanding or any other materlal restrlctlon of any kind or -

character, to which the Bank is a Party or by which any of its
assets or properties. are subject or bound.

SECTION 3.6 Co i A vals. The Bank's Board of
Directors has unanimously determined that the Merger is fair to the
Bank's shareholders and has unanimously resolved to ' recommend

approval and adoption of this Agreement by the Bank's shareholders.
Except as described in Section 3. 6 of the Bank Dlsclosure Letter, no
prior comsent, approval or authorization of, or declaration, filing
or registration with any person, domestic or foreigm, is required of
the Bank in connection with the execution, delivery and performance
by the Bank of this Agreement and the transactions contemplated
hereby or the resulting change of control of the Bank, other than

(i) the filing of the Articles of Merger under the FFIC, (ii}
receipt of. the Required Stockholder A@proval and Required Bank
Governmental Approvals, and (iii) notices to or filings with the IRS
or the Pengion Benefit CGuaranty Corporation with respect to any
employee benefit plans.

SECTION 3.7 Regulatory Reports. Since January 1996, except as
set forth in Section 3.7 of the Bank Disclosure Letter, the Bank has
filed all reports, registrations and statements, together with any
amendments required to be made thereto, that it was, or is required
to file with the OCC, the FRB, the FDIC, or applicable state banking
authorities. :

SECTION 3.8 Securities Issuances. The Bank is not regquired to
register any of its securities under, and has not registered 1its

securities under, the provisions of Section 12 of the Exchange Act
of 1934, as amended ("Exchange Act"). All issuances of securities
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by the Bank were exempt from registration under the Securities Act .
and the Florida Securities Investor Protection Act, and all other
applicable securities laws.

SECTION 3.9 Financial Statements. The Bank has provided Gulf
West true and complete copies of the audited balance sheets of the
pank ag of December 31, 1996 and 1995 and the related statements of
income, shareholders' egquity and cash flows for the years ended
December 31, 1996, 1995 and 1994 and its unaudited interim financial
statements as of April 30, 1997 (such balance sheets and the related
ctatements of . income, shareholders' equity and cash flows are .
collectively referred to herein as the "Bank Financial Statements").
The Bank Financial Statements (including the related notes thereto)
fairly present in_all material respects the financial position of
the Bank as of their respective dates and the results of operations
and cash flows of the Bank for the periods indicated and were
prepared in actordance with Generally Accepted Accounting Principles
("GAAP") applied on a basis consistent with prior periods (subject,
in the case of the unaudited interim financial statements, to normal
vear-end adjustments and the fact that they do not contain all of
the footnote disclosures required by GAAP), except as otherwise
noted therein or in the notes to the financial statements. . The -
accounting records underlying the Bank Financlal Statements fairly
reflect in all material respects the transactionsiof the Bank. As
of their dates, the Bank Financial Statements conformed, or will
conform when delivered, in all material respects with all applicable
rules and regulations promulgated by the QCC and the FDIC. The Bank
does not have material liabilities or obligations of a type which
should be included in or reflected on the Bank Financial Statements

or in the notes thereto if prepared in accordance with GAAP, whether

related to tax or non-tax matters, accrued or contingent, due or not
vet due, liquidated or unliquidated, or otherwise, except as and to
the extent disclosed or reflected in the Bank Financial Statements
for the periods indicated. Except as set forth in Section 3.9 of
the Bank Disclosure Letter, the Bank does not have any financial
derivative products. : R

SECTION 3.10 2bsence of Certain Changes. Except as and to the
extent set forth in Section 3.10 of the Bank Disclosure Letter, and
except to the extent permitted by Gulf West in accordance with
Section 5.2 of this Agreement, gince December 31, 1996 (the "Balance
Sheet Date™} the Bank has not:

12



(a) made any amendment to its Articles of ‘Incorporation or
Bylaws or changed the character of its business in any material
manner other than as may be caused by the filing of the Articles of
Merger; : : -

(b} through the date of this Agreement, suffered any Material
rdverse Effect (as defined in Section 10.15(d));

{(c) except . in the ordinary course of business and congistent
with prudent banking practices, entered into any agreement,
commitment or transaction; - T ’

(d) except in the ordinary course of business and consistent
with prudent banking practices, incurred, assumed or become subject
to, whether directly or by way of any guarantee of otherwise, any
obligations or -liabilities (absolute, accrued, = contingent oxr
otherwise) ; '

(e} except in the ordinary goﬁrse of business and consistent
with prudent banking practices, permitted or allowed any of its
property or assets to be subject to any mortgage, pledge, iien,
security interest, encumbrance, restriction or charge of any kind
{other than statutory liens not yet delinquent) ;

(f) except in the ordinary course of business and consistent
with prudent banking practices, canceled any debts, waived any
claims or rights, or sold, transferred, or otherwise disposed of any
of its properties or assets; o

(g) disposed of or permitted to lapse any rights to the use of
any material registered trademark, service mark, trade name or
copyright, or disposed of or disclosed to any person other than its
employees or agents, any material trade secret not theretofore a -
matter of public knowledge; o ' ‘

(h) except as set forth in Section 3.10 of the Bank Disclosure
Letter and except for regular salary increases granted in the
ordinary course of business within the Bank's 1997 budget approved
by the Bank's Board of Directors in March 1997 and consistent with
prior practices, or required by applicable law, granted any increase
in compensation or paid or agreed to pay oOr accrue any bonus,
percentage compensation, service award, severance payment or like
benefit to or for the credit of any director, officer, employee or
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agent, or entered into any employment, consulting or severance
agreement or other agreement with any director, officéxr or employee
or adopted, amended or terminated any pension, employee welfare,
retirement, stock purchase, stock option, stock appreciation rights,
termination, severance, income protection, golden parachute, savings
or profit-sharing plan (including trust agreements and insurance
contractse embodying such plans), any deferred compensation, or
collective bargaining agreement, any group ilnsurance contract or any
other incentive, -welfare or employee beneflt plan program oY
agreement maintained by the Bank, for the.directors, employees or
former employees of the Bank ("Employee Benefit Plan") other than
any such change required by law or that, in the opinion of counsel,
is necessary to maintain the tax-qualified status of such plan;

(i} directly or indirectly declared, set aside or paid any
dividend or made any distribution or payment in respect of shares of
its capital stock or redeemed, purchased or otherwise acquired, or
arranged for. the redemption, purchase or acquisition of, any shares
of its capital stock or other of its securities;

(j) organized or acquired any capital stock or other equity
securities or acquired any equity or ownership interest in any
person (except . through settlement of indebtedness, foreclosure, the
exercise of creditors' remedies or in a fiduciary capacity, the
ownership of which does not expose the Bank to any liability from
the business, operations or liabilities of such person);

(k) issued, reserved for issuance, granted, sold or authorized
the issuance of any shares of its capital stock or Rights of any
kind relating to the .issuance or sale of or conversion into shares
of its capital stock;

(1) except as required by GAAP, applicable law or regulation
made any or acguiesced with any change in any accounting methods,
principles or  practices used in preparlng the Bank Financial
Statements or in keeping the Bank's bocks;

(m) experienced any Material Adverse Change in relations with
customers and clients of the Bank other than as caused by the
pending Merger; -

(n) except for the transactions contemplated by this Agreement
or as otherwise permitted hereunder, entered into any transaction,
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or entered into, modified or amended any contract or commitment,
other than in the ordinary course of business and consgistent with
prudent banking practices; or. . ) B

{o) agreed, whether in writing or otherwise, to take any
action the performance of which would &adversely change the
representations contained in this Section 3.10.so that any such
representation would not be true in all material respects as of the
Closing. o S

SECTION 3.11. ank Tnde ess. The Bank has delivered to
culf West true and complete copies of all loan documents ("Bank Loan
Documents") related to indebtedness of the Bank, other than leases

described in Section 3.16, deposits, purchases of federal funds,
fully secured repurchase agreements, Federal Home Loan Bank Board
advances, banker's acqeptances, letters of. credit issued in the
ordinary course of business, and trade payables less than 30 days
past due ("Bank Indebtedness"), and made available to Gulf West all

material correspondence concerning the status of Bank Indebtedness.

SECTION 3.12 Litigation. Except as set forth in Section 3.12
of the Bank Disclosure Letter, there are no actions, suits, claims,
jnvestigations, reviews or other proceedings pending or, to the
. Knowledge of the Bank, threatened against the Bank or involving any
of its properties or assets, at law or in equity or before or by any

foreign, federal, state, municipal, or other governmental couxt,

department, commission, board, bureau, agency, or . other
instrumentality or person oOr any board of arbitration or similar
entity ("Proceeding"). The Bank will notify Gulf West immediately

in writing of any Proceedings against the Bank of which it receives
notice. R

SECTION 3.13 Tax Matters. The Bank has filed all tax returns
required to be filed by it (the nFiled Returns") or reguests for
extensions have been filed and granted and have not expired and,
except as set forth in Section 3.13 of the Bank Disclosutre Letter,
the Bank has paid or discharged, or has established adequate
reserves for the payment of, all federal income taxes and all state
and local income taxes and all franchise, property, sales,
employment, foreign or other taxes required to be paid with respect
to the periodS”coveted by the Filed Returns. With respect to the
periods for which returns have not yet been filed or where taxes are
being contested in good faith, except as set forth in Section 3.13
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of the Bank Disclosure Letter, the Bank has established adequate
regerves determined in accordance with GAAP for the payment of all
federal, state and local income taxes and all franchise, property,
sales, employment, foreign or other taxes. Except as described in
Section 3.13 of the Bank Disclosure Letter, the Bank has no direct
or indirect liability for the payment of federal, state or local
income taxes, or franchise, property, sales, employment or other
taxes in excess_of amounts paid or reserves established. The Bank
has not filed any Internal Revenue Service ("IRS") Forms 1139
(Application for Tentative Refund). Except as set forth in Section
3.13 of the Bank Disclosure Letter, there are no pending questions
raised in writing by the IRS or other taxing authority for taxes or
agssessments of the Bank, nor are there any outstanding agreements or
waivers extending the statutory period of limitation applicable to
any tax return of the Bank for any period. Except as set forth in
Section 3.13 of the Bank Disclosure Letter, the Bank has withheld
from employee wageg and paid over to the proper goveramental .
authorities all amounts required to be so withheld and paid over.
For the purposes of this Agreement, the term "tax" shall include all
federal, state and local taxes and related governmental charges and
any interest or penaltles payable in” connection with the payment of

taxes.

SECTION 3.14 Emplovee Benefii Plans.

(a) The Bank has deliverad or made available prior to. the
execution of this Agreement true and complete copies (or, in the
case of unwritten bonus or other unwritten incentive plans,
summaries thereof and finhancial data with respect thereto) of all
material pension, retirement, profit-sharing, deferred compensation,
stock option, employee stock ownership, severance pay, vacation,
bonus or other material incentive plans, all other material employee
programs, arrangements or  agreements, whether arrived at through
collective bargaining or otherwise, all material medlcal vigion,
dental or other health plans, all .life insurance plans and all other
employee benefit plansg or fringe benefit plans, including, without
limitation, all "employee benefit plans" as that term is defined in
Section 3(3) of the Employee Retirement Income Security Act of 1974,
as amended ("ERISA"), currently adopted by, maintained by, sponsored
in whole. or in part by, or contributed to by the Bank or any
affiliate therecf fo¥ the benefit of any employee or under which any
employee is eligible to participate and under which the Bank could
have any liability contingent or otherwise {(collectively, the "Bank
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Benefit Plans"). Any of the Bank Benefit Plans which is an
"employee pension benefit plan," as that term is defined in Section

3(2) of ERISA, is referred to herein as a "Bank ERISA Plan." BAny of
the Bank Benefit Rlans pursuant to which the Bank is or. may become
obligated to, or: obllgated to cause any other person to, issue,
deliver or sell shares of capital stock of the Bank, or grant,
extent or enter into any optiomn, warrant, call, right, commitment or
agreement to issue, deliver or sell shares, or any other interest in
respect of capital stock of the Bank, is referred to. herein as a
"Bank Stock Plan." _ No Bank Benefit Plan is or has been a
multiemployer plan within the meaning of Section 3(37) of ERISA.
The Bank has set forth in Section 3.14 of the Bank Disclosure Letter
(1) a list of all of the Bank Benefit Plans, (ii) a list of Bank
Benefit Plans that are Bank ERISA Plans, (iii) a list of Bank
Benefit Plans that are Bank Stock Plans and . {(iv) a list of the
number of shares covered by, exercise prices for, and holders of,
all stock optlons granted and available for grant under the Bank
Stock Plans. o Ce ] T

(b) All Bank Benefit Plans are in substantial compliance with

the applicable terms of ERISA and the Internal Revenue Code of 1986,
as amended (the "Code") and any other appllcable laws, rules and
regulations. : :

(¢} All liabilities under any Bank Benefit Plan are fully
accrued or reserved against in the Bank Financial Statements in
accordance with GAAP. No Bank ERISA Plan which ig a defined benefit
pension plan has any "unfunded current liability," as that term is
defined in Section 302(d) (8) (A) of ERISA, and the present fair
market value of the assets of any such plan exceeds the plan's
"henefit liabilities," as that term is defined in. Section
2001 (a) (16) of ERISA, when determined under actuarial factors that
would apply if the plan terminated in accordance with all applicable
legal reguirements. ' '

(d) The Bank does not have any obligations for retiree health
and life benefits under any Bank Benefit Plan or otherw1se, except
as gset forth in Section 3.14.0f the Bank Disclosure Letter. There
are no restrictions on- the rights of the Bank to amend or terminate .
any such Bank Benefit Plan without incurring any material liability
thereunder. = . _ : s
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(e) Except as set forth in the Bank Disclosure Letter, neither
the execution and delivery of this Agreement nor the consummation of
the transactions contemplated hereby or thereby will (i) result in
any payment (including, without limitation, severance, golden
parachute or -otherwise) becoming due to any employees under any Bank
Benefit Plan or (ii) result in any acceleration of the time of
payment or vesting of any such benefits. - -

SECQCTION 3.15. or M rg. Except as digclosed in the Bank
Disclosure Letter_ in Section 3.14 {(a), (d) or (e) or 3.15 thereof,
(i) the Bank ig not a Party tQ any oral or written contracts or
agreements granting benefits or rights to employees oOr any
collective bargaining ?greement or to any conciliation agreement
with the Departmentrof_Labof, the Equal Employment Opportunity
Commigsion or any federal, state oxr local agency which regquires
egual employment opportunities or affirmative action in employment,
(ii) there are no unfair labor practice complaints pending against
the Bank before the National Labor Relations Board or amy similar
claime pending before any similar astate, local or foreign agency;
and (iii) to the Knowledge of the Bank, there is no activity or
proceeding of any labor organization (or representative thereof) or
employee group to orgénize any employees of the Bank, nor of any
strikes, slowdowns, work stbppages,IIOCkouts,fér threats thereof, by
or with respect to any such employees. To the Knowledge of the

Bank, the Bank is in compliance in all materlalrﬁésbécté with all
applicable laws regpecting employment and employment practices,
rerms and conditions of employment and wages and hours, and the Bank

is not engaged in any unfair labor practice.

SECTTION 3.16 Leases. Contracts and Agreements. Except as set
forth in Section 3.16 of the Bank Disclosure Letter and except for
Bank Indebtedness, there are 1o "leases, subleases, licenses,
contracts and agreements (other than Excepted Contracts as defined
below) to which the Bank is a party or.by which the Bank is bound
which obligate or may obligate the Bank in the aggregate for an
amount in excess of $25,000 over the entire term of any such
agreement or any series of related contracts of a similar nature to
one or more related parties which in the aggregate obligate or may
obligate the Bank in the aggregate for an amount in excess of
$25,000 over the entire term of such related contracts (the
“Contracta"). The Bank has madé”available'td gulf West true and
correct copies of all such Contracts. For the purposes of this

Agreement, the Contractsﬂshall be deemed not to include loans made.
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by, repurchase agreements made by, spot foreign exchange
cransactions of, bankers acceptances of, agreements with Bank
customers for trust services, trade payables due within 30 days made
in the ordinary course of business, or deposits by the  Bank
(collectively the "Excepted Contracts®). The Bank has provided Gulf
West with a list of all unfunded loan commitments in excess of o
$25,000 and letters of credit isgsued by the Bank in excess of = _
$25,000 as of the end of the most recent preceding month. Except as
cet forth in Section 3.16 _of the Bank Disclosure Letter, no
participations or loang have been sold wpich have bdy back, recourse
or guaranty provisions which create contingent or direct liabilities
of the Bank.  Except as disclosed in Section '3.16 Of the Bank
Disclosure Letter, all of the Contracte are legal, valid and binding

obligations of the Bank, and to the Knowledge of the Bank, the other ~ . ___.

party to the Comntracts, to the Knowledge of the Bank, each such
contract is in Full force and effect and is enforceable by the Bank
in accordance with its terms, except in all cases to the extent that
enforceability may be limited by applicable bankruptcy, insclvency,
reorganization, ﬁraudulent conveyance, moratorium, or other similar
laws, now or hereafter in effeét, affecting qreditofs‘ rights
generally, ~and the general principles - governing specific
performance, injunctive relief, and other egquitable remedies.
Except as described in Section 3.16 of the Bank Disclosure Letter,’
211 rent and other payments by the Bank under the Contractes are
current, there are no existing defaults by the Bank under the
Contractg, and to the Knowledge of the Bank, no termination,
condition or other event has occurred which (whether with or without
notice, lapse of time oxr the happening or occurrence of any other
event) would .constitute a default. o S )

SECTION 3.17 Related Bank Transactions. - Except as set
forth in Section 3.17 of the Bank Disclosure Letter, there are no
agreements, instruments, commitments, extensione of credit, or

other contractual agreements_of any kind between or among the Bank,
whether on its own behalf or in its capacity as trustee or custodian
for the funds of any employee benefit plan {as_defined in ERISA),
and any of its Affiliates (as defined in Section 10.15(a)) .

SECTION 3.18 Compliance with Lawg. Except as set forth in
Section 2.18 of the Bank Disclosure Letter, the Bank 1is not in

default with respect to.or in violation ofr(ij any judgment, order,
writ, injunction or decree of any court or (ii) to the Bank's
Knowledge, any statute, law, ordinance, rule, order or regulation of
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any federal, state or local governmental department, commission,
hoard, bureau, agency or instrumentality. The Bank has all material
permits, licenses, and franchises from govermmental agencies
reguired to conduct its business as it is now being conducted.

SECTION 3.19 Insurance. The Bank has in effect the insurance

coverage (including fidelity bonds) described in Section,3-19 of the.

Bank Disclosure Letter and has had similar insurance in force for
the last 3 years. Except as idemtified in Section 3.19 of the Bank
Disclosure Letter, there have been no claims under such policies of
insurance within the last 3 years and the Bank is not aware of any
facts which would.form the basis of a claim under such policies of
snsurance. The Bank has no reason to believe that the existing

fidelity coverage will not be renewed by its carrier on -

gubstantially the same terms.

SECTION 320 Loans. Bach loan reflected as an asset in the
Bank Financial Statements as of December 31, 1996, and each loan
entered into by the Bank subsequent thereto, (i) is evidenced in all

material respects by notes, agreements or other evidences of.

indebtedness which are true, genuine and whatr§hey purport to be,

and (ii) is the legal, valid and binding obligation of the obligor -

named therein, enforceable by the Bank in accordance with its terms,

except in all cases to the extent that epforceability_may be limited-

by applicable bankruptcy, ingolvency, reorganization, fraudulent
conveyance, moratorium, or similar laws, now or hereafter in effect,
affecting creditors' rights generally, and the general principles
governing specific performance, injunctive relief, and other
equitable remedies. ExCept as QiSClosed in Section 3.20 of the Bank
Disclosure Letter, the Bank is'not_a Party té_ahy loan, including
any loan guaranty, with any director, executive officer or 5%
shareholder of.  the Bank or any person, corporation or enterprise
controlling, controlled by or under common control with any of the
foregoing. Except as disclosed in Section 3.20 of the Bank
Disclosure Letter, the Bank does mnot have (i) any loan in its
portfolio exceeding the Bank's legal lending limit, and {ii) any
known significant delinguent (30 days past ‘due), substandard,

doubtful, loss, nonperforming or problem loans as classified by the

OCC or the Bank pursuant to its written policies.

SECTION 3.21 . Fiduciary Regponsibilitiegs. The Bank has
performed in all material respects all of its duties as a trustee,
custodian, guardian or as an escrow agent in a manner which complies
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in all respects with all applicable laws, regulations, orders,
agreements, instruments and common law standards. '

SECTION 3.22 Patente G rks an ] . Except. as
gset forth in Section 3.22 of the Bank Disclosure Letter, the Bank
does not require the use of any material patent, patent application,
invention, process, trademark (whether registered or unregistered),
trademark application, trade name, service mark, copyright, or any
material trade secret for the business or operations of the Bank.
The Bank owns or is licensed or otherwise has the right to use any
items listed in Section 3.22 of the Bank Disclosure Lettex and the
Bank is not infringing on the patent, trademark or copyrlght of any
other person. ) -

SECTION 3.23 Environmental Compliance. Except as set forth in
Section 3.23 of the Bank Disclosure Letter: ' '

(a) To the Knowledge of the Bank, any property owned or.
operated by it is in compliance in all material respects with all
applicable Environmental Laws (as defined in Section 10.15(b)) and
has obtained and is in compliance with all permits, licenses and
other  authorizations (individually a "Permit," and collectively
"Paermits") required under any Environmental Law. To the Knowledge
of the Bank, there 'is no past or present event, condition or
circumstance that could reasonably be expected to (1) interfere with
the conduct of the businéss of the Bank in the manner now conducted
relating to such entity's compliance with Environmental Laws, or (2)
constitute a material violation of any Environmental Law, which in
either event is reasonably likely to have a Material Adverse Effect
upon the Bank; o

(b) To the Knowledge of the Bank, the Bank does not currently
lease, operate, owin, oY exerclse managerial functions at, nor has it
formerly leaséd, operated, owned, or exercised managerial functions
at, any facility or real property that, to its Knowledge, is the
subject of any actual, or, to the Knowledge of the Bank, threatened
or potential Proceeding under any Environmental Law;

(¢) To the Knowledge of the Bank, the Bank has not received
notice of any Proceeding pending or, threatenmed against the Bank
under any Environmental Law or relating to the release, threatened
release, management, treatment, storage, or disposal of, or exposure
to Polluting Substances (as defined in Section 10.15(e)) seeking to
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impose, or that could result in the imposition on the Bank of any
material liability under any Environmental Laws, and the Bank has
not received any notice (whether from any regulatory body or private
person) of any claim under or violation of, or potential or
threatened violation of, any Environmental Law;

(d) To the_ Xnowledge of the Bank, the Bank has not received
notice of any action or Proceeding-pending or, threatened under any
Environmental Law involving the release or threat of release of any
Polluting Substances at or on any property where Polluting

Substances generated by the Bank have been disposed, treated or

stored seeking to impose, or that could result in the imposgition on-
the Bank of any material liability under any Environmental Laws;

{e) The Bank has not generated any Polluting‘Substances for
which it was required under an Environmental Law to execute any
waste disposal manifest or receipt;

(£} To the Knowledge of the Barik, there has been rno release of
Polluting Substances in or on any Property (as defined below) in
violation of any Environmental Laws oxr which would require
remediation or any report or notification (other than routine,
non-incident specific, annual reporting under applicable
Environmental Laws} to any governmental or regulatory authority;

{g) To the Knowledge of the Bank, there are no underground or
above ground storage tanks on or under any Property which are not in
compliance with Environmental Laws and any Property previously
containing such tanks has been remediated in compliance with all
Environmental Laws;

{h) To the EKnowledge of the Bank, thexe 1is no asbestos
containing material on any Current Controllied Property {(as defined
below) or any Collateral Property (as defined below); and

(1} The Bank has fully complied in all material respects with
the guidelines issued by the FDIC on February 25, 1993, and the
rules and regulations of any other governmental authority with
jurisdiction over the Bank, that direct banks te implement programs-
to reduce the potential for banks te incur liability under, or to
assess the compliance of borrowers or Collateral Property with,
Environmental Laws. )
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(3) For ‘purposes of this Section 3.23 and Section 6.9,
"Property" includes (1) any real property which the Bank currently
or in the past has leased, operated or owned or managed in any
manner including without limitation any property acquired by
foreclosure or. deed in_ lieu thereof (respectively, "Current
Controlled Property" and “Former Controlled Property," and
collectively "Controlled Property") and (2) property now held as
security for a loan or other indebtedness to the Bank or property
currently proposed as security for loans or other credit the Bank is
currently evaluating whether to extend or has committed to extend a
loan ("Collateral Property"). -

SECTION 3.24 Regulator ctions. Except as set foxrth in
Section 3.24 of the Bank Disclosure Letter, there are no actions or
proceedings pending or, "to the Knowledge of the Bank, threatened
against the Bank by or before any agency or department of any
federal, state or local government ox regulatory authorities,
including but limited to the FRB, the FDIC or the OCC asserting that
the Bank is not in-compliance with any of the statutes, rules, or
regulations which such agency or authority enforces. Except as set
forth in Section 3.24 of the Bank Disclosure Letter, the Bank is not
subject to a formal ox informal agreement, memorandum of
understanding, enforcement action with or in receip;_qffany type of
financial agsistance by any regulatory authority having jurisdiction
over such entity. The Bank has not taken or agreed to take. any
action which would materially impede or Qelay “teceipt of any
regulatory approval required in order to consummate the transactions
contemplated hereby. Except as set forth in Section 3.24 of the
Bank Disclosure Letter, the Bank has not received or been made aware
of any complaints or inqguiries under the Community Reinvestment Act,
the Fair Housing Act, the Equal Credit Opportunity Act or any other
state or federal anti-discrimination fair lending law and the Bank
is not aware of any such complaint or inguiry.' '

SECTTON 3.25 Title to Properties; Encumbrances. Except as set
forth in Section 3.25 of the Bark Disclosure Letter, the Bank has
good and marketable title to all its material properties and assets,
real and personal (including, without limitation, all the properties
and assets reflected in the Bank Financial S;étemenfé;‘except for
those properties and assets disposed of for fair market value in the
ordinary course of ‘business and congistent with prudent banking
practice since the date of the Bank Finandial Statements), free and
clear of all mwortgages, 1liens, pledges, charges and other
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encumbrances other than those (i) for current property taxes not vet
due and payable or being contested in good'%aith; (ii) pledges to
secure deposits, or (iii) imperfections of title and encumbrances as
do not materially interfere with the present use of such property or
agset. Any real property Or other material assets of the Bank held
under lease are. held under valid leases enforceable in accordance
with their terms {except as enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, fraudulent
conveyance, moratorium, oOr similar laws, now or hereafter in effect,
affecting creditors’' rights generally, and the general principles
governing specific performance, injunéfive relief, and other
equitable remedies) . Except as set forth in Section 3.25 of the
Bank Disclosure Letter, the Bank has a title policy in full force -
and effect from a title insurance company which, to the best of

Bank's Knowledge, is solvent, insuring good and marketable title to
all real property owned by the Bank (other than real property held
as "Other Real Estate Owned" acquired through foreclosure) in favor
of the Bank. The Bank has made avallable to Gulf West all of the
files and information in the possession of the Bank concerning such
properties, dincluding any title exceptions which might affect
marketable title or value of such property. Except as set forth in
Section 3.25 of. the Bank Disclosure Letter, the Bank owns all
furniture, egquipment, art and. other property used to transact
business presently located on itsrpremises. '

SECTION 3.26 . Shareholder List. The Bank has provided to Gult
West prior to the. date of this Agreement a list of the zecord
holders of Shares as . of dJuly 31, 1997 containing the names,
addresses and number of Shares or such other securities held of

record, which is accurate.in all respects as of such date, and the . ...

Bank will promptly, and in any event prior to the mailing of the
Proxy Statement, advise Gulf West of any changes thereto.

SECTION 3.27 Proxy Statemept.  None of the information
supplied or to be supplied by the Bank, or, to the Knowledge of the
Bank, any of thelr respective'directors, officers, employees, agents
or Affiliates thereof for inclusion in the Registration Statement to
be filed by Gulf West, the Proxy Statement, or any other document to
be filed with any regulatory or governmental agency or authority in
connection with the transactions c@n;emplatéd hereby will, in the
case of the ~Proxy Statement, when it is first mailed to the’
gsharehoclders of the Bank containyan? untrue statement of a material
fact or omit to state any material fact necessgary in order to make
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the sgtatements made therein, in light of the circumstances under
which such statements are made, not misleading, or, in the case of
the Registration Statement, when it becomes effective, be false or
migleading with respect to any material fact, or omit to state any
material fact necessary in order to make the statements therein not
mizleading, or, in the case of the Proxy Statement or any amendument
thereof or supplement thereto, at the time. of the Sharehclders’
Meeting of the Bank, including any adjournments thereof, be false or
misleading with respect to any'materlal fact or omit to state any
material fadt necessary to correct any statement or remedy any
omission - in any earlier communication with respect to the
solicitation of” any proxy for the Shareholders' Meeting.

All documents that the Bank is responsible for. £iling with any
requlatory or governmental agency in connection with the Mergexr will
comply in all material respects with the prov151ons of appllcable
law.

SECTION 3.28 iss i Share ders. - The Bank, and its

directors, have no Knowledge of any plan or intention on the part of -

any Bank shareholders to make written demand for payment of the fair
value of such Shares in the manner provided in 12 U.S.C. Section
214 (b) .

SECTION 3.29 r re £

{(a) To the Knowledge of the Bank, except as set forth in
Section 3.29 of the Bank Disclosure Letter, there have not been any
sales or redemptions of the Bank's capital stock in contemplatlon of
the Merger. Section 3.29 of the Bank Disclosure Letter sets forth
all transactions in the capital stock of the Bank gince December 31,
1996 of which the Bank has Knowledge.

(b) The Bank has not disposed. of any assets (either as a
dividend or otherwise) comnstituting more than 10% of the fair market
value of all of its assets (ignoring any liabilities) at any time
either during the past twelve months or in contemplatlon of the
Merger. e o o Co -

(c) The Bank is not an investment company as defined in Section
368 (a) (2) {F) (iii) and (iv) of the Code.
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(@) The Bank is not under the jurisdiction of a court in a
Title 11 or similar case within the meaning of Section 368 (a) (3) (&)
of the Code. 7 '

SECTION 2.30 Accounting Matters. To the knowledge of the
Bank, neither the Bank nor any of its Affiliates has taken or agreed
to take any action that would prevent the Merger from qualifying as
reorganization within the meaning of Section 368 (a) of the Code.

SECTION  3.31 RepFégentatio ' Misl ing. No
representation or warranty by the Bank in this Rgreement, nor any
information or . item required to be furnished to Gulf West or
Mercantile by the Bank under and pursuant to, this Agreement
including but not limited to the  Bank, K Disclosure Letter,
intentionally contains or intentionally will contain any untrue
statement of a material fact “or intentionally omits to state a
material fact necessary to make the statements contained herein or
therein not misleading. The Bank does not make and hereby expressly

disclaims any representations or warranties to Gulf West or =

Mercantile with respect to any projections or budgets heretofore
delivered to or made available to Gulf West or Mercantile regarding
the future revenues, expenses, or expenditures or future results of
operations of the Bank.

SECTION 3.32 inio I tme Ban . The Bank has
received the written opinion of Alex Sheshunoff & Co. Investment
Banking that the Merger Consideration is fair, from a financial
point of wview, to the shareholders of the Bank as of the date of
such opinicn. - _ a

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF GULF WEST AND MERCANTILE

culf West and Mercantile hereby make the representations and
warranties set forth in this Article IV to the Bank. Gulf West and
Mercantile have delivered to the Bank the disclosure letter as of
July 31, 1997 (the "Gulf Wegt Disclosure Letter") referred to in
this Article IV. BAll of the representations and warranties of Gulf
West and Mercantile set forth hereunder are made as of the date of
this Agreement. Gulf West and Mercantile agree at the Closing to.
provide the Bank with a supplement reflecting any changes thereto
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between the date of such Gulf West Disclosure Letter and the date of
the Closing - -

SECTION 4.1 Organigzati 2 ification. - Gulf West and
Mercantile are duly organized and validly existing under the laws of
the State of Florida, and Mercantile is a state chartered banking
institution. Gulf West and Mercantile each have the requlslte
corporate power and authority o carry on thelr respectlve
businesses as they are now being conducted and to own, lease and
operate their respective properties and assets as now owned, leased
or operated. . Gulf West and Mercantile do not have any Sub81d1ar1es
{ag defined in Section 10.15(g)) except as set forth in Section 4.1
of the Gulf West Disclosure Letter. -True and correct copies of the
Articles of Incorporation and Bylaws of Gulf West and Mercantile,
with all amendments thereto through the date of this Agreement, have
been delivered by Gulf West and Mercantlle to the Bank. Gulf West
and Mercantile are duly gualified or 11censed to do business and are
in active status in the State of Florida. Gulf.West and Mercantlle
and their activities, as currently conducted do not requlre them to
be qualified to do business in any jurlsdlctlon,other,then the State
of Florida.

SECTION 4.2 Gulf Wegt Qgp'gal'get' on. The authorized capital
stock of Gulf West consists of (i) 10,000,000 shares of Gulf West
Common Stock par value $1.00 per share, of which 3,337,081 shares
are issued and outstanding, and _none of which are held in treasury
and 1,000,000 shares of Preferred Stock, par value $5.00 per share,
none of which has been issued as of the date of this Agreement.
There are no Rights outstanding of any kind igsued or granted by, or
binding upon, Gulf West oxr Mercantlle gliving any person thé right to .
purchase or otherwise acquire any securlty of or equity interest in-
Gulf West or Mercantile except that Gulf West's 1995 Nonstatutory
Stock Option Plan provides for up to twelve (12%) percent of Gulf
West's total outstanding Common Stock to be. igsued pursuant to its
terms, and options covering 357,001 shares of such reserved common
stock have been granted to employees and directors thereunder and
remain unexercised as of the date of this Agreement. To the
Knowledge of “Gulf West and Mercantile, there are no 1rrevocable
proxies or any agreements restricting the traﬁéfer of or otherwise
relating to shares of the capital stock of either Gulf West or
Mercantile. All _of the issued and outstanding shares of capital
stock of each of Gulf West and Mercantile are, and all of the shares
to be issued in exchange for the Bank Common Stock upon consummation
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of the Merger will be authorized and reserved for igsuance prioxr Lo
the Closing Date and, when issued in accordance with the terms of
this Agreement, will be duly authorized, validly issued and
outstanding and fully paid and non- asseéasable. None of the
outstanding shares has been, and none of the shares to be issued
upon consummatlon of the Merger will be, issued in violation of any
preemptive ‘rights of current or past__ shareholders of Gulf West

Gulf West has never declared or paid a cash leldend on its common
shares except for $0.04 cash dividends declared in 1994 and 1995,

which dividends have been paid as of the date of this Agreement.
Except as noted in the Gulf West Disclosure Letter in Section 4.2,
Gulf West has never paid a dividend in stock or other securities on .
the Gulf West Common Stock.

SECTION 4.3 Qulf West Subsidiaries. A true and complete list
of all of the Subsidiaries of Gulf West are set forth in Section 4.3

of the Gulf West Disclosure Letter. Except as disclosed in the Gulf
West Disclosure ILetter, Gulf West owns all of the issued and
outstanding shares of capital stock of each Gulf West Subsidiary,
including Mercantile. Bach of Guilf West's Subsidiaries that is a
depogitory institution are insured by either the Bank Insurance Fund
or the Savings Association Insurance Fund. No capltal stock or-
other equity or voting securities of any Gulf West Subsidiary are or -
may become required to be issued by reagon of any opta.ons‘r ‘warrants,
scrip, rights to subscribe to, calls or commitments of any character
whatsoever relating to, or securities or rights convertlble into oxr -
exchangeable Ffor, shares of_ the capital stock of. any Gulf West
Subsidiary, and there are no contracts, commitments, understandings
or arrangements by which any Gulf West Subsidiary is bound to issue
additional shares of its capital stock or options, warrants, Or
rights to purchase or acquire any additional shares of its capital
stock. A1l of the .shares of capital stock of each CGulf West
Subgidiary held by Gulf West are -fully paid and nonassessable
(except, in the case of gubaidiaries. that are national banks, for
the assessment contemplated by 12 U.S.C. §55) and are owned by Gult
West free and clear of any lien, clalm, hypothecatlon, pledge,
charge, security interest, or arrangement, contingencieé, or
encumbrances of any kind whatsoever. Each Gulf West Subsidiary (1)
is either a banking association or a corporatlon,__ and is duly
organized, wvalidly existing and (as to corporations) in good
standing under_ the. laws of the  jurisdiction in which it is
incorporated or organized, (iil) is duly quallfled or licensed to do
business and in . good standlng_ln all jurlsdlctlons (whether federal,
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state, local) where the _character of  its properties and assets
owned, operated, or leased by it, or the nature of its activities
make such gqualification or license necessary, except for such
jurisdictions where the failure to be so gualified is not reasonably
likely to have a Material Adverse Effect on Gulf West, and (iii) has
the requisite corporate .power and authority to own, lease, and
operate its properties and assets and to carry on its business as
now conducted.

SECTION 4.4 Authority Relative to the Agreement. Each of Gulf
West and Mercantile has the requisite corporate power and authority

to execute and deliver this Agreement and, subject to the receipt of
all necessary governmental and regulatory approvals and consents to
consummate the transactions contemplated hereby. The execution and
delivery of this Agreement has been duly and validly authorized by
all necessary corporate action required to be taken by Gulf West and
Mercantile in respect. thereof, including approval thereof by theilr
respective Boards of Directors. This Agreement has been duly
executed and delivered by Gulf West and Mercantile and, gsubject to
receipt of all nécessary governmental and regulatory approvals and
consents and the expiration of any statutorily reguired waiting
periods (and assuming the due authorization, execution, and delivery
by the Bank of this Agreement and that this Agreement constitutes
the valid ard binding obligation of the Bank) constitutes a wvalid
and legally binding obligation of Gulf West and Mercantile,
enforceable against Gulf West and Mercantile  (except in all cases to
the extent that enforceability may be limited by applicable
bankruptcy, insolvency, vreorganization, £raudulent conveyance,
moratorium, or other similaxr laws, now or hereafter in effect,
affecting creditors' rightg generally, and the general principles
governing specific performance, injunctive zrelief, and other
equitable remedies). The execution, delivery and performance of
this Agreement by Gulf West and Mercantile, and the consummation of
the transactions contemplated hereby, will not conflict with, or
result in any violation or breach of or default under the respective
Articles of Incorporation or Bylaws of Gulf West and Mercantile or
any agreement, document or instrument by which either Gulf West or
Mercantile is obligated or bound. Neither Gulf West nor Mercantile
is currently in violation of its respective Articles of
Incorporation or Bylaws. o -

SECTION 4.5 No Violation. Except as set forth in Section 4.5
of the Gulf West Disclosure Letter, neither the execution, delivery
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nor performance oif this Agreement in its entirety, nor the
consummation of the Merger, following the receipt of such approvals
as may be required from the FDIC, FRB, OCC, SEC, DOJ and the
Department and the expiration of any statutorily required waiting
periods (the "Required quernmentaldApprovals“) will (i)} wiolate
(with or without the giving of notice or the passage of time), any
law, order, writ, Jjudgment, “injunction, award, decree, rule,
gstatute, ordinance or regulation applicable to Gulf West or
Mercantile other than those which do not, or are not reasonably
likely to have a Material Adverse Effect on Gulf West_and_Mércantile
on a consolidated basis or prevent the consummation of the Merger,
or (ii) be in material conflict with, result in .a material breach or
termination of any provision of, cause the acceleration of the
maturity of any debt ox obligationfpursuant,to,Agonstitute a default
(or give rise to any right of termination, cancellation or
acceleration) under, or result in the creation of any security
interest, lien, charge or other encumbrance upon any property or
assets of Gulf West or Mercantile pursuant to, "any terms, conditions
or provisions of &ny note, license, instrument, indenture, mortgage,
deed of trust or other agreement orjunderstaﬁaimg or any other
restriction of any kind or character, 7tp',which' Gulf West ozr
Mercantile is a party or by which any of its assets or properties
are subject or bound, other than thoze which_do not and are net
reasonably likely to have a Material Adverse Effect on Gulf West and
Mercantile on a congolidated basis. - --

SECTION 4.6 Consents apd Approvals. Except for the Required

Governmental Approvals and as described in Section 4.6 of the Gulf
West Disclosure Letter, no prior consent, approval or authorization
of, or declaration, filing or registration with any person, domestic
or foreign, is reguired of Gulf West or Mercantile in comnnectiocn
with the execution, delivery and performance by Gulf West and
Mercantile of this Agreement and the transactions contemplated
hereby other than (i) the filing of the Artiﬁles of Merger under the
FFIC, (ii) the Required Governmental Approvals, and (iii) notices to
or filings with the IRS or the Pension Bénefit:Guaranty_Corporatidn
with respect to any employee benefit plans. ' '
SECTION 4.7 Regulatory Reports. Since January 1996, except as
set forth in Section 4.7 of the Gulf West Disclosure Letter, Gulf
West and Mercantile each have filed all reports, registrations and
statements, together with any amendments regquired to be made

30



thereto, that are required to be filed with the Department, the FRB,
or the FDIC or other state banking authorities.

SECTION 4.8 itjes JTssyan . As of the date of this
Agreement, Gulf West dis not required .to register any of its
securities under, and has not registered its securities under, the
provisions of Sedtion 12 of the Exchangée Act, gét are either of them
required to file any reports_qnder'Section_léjéf the Exchange Act in
accordance with Section 15(d} of the Exchange Act. All issuances of
securities by Gulf West and Mercantile prior to the date of this
Agreement eithex were exempt from registration under the Securities
Act and the Florida Securities Investor_Prqtection Act, and all
other applicable securities laws or were dulfnregistered.

SECTION 4.9 Financial St ments. Gulf West and Mercantile
have provided the Bank true and complete copies of the comsolidated

audited balance sheets of Gulf West and its Subsidiaries as of

December 31, 1996 and 1995 and the relatéd qonsolidated statemants
of income, shareholders' equity and cash flows for the years ended
December 31, 1996, 1995 and 1994 and its unaudited interim
consolidated finsficdial statements as of April 30, 1997 (such balance.
sheets and the related statements of income{ shareholders' equity
and cash flows are collectively referred to herein as the "Gulf West
Financial Statements"). The Gulf West Financial Statements fairly
present in all material respects the financial position of Gulf West
and its Subsidiaries on a consolidated basis as of their respective
dates and the consolidated results of coperations and cash flows of
Gulf West and its Subsidiaries for the periods indicated and were
prepared in accordance with GAAP applied on a basis consistent with
prior periods (subject, in the case of the unaudited interim
financial statements, to normal year—end,adjﬁstments and the. fact
that they do not contain all of the footnote disclosures required by
GAAP), except as otherwise noted therein or in the notes to the
financial statements. The accounting records underlying the Gulf
West Financial Statements fairly reflect in allLMaterial respects
the transactions of Gulf West and its Subsidiaries. As of their
dates, the Gulf West Financial Statements conformed, and when
jgssued, will conform, in all.material respects with all applicable
rules and regulations promulgated by the Department and the FDIC.
Neither Gulf West nor any of its Subsidiaries have material .
liabilities or obligations of a type which should be included in ox.
reflected on the Gulf West Financial Statements or in the Notes
thereto if prepared in accordance with @aAP, whether related to tax
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or non-tax matters, accrued or contingent, due or not yet due,

liquidated or unliguidated, or otherwise, except as ard to the -

extent disclosed or reflected in Gulf West Financial Statements for
the periods indicated. Except as set forth in Section 4.9 of the
Gulf West Disclosure Letter, Gulf West and its Subsidiaries do not
have any off balance sheet liabilities associated with financial
derivative products or potential Ilisbilities associated with
financial derivative products.

SECTION 4.10 Absence of Certain Changes. Except as and to the
extent set forth in Section 4.10 of the Gulf West Disclosure Letter,
gince December 31, 1996 neither Gulf West nor Mercantile have:

(a) made any amendment to their respective Articles of
Incorporation or Bylaws or changed the character of. their business
in any material manner other than as may be caused by the filing of
the Articles of Merger; : - -

(b) through the date of this Agreement suffered any Material
Adverse Effect (as defined in Section 10.15(d)}; .

{c) directly or indirectly declared, set agide or paid any
dividend or made any distribution in respect to their capital stock
or redeemed, purchased or otherwise acquired, or arranged for the
redemption, purchase or acquisition of, or issued or authorized for
issuance any shares of their capital stock or other of their
securities except for the issuance of securities pursuant to the .
exercise of stock options granted as of the date of this agreement
and the issuance of shares pursuant to. Gulf West's Employee Stock
purchase Plan;

(d) except as required by GAAP, applicable law or regulation,
made any or acquiesced with any change in any accounting methods,
principles or practices used in preparing the Gulf West Flnan01a1
Statements or in keeping Gulf West's books,_;

(e) agreed, whether in writing or otherwise, to take any

action the  performance of which would adversely change the

representations contalned.ln this Section 4.10 in the future so that
any such representation would not be true in all material respects
as of the Closing. :
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SECTION 4.11 Gulf West Indebtedness. Gulf West has delivered
to the Bank true.and complete copies of all loan documents ("GulE
West Loan Documents") related to indebtedness of Gulf West and its
Subsidiaries, other than leases described in Section 4.16, deposits,
purchases of federal funds, fully secured repurchase agreements,
bankers' acgeptances, letters of credit issued in the ordinary
course of business, and trade payables less than 30 days past due.
("@Gulf West Indebtedness"), and made available to the Bank all
material . correspondence . concerning -  the status of Gulf West
Indebtedness.

SECTION 4.12 Litigation. Except as set forth in Section 4.12
of the Gulf West Disclosure Letter, there are no Proceedings pendlng
or, to the Knowledge of Gulfi West and Mercantlle, threatened against
Gulf West or any of its Subsidiaries or 1nvolv1ng any of their
respective properties or assets, at law or in equlty or before or by
any foreign, federal, state, municipal, oxr other governmental court,
department, commission, board, bureau, agency, or = other
1nstrumentallty or person or any board of arbitration -or similar
entity. Gulf West will notify the Bank 1mmed1ately in writing of
any Proceedings against Gulf West or any of its Subsidiaries.

SECTION 4.13 Tax Matters. Gulf West has filed all tax returns
required to be £iled by it (the vgulf West Filed Returns") or
reguests for extensions have been filed and granted and have not
expired and, except as set forth in Section 4.13 of the Gulf West
Disclosure Letter, Gulf West. and its Sub81d1ar1es each have paid oxr
discharged, or have established adequate reserves for the payment
of, all federal income taxes and all state and local 1ncome taxes
and all franchise, property, sales, employment foreign or other -
taxes required to be paid with respect to the periods covered by the
Gulf West Filed Returns. With respect to the periods for which
returns have not yet been filed oxr where taxes are being contested
in good faith, except as set forth in.Section 4.13 of the Gulf West
Disclosure Letter, Gulf West and its Subsidiaries have established
adequate reserves determined in accordance with GRAP for the payment
of all federal, state and local income taxes and all franchise,
property, sales, employment, foreign or other taxes. Except as
described in Section 4.13 of the Gulf West Dlsclosure Letter,
neither Gulf West nor any of its Subsidiaries have any direct or
indirect material liability for the payment of federal, state or
local income taxes, oOr franchlse, property, sales, employment oOr’-
other taxes in excess of amounts paid or reserves established. Gulf
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West and its Subsgidiaries have not filed any IRS Forms 1138

(Application for Tentative Refund). Except asgégp”forth in Section -

4.13 of the Gulf West Disclosure Letter, there are no pending
gquestions raised in writing by the IRS or other paking authority for-
taxes or assessments of Gulf West and its_Subsidiaries,rnor are
there any outstanding agreements or waivers extending the statutory
period of limitation_applicable to any tax return of Gulf West and
its Subsidiaries for any period. Except as set forth in Section
4.13 of the Gulf West Disclosure Letter, Gulf West “and its
gubsidiaries have withheld from employee wagés and paid over to the
proper governmental authorities all amounts‘qrgquiredt te be so
withheld and paid over. -

SECTION 4.14 Emplovee Beneflt Plang.
(a) Culf West has delivered or made available prior to the

execution of this Agreement true and complete. copies (or, in the

case of unwiitten bonus or other unwritten incentive 'plans,'

summaries thereof and financial data with respect thereto) of all.
material pemsion, retirement, profit-sharing, deferred compensation,
stock option, employeée stock ownership, severance pay, vacation,

bonus or other material incentive plans, all other material employee

programsg, arrangements or agreements, whether arrived at through
collective bargaining or oth@rﬁise,,all material medical, vision,
dental or other health plans, all life insurance plans and all other
employee benefit plans or fringe benefit plans, including, without

limitation, all "employee benefit plans" as that term is defined in -

Section 3 (3) of the Employee Retirement Income Security Act of 1974,
as amended ("ERISA"), currently adopted by, maihtained by, sponsored
in whole or in part by, or contributed to by Gulf West or any
affiliate thereof for the benefit of any employee or under which any
employee is eligible to participate and under-which Gulf West could
have any liability contingent or otherwise (collectively, the "Gulf
West Benefit Plans"). »Any of the Gulf West Benefit Plans which is
an "emplovee pension benefit plan," as that term is defined in
Section 3(2) of ERISA, is veferred to herein as a "Gulf West ERISA
Plan." Any of the Gulf West Benefit Plans pursuant to which Gulf

West is or may become obligated to, or obligated to cause any other -~

person to, issue, deliver or sell shares of capital stock of Gulf
West, or grant, extent oxr enter into any option, warrant, call,
right, commitment or agreement to igsue, deliver or sell sghares, or

any other interest in respect of capital stock of Gulf West, is

referred to herein as a "Gulf West Stock Plan." ©No Gulf West.
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Renefit Plan is or has been a multiemployer plan within the meaning
of Section 3(37) of ERISA. Gulf West hasg set forth in Section 4.14
of the Gulf West Disclosure Letter (i)_a list of all of the Gulf
West Benefit Plans, (ii) a list of Gulf West Benefit Plans that are
Gulf West ERISA Plans, (iii) a list of Gulf West Benefit Plans that
are Gulf West Stock Plans and (iv) a list of:fﬁé number of shares
covered by, exercise prices for, andﬁhblders of, all stock options
granted and available for grant under the Gulf West Stock Plans.

(b) All Gulf West Benefit Plans are in substantial compliance
with the applicable texms of ERISA and the Code and any other
applicable. laws, rules and regulations. -

(c¢) All liabilities under amy Gulf West Benefit Plan are fully

accrued or reserved against in the Gulf West Finmancial Statements in
accordance with GAAP. No Gulf West ERISA Plan which is a defined
benefit pension plan has any "unfunded current’ liability," as that

term ig defined in Section 302(d))8)(A) of ERISA, and the present-

fair market value of the assets of any such plan exceeds the plan's
"benefit 1liabilities," as that term is defined in Section
4001 ({a) (16) of ERISA, when determined under actuarial factors that

would apply if the plan terminated in accordance with all applicable

legal requirements.

(d) Gulf West does not have any obligations for retiree health
ond life benefits under any Gulf West Benefit Plan or otherwise,
except as set forth in Section 4.14 of the Gulf WesttDisclbsure
Letter. There are no restrictions om the rights of Gulf West to
amend or terminate any such Gulf West Benefit Plan without incurring
any material liability thereunder. -

(e) ©Except as set forth in the Gulf West Disqlosure Letter,
neither the execution and delivery of this Agreement nor the

consummation of the transactions contemplated hereby or thereby will

(i} result in any payment (including, without 1im%pation; sevérance,
golden parachute or otherwise) becoming due to any emplpyees’under
any Gulf West Benefit Plan oxr {(ii) result in any acceleration of the

time of payment or vesting of any such benefits.

SECTION 4,15 [Labor rg. Except as disclosed in Section
4.15 or 4.14{a), (d) or {e) of the Gulf West Disclosure Letter, (i)
neither Gulf West nor any of its Subsidiaries are parties to any
oral or written contracts or agreements granting benefits or rights
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to employees oY "any collective bargaining agreement or _to any
conciliation agreement with the Department of “tabor, the Equal

Employment Opportunity Commission or any federal, state or local
agency which requires equal employment opportunities or affirmative
action in employment, (ii) there are no unfair labor practice
complaints pending against Gulf West and Mercantile before ithe
National Labor Relations Board or any similar claims pending before
any eimilar state, local or. foreign agency; and  (iii) to the
Knowledge of Gulf West and its Subsidiaries, there is no activity or
proceeding of any labor organization (or representative thereof) or
employee group to organize any employees of GulfiWést'and its
gubsidiaries, nor of aiy Strikes, slowdowns, work stoppages,

lockouts, or -threats thereof, by or with respect to any such .
employees. To the Knowledge of Gulf West, Gulf West and its
Subgidiaries are in compliance in all material respects with all
applicable laws respecting employment and employment practices,
terms and conditions of employment and wages and hours, and Gulf
West and Mercantile are not engaged in any unfair labor practice.

SECTION 4.16 Leages, Contyacts and Agreements. Except as set
forth in Section 4.16 of the Gulf West Disclosure Letter, there are
no leases, subleases, licenses, contracts and agreaments {other than
Gulf West Excepted Contracts as definedsbelow) to which Gulf West or.
‘any of its Subsidiaries are parties or by which Gulf West or any of
its Subsidiaries are bound which obligate or may obligate Gulf West
or any of its Subsidiaries in the aggregate for an amount in excess
of §25,000 over the entire term of any such agreement or related
contracts of a similar nature to one or more related parties which
in the aggregate obligate or may obligate Gulf West or any of its
Subsidiaries in the aggregate for an amount in excess of $25,000
over the entire term of such related comtracts (the "Gulf West
Contracts"). Gulf West has made available to the Bank true and
correct copies of all such Gulf West Contracts. For the purposes of
this Agreement, the Gulf West Contracts shall be deemed not to
include loans made _by, repurchase agreements made by, spot foreign
exchange transactions of, bankers acceptances of trade payables due
within 30 days made in the ordinary course of business or deposits
by Gulf West or Mercantile (the nGulf West Excepted Contracts®).
Except as set forth in Section 4.16 of thé_Gulf West Disclosure
Letter, no participations or loans have been sold which have buy
back, recourse or .guaranty provisions which create contingent or
divect liabilities of Gulf West and Mercantile. Except as disclosed
in Section 4.16 of the Gulf West Disclosure Letter, all of the Gulf
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West Contracts are legal, valid and binding ocbligations of Gulf West
and Mercantile, and to the Xnowledge of Gulf West and Mercantile,
the other parties to the Gulf West Contracts. To the Knowledge of
Gulf West, each such Contract is in full force and effect and is
enforceable by Gulf West in accordance with its terms, except in all
cases to the extent that enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, or other similar
laws now or hereafter in effect relating to creditors' rights
generally and the general principles governing specific performance,
injunctive ~relief, and other equitable remedies. Except as
described in Section 4.16 of the Gulf West Disgclosure Letter, all
rent and other payments by Gulf West and its Subsidiaries under the
Gulf West Cohtracts are current, there are no existing defaults by
Gulf West and its Subsidiaries under the Gulf West Contracts, and to
the Knowledge of CGulf West, no termination, condition or other event
has occurred which (whether with or without notice, lapse of time or
the happening or occurrence of any other event) would constitute a
default. ' ’

SECTION 4.17 late West rcanti nsac

Except as set forth in Section 4.17 of the Gulf West Disclosure
Letter, there are no agreements, instruments, commitments,
extensions of credit, or other contractual agreements of any kind

between or among Gulf West or Mercantile, whether on their own
behalf or in the capacity as trustee or custodian for the funds of
any employee benefit plan (as defined in ERISA), and any of their
Affiliates (as defined in Section 10.15(a}).__

SECTION £.18 (o lance wi laws., .Except as set forth in
Section 4.18 of the Gulf West Disclosure Letter, neither CGulf West
nor any of its Subsidiaries are in default with respect to or in
violation of (i) any judgment, order, writ, injunction or decree of
any court or (ii) to the Knowledge of Gulf West any statute, law,
ordinance, rule, order or regulation of any federal, state or local

governmental department, commission, board, bureau, agency or . .

instrumentality. Gulf West and its Subsidiaries have all material
permits, licenses, and franchises from governmental agencies -
required to conduct thelr respective businesses as they axe now
being conducted. ’ o s

SECTION 4.19 Insurance. BRach of Gulf West and Mercantile have

in effect the  insurance coverage (including £fidelity bonds)
described in Section 4.19 of the Gulf West Disclosure Letter and
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have had similar insurance in force for the lesser of the last 3
yvears or the time since they were organized. There have been no
claims under such policies of insurance within the last 3 years and
neither Gulf West nor Mercantile is aware of any facts which would
form the basis of a claim under such policies of insurancé: Neither
Gulf West nor any of its Subsidiaries has any reason to believe. that
the existing fidelity coverage will not be renewed by its carrier on
substantially the same Terms.

SECTION 4.20 Loans. Each loan reflected as an asset in the
Gulf West Financial Statements as of December 31, 1596, and each
loan entered into by Mercantile subsequent thereto, (i) is evidenced
in all material respects by notes, agreements or other evidences of
indebtedness which are true, genuine and what they purport to be,
and (ii) is the legal, valid and binding obligation of the obligor
named therein, enforceable by the Bank in accordance with its terms,
except in all cdases to the extent that enforceability may be limited
by applicable bapkrﬁptcy, insolvency, reorganization, fraudulent
conveyance, moratorium, or similar laws, now or. hereafter in effect,
affecting creditors' rights generally, and the general principles
governing specific performance, injuﬁétive relief, and other
equitable remedies. Except as disclosed in Section 4.20 of the Gulf
West Disclosure Letter, Gulf West and Mercantile are not parties to
any loan, including any loan guaranty, with any director, executive
officer or 5% shareholder of Gulf West or any person, corporation or
enterprise controlling, controlled by or under common control with
any of the foregoing. Except as disclosed in Section 4.20 of the
Gulf West Disclosure Letter, Mercantile does not have (i) any loan
in its portfolio exceeding Mercantile's legal lending limit, and
(i1) any known significant delinguent (30 days past due),
substandard, -doubtful, loss, nonperforming"oi' problem loans as
classified by the Department or the FDIC ox by Mercantile pursuant
to Mercantile's written policies.

SECTION 4.21 ~Patents, Trademarks and Copyrights. Except as
set forth in Section, 4.21 of the Gulf West Disclosure Letter, Gulf
West and Mercantile do not regquire the use of any material patent,
patent application, invention, process, trademark (whether
registered or unregistered), trademark application, trade name,
service mark, copyright, or amny material trade secret for the.
business or .operations of either Gulf West or any of its
subsidiaries. FEach of Gulf West and its Subsidiaries own or are
1icensed or otherwise have the right to use any items listed in
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dection 4.21 of the Gulf West Disclosure Letter and mneither Gulf
West nor any of ite Subsidiaries is 1nfr1ng1ng‘ on the patent,
trademark or copyright of any other person.

SECTION 4.22 PBnvircnmental Compliance. Except as set forth in
Section 4.22 of-the Gulf West Disclosure Letter: | -~

(a) To .the EKnowledge of Gulf West each of Gulf West and
Mercantile, and any property owned or .operated by either of them are
in compliance 4in all material xespects with all applicable
Environmental Lawe (as defined in Section 10.15(b)) and has obtained
and ig in compliance with all material Permits required under any
Bnvironmental Law. To the knowledge of Gulf West, there is no past
or present event, condition or circumstance that could reasonably be
expected to (1) interfere with the conduct of the busimess of Gulf.
West and Mercantile in the manner now conducted relatlng to such
entity's compliance _with Env1ronmental Laws, (2) constitute .a-
violation of any Environmental Law which in either .event is
reasonably likely to have a Material Adverse Effect upon Gulf West
and Mercantlile; i

(b) To the Knowledge of Gulf West, neither Gulf West nor any
of its Subsidiaries currently Ilease, operate, own, oOr exercise
managerial functions at; nor has any of them formerly leased,
operated, owned, or exercised managéflal functions at, any facility
or real property that, to their Knowledge, is the subject of any
actual, threatened or potential Proceeding under: any Environmental

Law;

(¢} To the knowledge of Gulf West, Gulf West has not received
notice of any Proceeding pending ox, threatened against Gulf West
and Mercantile under any Environmental Law or relating to the
release, threatened release, management, treatment, étofage, or
disposal of, or exposure to Polluting Substances defined in Section
10,15(a), seeking to-—-impose, or that could result in the imposition
on Gulf West of any material liability under any Environmental Laws,
and neither Gulf West nor any of its Sub81d1arles has received any
notice {(whether from any regulatory body or prlvate person) of any
claim under or violation of, or potential or threatened violation
of, any Environmental Law; :

(d) To the Knowledge of Gulf West, Gulf West has not received
notice of any action or Proceeding pending or, threatened under any
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Environmental Law involving the release or threat of release of any
Polluting Substances at or on any propérty where Polluting
Substances generated by Gulf West and Mercantile have been disposed,
treated or stored seeking to impose, or that could result in the
imposition om Gulf West and Mercantile of any material liability
under any Environméntal Laws; : ) )

(e) Neither Gulf West nor any of its Subsidiaries has
generated any Polluting Substances for which any of them was

required under an_ Environmental Law to execute any waste disposal
manifest or receipt; ' . : : -

(f) To the Knowledge of Gulf West and Mercantile, there has
been no release of Polluting Substances in or on any Gulf West
Property (as defined below) in violation of any Environmental Laws
or which would require remediation ér ény repprt or notification
(other than routine, non-incident specific, annual reporting under
applicable Environmental Laws) to.any governmental ox regulatory
authority; ) '

(g} To the Knowledge of Gulf West and Mercantile, there are no
underground or above groundfstgrage tanks on or under any Gulf West
Property which are not in compliance with Environmental Laws and any
Gulf West Propérty previously containing such tanks has been in
compliance with all Environmental Laws; '

{h) To the Knowledge of Gulf West, there is no asbestos
containing material on any Current Controlled Gulf West Property (as
defined below) or any Gulf West Collateral Property (as defined
below) ; and

(i) Mercantile has fully complied in all material respects
with the guidelines issued by the FDIC on February 25, 1993, and the
rules and regulations of any other . governmental authority with
jurisdiction over Mercantile, that direct banks to implement
programs to reduce the potential for banks to incur liability under,
or to assess the compliance of. borrowers or Gulf West Collateral
Property with, Erivironmental Laws. ) )

(j) For purposes of this Section 4.22, "Gulf West Property"
includes (1) any real property which Gulf West or Mercantile
currently or in the past have leased, operated or owned or managed
in any manner including without limitation any pfoperty acquired by
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‘foreclosure or deed in lieu thereof (respectively, "Current
Controlled Gulf West Property" and "Former Contreolled Gulf West
Property," and collectively "Gulf West Controlled Property") and (2)
property now held as security for a loan or other indebtedness to
Gulf West or Mercantile or property currently proposed as security
for loans or other credit Gulf West or Mercantile is currently
evaluating whether to extend or has committed to extend a loan
{("Gulf West Collateral Property"). ' )

SECTION 4.23 Regulatory Actions. Except as set forth in
Section 4.23 oJf. the Gulf West Disclosure Letter, there are no

actions or proceedings pending or, to the Knowledge of Gulf West,

threatened against Gulf West or its Subsidiaries by or before any
agency or department of any federal, state or local government or
regulatory authorities, including the FRB, the FDIC or - the
Department asserting that Gulf West or any of its ‘Subsidiaries is

not in compliance with any of the statutes, rules, or regulations

which such agency or authority enforces. Except as sget forth in
Section 4.23 of the Gulf West Disclosure Letter, neither Gulf West

nor any of its Subsidiaries are subject to a formal or informal

agreement, memorandum of understanding, enforcement action with or
in receipt of any type of financial assistance by.any regulatory
authority having jurisdiction over. such entity. Neither Gulf West.
nor any of its Subsidiaries has taken or agreed to take any action
which would materially impede or delay receipt of any regulatory
approval required in order to consummate the transactions

contemplated hereby. Except as set forth in Section 4.23 of the
Gulf West Disclosure Letter, neither Gulf West nor any Subsidiary
has received or been made aware of any complaints or inquiries under
the Community Reinvestment Act, the Fair Housing Act, the Equal

Credit Opportunity Act or any other  state or  federal
anti-discrimination falr lending law and, Gulf West is not aware of

any such complaint or inquiry. -

SECTION 4.24 Title to Properties:; Encumbrances. Except as set
forth in Section 4.24 of the Gulf West Disclosure Letter, Gulf West

and each of its Subsidiaries have good and marketable title to, or
an adequate leasehold interest in, all its material properties and
agsets, real and personal (including, without limitation, all the
properties and . assets reflected in the Gulf. West Financial
Statements, except for those properties and asgets disposed. of for
fair market value in the orxdinary course of business and consistent
with prudent banking practice since the date of the Gulf West
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Financial Statements), free and clear of all mortgages, liemns,

pledges, charges and other encumbrances;other,ﬁhan those (i) for

current property taxes not yet due and payable or being contested in

good faith, (ii) pledges to secure deposits, or (iii) imperfections

of title and encumbrances as do not materially interfere with the

present use of such property or asset. . Any real property or other-
material assets of Gulf West or its Subsidiaries held under lease

are held undexr—-valid leases enforceable in accordance with their -
terms (except ~as enforceability way be limited by applicable
bankruptey, insolvency, reorganization, fraudulent® conveyance,

moratorium, or similar laws, now or hereafter in effect, 'affecting
creditors' rights generally, and the general principles governing
specific performance, injuncti#e “relief, and other equitable
remedies). Except as set forth in Section 4.24 of the Gulf West
Disclosure Letter, Gulf West and its Subsidiaries have a title
policy in £full force and effect from a title insurance company
which, to.the best of Gulf West Knowledge, is solvent, insuring good.
and marketable title to all real property owned by Gulf West or any
of its Subsidiaries (other than real property held as "Other Real
Ectate Owned" acquired through foreclosure) in favor of Gulf.West or
the respective Subsidiary as the case may be. Gulf West has made
available to the Bank all of the files and information in the
poasession of Gulf West and its Subsidiaries cqncefﬁing such
properties, including any title exceptions which might affect
marketable title or value of such property. Except as set forth in
Section 4.24 of the Gulf West Disclosure Letter;”Guif West and each
of its Subsidiaries own all £urniture, equipment, art and other
property used to transact its respective business as presently
located on the respective premises.

SECTTON 4.25 Registration Statement. None of the information
supplied or to be supplied by Gulf West, its Subsidiaries, or, to

the Knowledge of Gulf West, any of their respective directors,
officers, employees, agents, or Affiliate thereof, for inclusion in
the Registration Statement to be filed by Gulf West with the SEC,
the Proxy Statement, or any other document to be £filed with any
regulatory or governmental agency or authority in connection with
the transactions contemplated.hereby7Wi11, in the case of the Proxy
Statement, when it is first mailed to the shareholders of the Bank
contain any untrue statement of .a material fact or omit to state any
material fact_ necessary in order to make the statements made
therein, in light of the circumstances under which such statements
are made, not misleading, ox, in the. case of the Registration
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Statement, when it becomes effective, be false or misleading with
respect to any material fact, or omit to state any material fact
necessary in order to make the statements therein not misleading,
or, in the case of the Proxy Statement or any amendment thereof or
supplement thereto, at the time of the Shareholdéiéj Meeting of the
Bank, including any adjournments therecf, be falge or misleading
with respect toq any material fact or omit to state éhy material fact
necessary to correct any statement or remedy any comission in any
earlier communication with respect to the solicitatiomn of any proxy
for the Shareholders' Meeting.

All documents that Gulf West and Mercantile are regponsible for
filing with any regulatory or governmental agency in connection with
the Merger will comply in-all material respects with the provisions
of applicable law. ' o '

SECTION 4.26 Availability of Gulf West Common Stock. As of
the date of this Agreement and until the earlier of the Effective
Time or termination of the Agreement, Gulf West has and shall
continue to have available and shall reserve for issuance a
sufficient number of authorized and unissued shares of Gulf West
Common Stock. to.pay the Merger Congideration set forth'in Section
1.6 of.this Agreement, and Gulf West will not take any action during
the term of this Agreement that will cause it not ‘to have a
sufficient number of authorized and unissued shares of Gulf West.
Common Stock to.pay such consideration upon consummation of the
Merger. - :

SECTION 4.27 Qunership of the Bank Common Stock. Neither Gulf
West, nor its Subsidiaries, beneficially own for their own account
any shares of the Bank Common. Stock. '

SECTION 4.28 Repregentations Not Misleading. No
representation or warranty by Gulf West and Mercantile in this
Agreement, nor any information or item required to be furnished to
the Bank by Qulf West and Mercantile under and pursuant to, this
Agreement including but not limited to the Gulf West Disclosure
Letter, intentionally contains ox intentionally will contain any
untrue statement of a material fact or intentionally omits to state
a material fact necessary to make the statements contained herein oxr
therein not misleading. Gulf West and Mercantiie do not make and
hereby expressly disdlaim any representations or warranties to Bank
with respect to any projections or budgets heretofore delivered to
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or made available to Bank regargipghghe'iuture_reyenues, expenses,
or expenditures or future results of operations of Gulf West or -
Mercantile. .

ARTICLE V.
CONDUCT OF BUSINESS PENDING CLOSING

SECTION 5.1 Affirmative Covenants of the Bank. During the
period of time from the date of this Agreement until the earlier of

the Effective Time or the termination of this Agréement, the Bank
shall, except as specifically contemplated by this Agreement oOr
unless the prior written consent of Gulf West is obtained to vary

therefrom:

(a) operate and conduct the business of the Bank in the
ordinary course of business and consistent with prudent banking
practices; - - :

(b) use its reasonable best efforts to preserve intact the
Bank's businegs  organization, _aésets} licenses, permits,
authorizations, and business opportunities; '

() comply with all -material contractual obligations.
applicable to the Bank's operations;

(d) use its reasonable bhest efforts to maintain all the Bank's
properties in good repair, order and condition, reasonable wear and
tear excepted, and maintain the insurance coverages described in
Section 5.1(d) of the Bank Disclosure Letter (which shall list all
Property insured by such coverages) or obtain comparable insurance
coverages from reputable insurers which, in,respect"to amounts,
types and risks insured, are adequate for the business conducted by
the Bank and, to the extent available at comparable costs,
consistent with the existing insurance coverages; '

(e) in good faith and in a timely manner use its reasonable
best efforts to (i) cooperate with Gulf West and Mercantile in
satisfying the conditions in this Agreement, (ii) assist Gulf West
and Mercantile in ‘obtaining as promptly as possible all consents,
approvals, authorizations and rulings, whether regulatory, corporate
or othexwise, as are neceésary@for,Gulﬁ_West and Mercantile and the .
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Bank (or any of them) to carry_out and consummate the transactions

contemplated by this Agreement,"including all consents, approvaléw
and authorizations required by any agreement or understanding

existing at the Closing between the Bank and any governmental agency

or other third party, (iii) furnish information concerning the Bank

not previously provided to Gulf West required for. inclusion in any

filings or applications that may be necessary in that regard and.
{(iv) perform all acts and execute and deliver all documents

necegsary to be performed, executed or delivered by the Bank to.
cause the transactions contemplated by this Agreement to be.
consummated at the earliest practicable date; -

(£) comply in all material respecta with all Vapplicable
material laws and regulations;

(g) promptly notify Gulf West upon obtaining Knowledge of any
material default, event of default or condition with which the
passage of time or givingfof'nqtipe_would:cbnStitute a default or an
event of default underjthe_Bagk Loa@ Documents and promptly notify
and provide copies to Gulf West of any material written
communications concerning such Bank Loan. Documents;

(h) promptly give written notice to. Gulf West upon obtaining.
Knowledge of ;any event _or_;fac;“_thaﬁ would cause any of ‘the
representations or warranties of.thé ﬁank contained in or referred
to in this Agreement to be untrie or misleading in any material.

regpect;

(1) deliver to Gulf West a list (Section 5.1(i) of the Bank

Disclosure Letter), dated as of the Closing, showing (i) the name of .

each bank or institution where the Bank has accounts dor safe deposit
boxes, (ii) the mame(s) in which such accounts or boxes are held and
{iii) the. name of each person authorized to draw thereon or have
access thereto;’ B '
(§) deliver to Gulf West .a list (Section 5.1(3j) of the Rank
Disclosure Letter), dated as“ofgthéTClosing, showing all liabilities
and obligations of the Bank incurred since the Balance Sheet Date
(except those arising in the ordinary course of its business),
certified by an officer of Bank ;. - ' ' '

(k) promptly notify_qﬁlf Wéét,of,any material change o
inaccuracies in any data furnished in the Bank's Disclosure Lettex
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or requested in writing by Gulf West or Mercantile and made

available to them by the Bank after the date of this:Agréément; and

(1) promptly £ollowing their availability, the Bank will
provide Gulf West with the unaudited balance sheet and statements of
income of the BankK asg of the end of each month hereafter, prepared
on a basis consistent with prior periods. N -

SECTION 5.2 Negative Covenants of the Bank. During the period
from the date of this Agreement to the earlier of the Effective Time
or the termination of this Agreement, except as described in Section
5.2 of the Bank Disclosure Letter or as otherwise specifically
permitted by this Agreement, the Bank will not without the prior
written consent of Gulf West: T ' -

(a} except as contemplated by this Agreement, amend its
articles of incorporation or association or bylaws;

(b) except as required by GAAP, applicable law or regulation,
make any or acquilesce with any chéﬁge in @nyﬁaccounting method,
principle or.. practice used in preparing the Bank Financial
Statements or in keeping the Bank's books;

(c}) make any change .in the number of shares of the capital
stock issued and outstanding, or issue, reserve for issuance, grant,
sell or authorize the issuance of any shares of its capital stock or
Rights of any kind relating to the issuance or sale of or conversion
into shares of its capital stock; '

(d) contract to create any obligation or liability (absolute,
accrued, contingent or otherwise) except.in the ordinary course of
business and consistent with prudentrbanking practices (it being
understood and agreed that the incurrence of indebtedness in the
ordinary course of business shall include, without limitation,
creation of deposit liabilities, advances from Federal Reserve Bank
or Federal Home Loan Bank, entry into repurChase.agreements, and .
letters of cré&dit); o ) S o

(e} contract to create any mortgage, pledge, lien, gsecurity
interest or encumbrances, restrictions, or charge of any kind which
attaches to any of the Bank's Curreht Controlled Property (other
than statutory liens for which the gbligatipns;séCure& thereby shall
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not become delinguent), except in the ordinary course of business
and consistent with prudent banking practices;

(f) cancel. any debts, waive any claims oxr rights of value or
sell, transfer,”  6r otherwise dispose of any of i1ts material
properties or assets, except in the ordinary course of business and
congistent with prudent banking practices;

(g) sell any real estate owned as of the date of this
Agreement or acquired thereafter, which real .estate gualifies as
"other real estate owned" under accounting pr1nc1ples applicable to
it, except in the ordinary course of business and consistent with
prudent banking practices and applicable Dbanking laws and
regulations;

(h) dispose of or permit to lapse any rights to the use of any
material registered . trademark, service mark, trade mname or
copyright, or dispose of or disclose to any person other than its
employees any material trade secret not theretofore a matter of
public knowledge;

(1) except as set forth in Section 3.10 of the Bank Disclosure
Letter and except for regular sSalary increases granted in the .
ordinary ¢ourse of business within the Bank's 1997 budget approved
by the Bank's Board of Directors in March 12387 and consistent with
prior practices, or required by appllcable law; grant any increase
in compensation or pay or agree to pay or accrue any bonus,
percentage compensation, service award, severance payment or like
benefit to or for the credit of any director, officer, employee or
other person {other than pursuant to policies, contracts,
agreements, or other arrangements in effect on the date of this
Agreement and disclosed inm Section 5.2 of . the Bank Disclosure
Letter); or enter into any employment, consulting or. severance _
agreement or .other agreement with any director, officer or employee,
or adopt, amend or terminate any Employee Benefit Plan or change or
modify the period of vesting or retiremernt age for ‘any participant
of such a plan other than any such change requlred by law or that,

in the opinion of counsel, is necessary oY adv1sab1e,to malntaln the
tax qualified status of such plan; ' :

(3) directly or indirectly declare, set aside or pay any

dividend or make any distribution or payment in respect of shares of
its capital stock or redeem, purchase or otherwise acquire, or -
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arrange for the rédemption, purchase or ‘acqguigition of, any shares
of its capital stock or other of its securities except pursuant to
the Merger; Cee :

(k) except for purchases of United States Treasury securities
or United States Government agency securltles, or in connectlon with
a settlement- of indebtedness, foreclosure, the exercise of
creditors' remedies or in .a fiduciary capacity, make any investment
in or acguire “the capital stock of or other eguity securities in
any person; - )

{1) make any capital expenditure or a gseries of capital
expenditures of a similar nature relating to one oapltal prOJect in

excess of 325,000;

(m) make amy income tax or. franchise tax election or settle or

compromise any federal, state, local or foreign income tax oY -.

franchise tax liability, or, except in the ordinary course of
business consistent with prudent banking practices, make any other
tax election or settle or compromise any other federal, state, local
or foreign tax liability; '

(n) except fof¥ negotiations and discussions between the
Parties hereto relating to the transactions contemplated by this
Agreement or as otherwise permitted hereunder, entexr into any

transaction, or enter into, modify or amend any contract or
commitment outgtanding or IIew loan, or acqguire any lopan .
participation other than in the ordlnary course of business and
consistent with prudent banklng practices;

{0) except as contemplated by this Agreement, adopt a plan of
complete or partial liguidation, dissolution, merger, consolidation,
restructuring, recapitalizatiom, oxr other reorganlzatlon or business
combination of the Bank;

(p) issue any certificates of deposit except in the .ordinary
course of business and in accordance with prudent banklng practices;

(q) modify, amend, waive or ~extend either the Bank Loan
Documents or any rights under such agreements;

(r) sell or contract to sell the Bank premises or any part
thereof; -7 ' C ) Co :
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(s) change any fiscal year or the length thereof;
(t) prepay in whole or in part the Bank Indebtedness; oxr

(u) except as permitted by Section 6.6, entexr into any
agreement, understanding or commitment, written or oral, with any
other person  which is in any manner inconsistent with the
obligations of the Bank and its directors under this Agreement or
any related written agreement. Nothing contalned 1n this Section .
5.2 or in Section 5.1 is 1ntended to 1nf1uence ‘the general
management or overall operatlons of the Bank in a wmanner not
permitted by applicable law and the provisions thereof shall
automatically be reduced in compliance therewith.

SECTION 5.3. Covenants of Gulf West. From the date of this
Agreement until the earlier of the Effective Time or the termination
of this Agreement, - : - -

(a) Gulf West covenants and agrees that it will:

(i) conduct its business and the business of its
gubsidiaries in accordance with prudent practices;

(ii) take no action which would (3) materially adversely
affect the ability of any Party to this Agreement €O obtain any
approvals ox —consents . required for the transactions
contemplated hereby without imposition of a condition -or
restriction of the type referred to in the lagt sentence of
Section 7.1(a) of this Agreement, or (B) materially adversely
affect the ability of any Party to this Agreement to perform
its covenants and agreements under this Agreement; provided
that the foregoing shall not prevent Gulf West or amy of its
Subsidiaries from discontinuing or disposing of any of its
properties, assets, or business if such action is,; in the
judgment of Gulf West, desirable in the conduct of the business
of Qulf West and its Sub51d1ar1es,

(iii) promptly notify the Bank of any material change oxr
inaccuracy in any data previously given or made available to
the Bank pursuant to this- Agreement and

(iv) promptly give written notice to the Bank upon

obtaining Knowledge of any event or fact that would cause any
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of the representations or warranties of Gulf West contained in
or referred to in this Agreement to be untrue or misleading in
any material respect.

(b) Gulf West further covenants and agrees that it will not .
without the Bank's written consent (which consent shall not be
unreasonably withheld) :

(i) amend the articles of incorporation or bylaws of Gulf
West, in each case in any manner adverse to the holders of the
Bank Common Stock; or :

(ii) issue any new Rights or new shares of its capital
stock except as may be required in comnection with the exercise
of Rights outstanding as of the date of this Agreement or in
connection with issuances of stock to its employees pursuant to
its employee stock purchase plan. -

ARTICLE VI.

ADDITIONAL AGREEMENTS

SECTION 6.1 . BAocess To. and Information Concerning, Properties
and Records. . :

(a) From the date of this Agreement until the earlier of the
Effective Time or the termination of this Agreement, each Party
shall afford the other, upon reascnable notice and to the extent
permitted by law, and each other's legal counsel, accountants and
other representatives reasonable access, during normal business
hours, to all of its (and its Subsidiaries') properties, books,
contracts, commitments and records, permit such Party_EQ make such
inspections (including without limitation, physical inspection of
the surface and subsurfade of any property thereof and any structure
thereon) as they may reqguire and furnish to such Party during such
period all such information comncerning its affairs as such Party may
reasonably regquest.- All information disclosed by either Party to
the other which is- confidential and which is not in the public
domain shall be held confidential by the receiving Party and its
representatives, except to the extent counsel to.the receiving Party
has advised it such information is required to or should be
disclosed in filings with regulatory agencies or governmental
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authorities or in proxy materials delivered to shareholders of the
receiving Party. In the_ event this Agreement is terminated for any
reason, each Party hereto agrees to return to the receiving Party
all copies of such confidential information, and this Section 6.1
shall survive such termination. o

(b) From the date of this Agreement until the earlier of the
Effective Time or the termination of this Agreement, Gulf West shall
give to the Bank promptly following ‘their availability, the
unaudited gquarterly consolidated balance sh@éﬁ and statement of
income of Gulf West and its Subsidiaries, as of the end of each
quarter hereafter, prepared on- a basis consistent 'with  .prior
periods. ' '

SECTION 6.2 Filings with Regulatory Agencies. FEach Party and
their respective aubgidiaries, if any, shall £file all notices,
applications and reports (“Eilings“) required to be filed by each of
rhem with the FDIC, the FRB, the OCC, the Department, and the SEC
between the date of this Agreement and the Effective Time and shall
deliver to the other Parties copies of all such Filings promptly
after the same are filed. If financlal statements are contained in
any such Filings :filed..with the FDIC, the FRB, the oCC, the
Department, or the SEC, such financial statements shall fairly
present ' the consolidated financial position of .the entity filing
such statements as of the dates indicated thereon and the
consolidated results of operations, changes in shatreholders' equity,
and cash flows for the periods then ended in accordance with GARAP
(subject in the case of interim financial statements to normal year-
_end adjustments or any other adjustments described therein which are
not expected to be material in amount, and except for the absence of
certain footnote information in the unaudited stateménts). BAs of
their respective effective dates, guch Filings filed pursuant to the
securities laws will comply in all material respects with the
applicable securities laws and will not contain any untrue statement
of a material fact ox omit to state a material fact required to be
stated therein, in light of the circumstancesﬂﬁﬁdek which they were
made, not misleading (except to the extent that any such statement °

or omigsion therein has been corrected or otherwise disclosed oxr .-

updated in a subsequent réport filed by such Paxty with guch
governmental.or-regulatory agency oOr authority) . Any financial
atatements contained in any other Filings to another governmental or
regulatory agency oY authority (or which are.not filed pursuant to.
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the securities laws) shall be prepared in accordance with the laws,
rules, and regulations applicable to such Filings. ’

SECTION 6.3 Migscellapneoiis Agreermients and Consents. Subject to
the terms and conditions of this Agreement, Gulf West, Mercantile,
and the Bank each agree to use its reagonable best efforts to take,
or cauge to be taken, all actions, and to do, or cause to be done,
all things neces8ary, proper, OF advisable under appllcable laws and
regulations to. consummate and make effective, as soon as practlcable
after the date of this Agreement the transactlons contemplated by
this Agreement, provided that nothing herein shall preclude any
Party from exercising its rights under this: Agreement.  Each Party
ghall use their respective reasonable best efforts to obtain or
cause to be obtained consents of all third parties and governmental
and regulatory -~ authorities necessary oOr de51rable for the
consummation of the transactions contemplated herein. B

SECTION 6.4 nk e ness. Prior to the Effective Time,
the Bank shall pay all regularly scheduled payments on all Bank -
Indebtédness and shall cooperate with Gulf.West in taking such
actions as are reasonably appropriate or necessary in connection
with the redemptiom, prepayment, modification, gatisfaction or
elimination of any outstanding 1ndebtedness of the Bank with respect
to which a consent is required to be obtained to effectuate the
Merger and the transactions contemplated by this Agreement and has
not been so obtained.

SECTION 6.5 Best Good Faith Efforts. All parties hereto agree
that the parties will use thelr,reasonable best good faith efforts
to secure all regulatory approvals necessary to consummate the
Merger and other transactions provided herein and to satisfy the
other conditions to Closing contalned herein.

SECTION 6.6 uigitd Proposals. The Bank will not, and
will use its best efforts to cause its directors, officers,
financial advisors, legal counsel, accountants and other agents and
representatives (for purposes of thig Section 6.6 only, "bheing
referred to ag "affiliates") not to, directly or indirectly,
initiate, solicit or enconrage, or take any other action to

facilitate any inguiries or the making of any proposal with respect -

to, engage or participate in negotiations concernlng, provide any
nonpublic information or data to or have any discussions with any
person other than a Party hereto or their affiliates relating to any
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acguisition, tender offer (including a self-tender offer), exchange
offer, merger, consolidation, acquisition of beneficial ownership of
or the right to vote securities of such entity or any of its
subsidiaries, digsolution, business combination, purchaée of all or
any significant portion of the agsets or any division of, or any
equity interest in, such entity or any Subsidiary, or similar
trangaction other than the Merger {such proposals, announcements, or .
transactions being referred to as npoquisition Proposals™).
Notwithstanding the preceding sentence, to the extent its Board of
Directors determines it is required to do so in t@e exercise of its
fiduciary duties to the Bank's shareholders under applicable law as
so advised in writing by independent counsel, the Bank, and its
affiliates, may engage and participate in negotiations concerning,
provide nonpublic information or data to and have discussions with
any person or their affiliates relating to an Acquisition Proposal.
The Bank will promptly notify Gulf West orally and in writing if any
such Acquisition Proposal (including the terms thereof and identify
of the persons making such proposal) is receivedfand furnish to Gulf
West a copy of any written proposal. o .

SECTION 6.7 _Public Announcement. Prior to the Effective Time,
subject to .written advice of .counsel with respect to legal
requirements relating to public disclosure -of matters related to the
subject matter of this Agreement, the tiﬁing and content of any
announcements, press releases or other public,statements concerning
the proposal contained herein will occur upon, and be determined by,
the mutual consent of the Bank and Gulf West. o

SECTION 6.8 _Emplovees and Employee Benefit Plans. A1l
employees of the Bank at the Effective Time shall become employees
at will of the Surviving Corporation. Gulf West presently intends
that, after the DMexrger, neither GulZ West{'_nor the Surviving

Corporation will make additional contributions to the employee
benefit plans sponsored by the Bank immediately prior to the Merger.

Gulf West agrees that the employees of the Bank will be
entitled to participate as newly hired employees in the employee.
benefit plans and programs maintained for employees of Gulf West and
its affiliates, in accordance with the respective terms of such
plans and programs, and Gulf West shall take all actions necessary
or appropriate to facilitate coverage of the Bank's employees in
such plans and programs from and after the Effective Time, ~as
follows: S a '

53



{i) Employee Welfare Benefit Plans’ and Programg: Each
employee of the Bank will be entitled to credit for prior service
with the Bank for all purposes under the empioyeé welfare benefit
plans and other employee benefit plans and programs (other than
those described in subparagraph (ii) below and any stock option
plans) sponsored by Gulf West to the extent the Bank S§onsored a
similar type of plan which the Bank employee participated in
immediately prior to _the Effective Time. Any preexisting condition
exclusion applicable to such plans and programs shall be waived with
regpect to any Bank employee. For purposes ofrdetermining each Bank
employee's benefit for the year in which the Merger occurs under the
Gulf West vacation program, any'vacation taken by a Bank employee
immediately preceding the Effective Time for the year in which the
Merger occurs will be.deducted from the total Gulf West vacation .
benefit available to such Bank employee fOrisuph_yearg Gulf West
agrees that for plrposes of determining the number of vacation days
available with respect to each Bank employee for the year in which
the Merger occurs, that the number of vacation days for such year
chall be determined under the Bank vacation policy in effect as of
January 1, 1997. Unused sick leave and vacation leave accrued by
employees of the Bank as of the Effective Time will be recognized by
Gulf West to the extent it is used in the fiscal year of Gulf West
in which the Effective Time occurs. Gulf West further agrees to
credit each Bank employee for the year during which such coverage
under the Gulf West welfare. benefit plan begins, with any
deductibles already incurred during suchryear under the Bankfs group
health plan. - :

(ii) Employee -Pension Benefit Plans: Each Bank employee shall
be entitled to credit for past service with the Bank for the purpose
of satisfying any eligibility or vesting périods'applicable to the
Gulf West employee pension benefit plans which are subject to
cections 401(a) and 501(a) of the Code = (including, without
limitation, the Gulf West 401(k) Plan).

On or before, but effective as of, the Effective Time, the Bank
may take such actions as may be .necessary to cause each individual
employed by the Bank immediately prior to the Effective Time to have
a fully vested and non-forfeitable interest in such employee's
account balance under the 401(kL_pian sponsored by the Bank as of
the Effective Time. h -
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SECTION 6.9
Agreement .

{(a) Gulf West and its conmsultants, agents and representatives,
shall have the .right to the same extent that the Bank has such
right, but not the obligation or responsibility, to inspect any
Property, including, without limitation, for the purpose of
conducting asbestos surveys and sampling, and other environmental
assessments and investigations ("Environmental Inspections"). Gulf
West' right to conduct Environmerital Inspections shall . include. the
right to sample and analyze air, sediment, soil and groundwater of
any Property to the same extent that the Bank has such right. Gulf
West may conduct such Environmental Inspections at any time but
shall complete such inspections on or prior to the 3bLth day after
the date of this Agreement. R .

{b) The Bank shall give to Gulf West written notice of any
Property acguired, leased, managed or controlled by the Bank or in
which the Bank acquires a security interest between the date of this
Agreement and the Closing ("Interim Acquisition”). Such written

notice shall be given tc Gulf West within 5 business days of the -.

date of an Interim Acquisition. Gulf West may elect to conduct an
Environmental Inspection of any such Property which is the subject
of an Interim Acquisition and the time periods set forth in this
Section 6.9 for the performance of Environmental Inspections,
secondary investigations (hereinafter defined) and for Gulf West'
giving of notice to the Bank of non-ac¢ceptability and need for
remediation {(as set forth below} shall commence on the date written
notice of the respective Interim Acquisition is receilved by Gulf
West; provided however, Gulf West shall in all events notify the
Bank of any Property which is uhacceptable ‘and réquires remediation
on or before the 77th day after the date of this Agreement.

(¢) Gulf West shall notify the Bank prior to any physical
inspections of Property, and the Bank may place reasonable
restrictions on the time of such inspections. If, as a result of
any such Environmental Inspection, further investigation ("secondary
investigation") including, without limitation, test borings, soil,
water and other sampling is deemed desirable by Gulf West, Gulf West
shall notify the Bank of the Properties on. which it intends to
conduct a secondary investigation on or prior to the 42nd day after
the date of this Agreement. Gulf West shall notify the Bank of any
Properties that, in the sole discretion of Gulf West, axe not
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acceptable and require remediation on or prior to the 77th day after
the date of this Agreement. -

(d) Gulf West agrees to indemnify and hold harmless the Bank

and occupants of such property for any claims for damage to property
or injury or death to person in connection with the Environmental

Inspections or ~secondary investigations comducted by it or its'’

agents, which damage or injury is directly or indirectly
attributable to .the acts or omissions of it or its agents ox
employees. Gulf West shall have noéliabilityror,responsibility of

any nature whatsoever for the results, conclusions or other findings .

related to any Environmental Inspection, secondary investigation or.

other envirommental survey. If this Agreement ig terminated, then

except as otherwise required by law, Gulf West shall have no.

obligation to make any reports to any governmental authority of the
results of any Environmental Inspection, secondary investigation or
other environmental survey, but such reporting shall remain the
responsibility of and within the discretion of the Bank, as the case
may be. Gulf West shall have 1o liability to the Bank for making any
report of such results to any governmental auihority. The Bank
shall be furnished with a copy of any such repdrt or results of any

environmental study if it so reguests. o

(e) Gulf West shall have the right to terminate this Agreement
in the following circumstances, if such circumstance, together with
any other circumstances set forth below and any bréach or lnaccuracy
of any representation or warranly of the Bank contained in Article
ITI, would have a Material Adverse Effect orrwould in the future
have a Material Adverse Effect 1f the reasonably expected potential
adverse effedts_ indicated thereby were to occur o£ éxceeds the

specified monetary limits set forth therein:

(i} the factual substance of .any representation or
warranty set forth in Section 3.23 is,notrtrué and accurate in all
material respects irrespective of the Knowledggrér lack of Kmnowledge
of the Bank; ' '

(1i) the. results _of such Environmental Inspectiocn,
secondary investigation or other environmental survey are
disapproved by Gulf West because the Envircmmental Inspection,
secondary investigation or other environmental survey identifies
violations or reasonably  expected potential  violations of

Environmental Laws;
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{iii) if - the Environmerital Inspection, secondary
investigation or other environmental survey identifies any past oxr
pregent event, condition or _circumstance that, based on the
estimates of the. environmental professionals referred to in this
Section 6.9, may reguire expenditures by the Bank or increases in
regserves, in connection with (1) remediation or monitoring of any

Controlled Property, (2) preparing and obtaining approval by the -

appropriate environmental regulatory authority of remediation plans
with respect to Controlled Properties, or (3) obtaining remediation
estimates in comnection with Collateral Properties which in the
aggregate when  taken together with all other expenditures for

environmental matters exceed $100,000.00; o o

(iv) the presence of any underground or above ground,
storage tank in, on or under any Property'(l) which has not been
registered or which has not fully qualified for and met all
conditions necessary to be entitled to applicable governmental
remediation funds in the event a release of Polluting Substances
were to occur from any such tank, (2) from wnich a release of any
Dolluting Substances has occurred or (3) which otherwise is in
violation in any material respect of an Environmental Law; o

(v) the presence of any asbestos containing material in,
on or under any Controlled Property, the removal or monitoring of
which would constitute a Material Adverse Effgct"or:Which, based on
the estimates of the environmental professionals referred to in this
Section 6.9, may require expenditures by the Bank ox,inbreaseS"in
reserves that when added to all other expenditures for environmental
matters exceed $100,000.00; -

(vi) Gulf West is . not permitted to conduct an..
Environmental Inspecdtion or secondary investigation of any Property
within the time frame and in the manner provided in Section 6.92; or

{vii) if for any Property identified by Gulf West as
unacceptable and requiring remediation the Bank does not deliver to
Gulf West written evidence acceptable to Gulf West that the Bank has
developed a. _remediation plan approved by the applicable
environmental regulatory authority which is acceptable to Gulf West.

Gulf West and the Bank agree that the Bank's willful

failure to comply with (vii) above shall be conclusively deemed to
cause a Material Adverse Effect. : T o
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(£) The Bank agrees to make available to Gulf West and its
consultante, agents and representatives all documents and other
material relating to env1ronmental condltlons of “the Property
including, without limitation, the results of other environmental
inspections and surveys. The Bank also agrees that- all engineers
and consultants who prepared or furnished such reports may discuss
such reports and information with Gulf West and shall be entitled to
certify the same in favor of Gulf West and its consultants, agents
and representatives and make all other data available to Gulf West
and its comnsultants, agents and representatives; provided that the
Bank is given notice of, and the right to participate in, such
discussions, and provided further—that any such certification or
additional data shall be obtained at the sole cost of Gulf West. At
the written request of the Bank, Gulf West agrees to ‘provide the
Bank with a copy of all environmental reports prepared by its
consultants as a result of the Environmental Inspections.

SECTION 6.10 Florida Takeover Taw. The Bank hereby . agrees
that it has or will take all action necessary so .that the provisions
of Florida Statutes Section 607.0902 shall not apply to any
acquisition of the Bank Common Stock made in connection with the
Merger or the transactlons contemplated. thereby, including the
acquisition of any proxies by Gulf West from any shareholders of the
Bank.

SECTION 6.11 Exchapnge Agent Agreement. Immediately prior to
the Effective Time, the Bank, Gulf West and Mexcantile agree to

enter into, and Gulf West agrees to cause the Exchange Agent to

enter into, the Exchange Agent Agreement with the Exchange Agent, or. -

if the Exchange. Agent refuses to. serve as exchange agent, such other
exchange agent as shall be mutually agreed to by the Bank and Gulf
West.

SECTION 6.12 Bank'g Designees.

(a) Immediately following or at the Effective Time, Gulf West .
shall cause two (2) vacancies to .be created on the Board of
Directors of Gulf West (by increasing the number of members of the.
Board of Directors. or otherwise) and shall, with respect to such
vacancies, thereafter immediately cause two (2) persons designated
by the Bank to be elected to its Board of Directors. FEach designee
of the Bank shall serve until his successor is duly elected and
qualified.
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(b} Immediately following or at the Effective Time, Mercantile
ahall cause three (3) wvacancies to be created on the Board of
Directors of Mercantile (by increasing the number of members of the
Board of Directors or otherwise) and shall, with respect to such
vacancies, thereafter immediately cause three (3) persong designated
by the Bank to be elected to its Boaxd of Directors. BEach designee
of the Bank.shall serve until his successor is duly elected and
qualified.

SECTION 6.13

(a) Gulf West shall, and shall cause’ the Surviving
Corporation {(and its successors and assigns) to, indemnify, defend,
and hold harmless each person who is now, or has at anytime prior to
the date of this Agreement, or who becomes prior to the Effective
Time, an officer, director, or emploYee,of the Bank (each, an
nIndemnified Party"), after the Effective Time against any and all
costs or expenses (including reasonable attorneys' fees), judgments,
fines, penalties, losses, claims, damages, liabilities, and amounts
paid in settlement in connection with any c¢laim, action, suit,
proceeding, — . or— investigation, - whether -eivil, criminal,
administrative, or investigative, arising out of or pertaining to
any action or omission occurring on or prior to the Effective Time
(including, without limitation, the transactions contemplated by
this Agreement) to the fullest extent then permitted under Florida
law and by the articles of incorporation and bylaws of the Bank as
in effect on the date of thig Agreement, including provisions
relating to advances of expenses incurred inrﬁhe'defense of any
action or suit. Gulf West shall, and shall cause the Surviving
Corporation, to apply such rights of indemnification in good faith
and to the fullest extent permitted by applicable law.

(b) Incident to any information furnished or disclosed
by Gulf West or any Subsidiary of Gulf West in connection with the
Registration Statement and Proxy Statement, and subject " to
applicable law, Gulﬁ,West'shall indemnify, defend, and hold harmless
the indemnified parties against all costs or expenses (including
reasonable attorneys' fees}, judgments,hfineé, penalties, losses,
claims, damages, liabilities, and amounts paid in settlement in
connection with any claim, action, suit, — proceeding, oxr
investigation, whether civil, criminal, '_administrative, or-
investigative, arising out of or under the federal securities laws
or any state securities or blue sky laws based in whole or in part

59



on (i) any untrue statement or alleged untrue statement of a .
material fact contained in such documents (including any amendment
or  supplement- to. such document), (ii) any omission or alleged
omission to state in such documents a material ﬁéét required to be
stated therein or necessary to make the statements therein not
misleading, or (iii) any viclation by Gulf West or any Subgidiary of
culf West of the federal securities laws or the state securities or
blue sky laws in connection with such_documents;;provided, howevex,
that neither Gulf West nor any of its Subsidiaries will be liable in
any cage to .the extent that any such claim, action, suite,
proceeding, or investigation is bagsed on any untrue or alleged
untrue statement. or omission or alleged omission” made in such
Registration Statement and Proxy Statement and any amendmént thereto
in reliance on and in conformity with information furnished in
writing to Gulf West or ‘its Subsidiaries by the Bank or any
Indemnified Party specifically for use therein. '

(¢} Prior to Closing, the Bank may purchase extended
coverage for a period of three years under the current directors'
and officers' liability insurance. maintained by the Bank with
respect to matters occurring prior to the Effective Time, provided
that the cost thereof does not exceed $20,000. :

(d) The provisions of this Section 6.13 are intended to
be for the benefit of and shall be enforceable by, each Indemnified
Party, his or her heirs and representatives, and shall survive the
consummation of the Merger and be binding on all successors and
assigns of Gulf_ West and the Surviving Corporation. '

SECTION 6.14 igition a ctions. Other. than
acguisitions which may be mutually agreed to by the Parties, no
Party shall, or shall permit any of its Subsidiaries to acquire or
agree to acquire, by merger or consolidation with or by purchase of
a substantial equity interest in or_arsubsténtial portion of the
assets of or by any other manner any business or any corporation,
partnership, association, or other business organization or division
thereof or.otherwise acquire or agree to acquire any assets in each
case which are material, individually or in the aggregate, to such
Party and its Subsidiaries taken as a whole; provided, however, that
the foregoing shall not prohibit (i) internal reorganizations,
consolidations, or dissolutions  involving  only existing
Subsidiaries, and (ii) foreclosures and other acquisitions related
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to previously contracted debt, in each case in the ordinary course
of business. - - :

SECTION 6.15  Standstill. Except as contemplated by this
Agreement, for a period of three yvears after the date of this
Agreement, Gulf West will not (and will ensure that its Subsidiaries
and Affiliates will not), without the prior written approval of the
Board of Directors of the Bank or any committee thereof, (1)
purchase or othexrwise acquire, or enter"igﬁo. any agreement to
purchase or otherwise acquire, any equity securities of the Bank,
any warrants or options to purchase such equity securities, any
securities convertible into such equity securities, or any other
rights to acquire such equity securities; {ii) make or in any way
participate directly or indirectly in any "solicitation" of
nproxies” (as such terms are used in the proxy rules of the SEC), to
vote any equity securities of the Bank (unlesg any third Party shall..
then be engaged in such a solicitation and such solicitation relates
to a contest for control of the Bank and except that this .clause
(ii) shall not apply to solicitations made by the Bank); or (iii)
make any public request to waive any provision of this Section 6.15
or to permit any action prohibited by this Section 6.15 to be taken.

SECTTON 6.16 Shareholdeir Representation Agreementsg. The Bank
ghall use its best efforts to obtain from holders of the Bank's
capital stock who will receive 50% or more of the shares of Gulf
West Common Stock to be received as Merger Consideration, a
representation that they have no plan or intention to sell or .
otherwise dispose of 50% or more of the sha;es of Gulf West Common
Stock to be received as Merger Comsideration pu;suant_;o_the'Merger.

ARTICLE VII.
CONDITIONS TO CONSUMMATION OF THE MERGER
SECTTON 7.1 Conditions to Each Party's Obligation to Effect
the Merger. The respective obligations of eacH Party to effect the

Merger are subject to the satisfaction or waiver of the following
conditions prior to the Effective Time: ' '

(a) All consents and approvalg of, filings and registrations
with, and notificatiocns to, all governmental or regulatory
authorities and agencies, reguired for consummation of the Merger,
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shall have been obtained or made and shall be in full force and
effect and all waiting periods required by law shall have expired.
No consent or approval from any governmental or regulatory authority
or agency shall have imposed any condition or requirement which in
the reasonable judgment of either Party would so adversely impact
the economic or business beneﬁit$ of the transactions contemplated
by thig Agreement or otherwise would in the judgment of either Party

be =o burdensome as to render inadvisable the consummation of the

Merger; - U S o

(b) The Merger will not violate any injunction, order or.

decree of any court or governmental body having c¢ompetent
jurisdiction and no law or order ghall have been enacted which
prohibits the Mergery :

(c) The shareholders of the Bank shall have approved this
Agreement and the consummation of the transactions contemplated
hereby, including the Merger, as and to theiextgnt_required'by law.

(d) The Registration Statement shall have been declared
effective under the Securities Act and all necedsary approvals or
permits under applicable state securities or "blue sky" laws
relating to the issuance of the Gulf West Common Stock to be issued
in the Merger shall have been obtained, and no stop order suspending
the effectiveness of such Registration Statement shall be in effect
and no Proceedings for such purpose, or any Proceedings under the
SEC or applicable state securities authorities rules with respect to
the transactions contemplated hereby, shall be pending before or
threatened by the SEC or any applicable state_secﬁrities or blue sky
authorities; and. - : ' '

(e) Each Party shall have received an opinion of Fowler,

White, @Giller, “Boggs, Villareal and Banker, P.A., in form and

substance reasonably satisfactoxy to such rParties, dated as of the
Effective Time, that the Merger will qualify as a reorganization

under Section 368(a) of the Code and that accordingly: (1) no gain .
or loss will be recognized by the Parties or-any affiliate thereof

as a result of the Merger; (ii) no gain or loss will be recognized
by the shareholders of. the Bank who exchange their Bank Common Stock

solely for Gulf West Commonl Stock pursuant to the Merger (except”

with respect to cash received in lieu of a fractional share interest
in Gulf West Common Stock); and (iii) the tax basis of the Gulf West
Common. Stock received by shareholders who exchange all of their Bank
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Common Stock solely for Gulf West Common Stock in the Merger will be
the same as the tax basis of the Bank Common Stock surrendered in
exchange therefor (reduced by any amount allocable to a fractional
share interest for which cash is received) . In rendering such
opinion, Fowler, White, Gillen, Boggs, Villareal and Banker, P.A.
may require and rely upon representations contained in certificates
of officers of Gulf West and others. - )

SECTION 7.2 Conditions to_ the Obllqatlons of Gulf Wesgt and
Mercantile to Effect the Merger.

The obligations of @Gulf West and Mercantile to effect the
Merger are subject to .the satisfactioa by the Bank or walver by Gulf
West of the following conditions prior to the Effectlve Time:

(a) all representations and warranties of the Bank qualified
as to materiality shall be true’ and correct in all respects and
those representations and warranties not so quallfled shall be true
and correct in all material respects as of the date of this
Agreement and, in either case without taking into account any
supplement to _the Bank's Disclosure Letter after. the date of this
Agreement, provided pursuant to Article III hereof, at and as of the
Closing, with the same force and effect as though made on ‘and as of
the Closing (except to the extent such representations and
warranties are by their express provisions made as of a gspecified
date and except to the extent that such representation and warranty
has been made untrue by reason of an event or circumstance which
Gulf West has expressly consented in writing pursuant to the
provision of Article V hereof), and any repregentation qualified by
Knowledge must be true and_ correct .without = regard to such
qualification; ' - - ’

(b) the Bank shall have performed in all material respects all
obligations and agreements and in all material regpects complied
with all covenants and conditions, contained in this Agreement to be
performed or complied with by it prior to the. Effective Time;

(e) the . directors and executive officers of the Bank shall
have delivered to Gulf West a release dated the. Effectlve Time in
substantially the form of Exhibit F and each of the Director's of
the Bank shall have delivered to Gulf West their resignations as a
director of the Bank;
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(d) Gulf West &hall have received the opinion of counsel to

the Bank acceptable to it as to the matters set. forth on Exhibit D
attached hereto;

(e) the holders of no more than 5% of the Shares shall have

demanded or be entitled to: demand payment of the fair value of their -
shares as Dissenting Shareholders; -~ - STl

(f) At and as of the Closing, the sum of the Bank's Common
Stock, Additiomdl Paid In Capital, Surplug, Retained Earnings, and
tndivided Profits determined in accordance with GAAP shall be equal
to or greater, than $8,500,000, excluding the effect of any
transaction expenses paid in connaction with the Merger as
contemplated by Sections 6.13 and 10.1 hereof and .the effects of any
FASB 115 and FASB 107 adjustments.

(g) at and as of the Closing, the loan loss reserve of the
Bank shall be equal to or greater than 1.50% of the Bank's gross
loans; o '

(h) there shall be no Bank Indebtedness;

(i) Gulf West shall have received from holders of the Bank's
capital stock who will receive 50% or more of the shares of Gulf
West Common Stock to be .received as Merger Consideration, a
representation that they have no plan or intention to sell or .

otherwise dispose of 50% ox more of the shares of Gﬁlf West Common
Stock to be received as Merger Consideration pursuant to the Merger;

(§) the Bank shall have delivered to Gulf West a schedule of.
all transactions in the capital stock (Qr_instruments exercisable
for or convertible into capital stock) of the Bank of which the Bank
has Knowledge from and including the date of this Agreement through
the Closing Date; S : . o

(k) Gulf West shall have received the executed affiliate .
Letters required by Section 1.8(b);

(1) the.Bank shall have taken such write-downs of assets on
its books as are_ consistent with Gulf West' accounting methods for
reserving for loan losses, as mutually agreed to by the parties; and
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(m) there shall not have occurred a Material Adverse Effect
as to the Bank.

(n) Gulf West shall have received certificates dated as of the
Cloging executed by the Chalrman of the Board of the Bank, and the
Secretary or Cashier of the Bank, certifying in such reasonable
detail as Gulf West wmay reasonably request, to the effect described
in Sections 7.2(a), (b)Y, (a), (), (g, (), (J) and (m).

SECTION 7.3 Conditions to the Obligations of the Bank o

E M r. The obligations of the Bank to effect the Merger
are subject to the satisfaction by Gulf West.or waiver by the Bank
of the following conditions prior-to the Effective Time:

(a) all representations and warranties of Gulf West qualified
as to-materiality shall be true and correct in all respects, and
those representations and warranties not so gqualified shall be true
and correct in all material respects as of the date of this
Agreement and, in either case without taking into account any
supplement to.the Gulf West Disclosure Letter after the date of this
Agreement, provided pursuant to Article IV hereof, at and as of the
Closing, with the same force and effect as though made on and as of
the Closing (excepti- to the extent such representations and
warranties are by their express provisions made as of a specific
date and except to the extent that such representation and warranty
has been made untrue by reason of. an event or circumstance which the
Bank has expressly consented to in writing pursuant to the
provisions of Article V hereof), and any repregentation quallfled.by
Knowledge must be .true and correct without regard to . such
qualification; S .

(b} Gulf West and Mercantile shall have performed in all
material respects all obligations and agreements and 1n all material
respects complied with all covenants and conditions contained in
this Agreement to be performed or complied with by either of them
prior to the Effective Time:; )

(<) the Bank shall have received the opinion of counsel to

Gulf West and Mercantile acceptable to it as to the matters set .

forth on Exhibit E attached hereto;

(d) the Bank shall have received certificates dated the ..
Closing, executed by the President and Chief Financial Officer of
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both Gulf West and Mercantile, respectively, certifying, in such
detail as the Bank may reasonably request, to the effect described
in Sections 7.3(a) and (b);

(e) there shall not have occurred a Material Adverse Effect
with respect to Gulf West; and

(£) Gulf West shall have delivered to Exchange Agent the
Merger Congideration. . B : R

ARTICLE VIII.
TERMINATION; AMENDMENT; WALVER

SECTION 8.1 Termination. Prior to the Effective Time, this
Agreement may be terminated and the Merger contemplated hereby may
be abandoned at any time notwithstanding approval thereof by the
shareholders of the Bank: _ ; S

(a) by mutual written consent duly authorized by the Boards of
Directors of Gulf West and the Bank;

(b) by Gulf West (i} if there is a breach or inaccuracy of any
representation or warranty of the Bank contained in Article III
which constitutegs a Material Adverse Effect, and which breach or
inaccuracy is not cured after thirty days written notice by Gultf
West, (ii) if there shall have been a breach of Section 6.6, of.
(iii) pursuant to Section 6.9; or_ -

(e) by the ' Bank if there is an inaccuracy of any
representation or warranty of Gulf West or Mercantile contained in
Article IV which constitutes a Material Adverse Effect, and which
breach or inaccuracy is not cured after thirty days written notice
by the Bank; or -

(d) by either Gulf West or the Bank if the Effective Time
shall not have occurred on or before April 30, 1998 or such later
date agreed to in writing by Gulf West and the Bank; provided,
however, that the right to terminate this Agreement pursuant to this
Section 8.1(d) shall not be available to any Party whose failure to

fulfill any obligations under this Agreement has been the cause of,
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or resulted in the failure of the Merger to  be consummated on or
before such date; or L . T L
() by Gulf West or the Bank if any court of competent
jurisdiction in the United States or other United States (federal or
state) governmental.  body shall have issued an order, decree or
ruling or taken any other action restraining, enjoining, denying
approval for or otherwise prohibiting the Merger and such order,”
decree, ruling, denial or other action shall have become final and
nonappealable; Or oL e L e e e

(f) by CGulf West if the Board of Directoxs of the Bank shall
have withdrawn or modified in any mapnner its approval or
recommendation of this Agreement or the Merger, or  shall have
resolved to do_the same; provided, however, that Gulf West may not
terminate this Agreement pursuant to this clause 1f, as a result of
the Bank's receipt of an Acguisition Proposal From a third party,
the Bank withdraws or modifies its approval or recommendation of
this BAgreement or the Merger but thereafter (and prior to
termination of _this 2Agreement by Gulf West) the Bank publicly
reconfirms its recommendation of the transactions contemplated

hereby and notifies Gulf West of such reconfirmation prior to .

termination of this Agreement by Gulf West pursuant to this clause;
Or . . - _ - - . . -_..-_. !

{(g) by the Bank if it shall receive any Acquisition Proposal

after the date of this Agreement from a third party or parties and-

the Board of Directors of_the Bank shall have received a written
opinion from independent legal counsel to the effect that, and the
Board of Directors shall have determined in good faith in the
exercise of its fiduciary duties that the Bank ig required to accept

such Acquisition Proposal; provided, however that the Bank may only ;

terminate this Agreement _ pursuant to this clause if it
simultaneously with such termination delivers to Gulf West the
termination fee provided for. in Section 8.5 hereof; oxr

(h) by Gulf West in the event dissenters' rights are claimed,
pursuant to applicable provisions of the .national Bank Act, by
persons owning in the aggregate more than 5% of the issued and
outstanding Bank Common Stock; or St -

(i) by either Gulf West or the Bank, in the event of a

material breach by the other Party of any covenant, agreement, or-

67



obligation contained herein, which breach cannot be or has not been
cured within 30 days after the giving of written notice to the Party
committing such breach; or

(3) by either Gulf West ox. the Bank, if the shareholders of
the Bank fail to vote their approval of this Agreement and the
transactions contemplated as required by the FFIC or the National
Banking Act -at -the Shareholders!' Meeting (or any adjournment
thereof) . o S

SECTION 8.2 _ Effe Termination. Inn the event of the
termination and abandonment of this Agreement pursuant to Section
8.1 hereof, this Agreement shall forthwith become void and have no
effect, without any liability on the part of any Party ox its
directors, officers or shareholders, other than pursuant to the
provisions of Sections 6.9(f), the last two gsentences of 6.1(a),
6.13, 6.15, 8.2, 10.1, 10.8 and 10.15. Neither Party hereto ‘shall
be liable for nionetary damages resulting from any breach of this
Agreement unless such  breach ' results from ~a  knowing
misrepresentation which the breaching P?;ﬁ? knows was a
misrepresentation when made, and which results in a Material Adverse
Change or results from the intentional material breach of a covenant
which is within the reascnable ¢ontrol of.thg;breaching Party.
Additionally, 4if- a representation becomes untrue. between the
execution of this Agreement and the Closing and such facts and

circumstances which caused such representation to become untrue were -

beyond the reasonable control of the . Party making such
representation,  such Party shall not be liable to the othexr Party
for the monetary'_aamagé with = respect thereto. ‘The foregoing
notwithstanding, nothing contained herein shall be deemed to relieve.
the obligation of the Bank to péy any termination fee which may be
due under Section .8.5 hereof if payment is otherwise required under
the provisions thereof. o : _ -

SECTICN 8.3 n nt. To the extent permitted by applicable
law, this Agreement may be amended by action taken by or on behalf
of the Board of Directors of the Bank, Gulf West and, if required,
Mercantile at any time before or after adoption of this Agreement by
the shareholders of the Bank but, after any submission of this
Agreement to. such shareholders for approval, no amendment shall be
made which reduces the Merger Consideration to be paid pursuant to

the Merger or which materially and adversely affects the rights of -

the Bank's shareholders hereunder without any required approval of
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such shareholders. This Agreement may not be amended except by an
instrument in writing signed on behalf of all the Parties.

SECTION 8.4 . Bxtension:; Waiver. At any time prior to the
Effective Time, the parties may (i) extend the time for the
performance Sf any of the obligations or other acts of the cother
parties hereto, (ii) waive any inaccuracies in the representations
and warranties contained herein or in any document, certificate or
writing delivered pursuant hereto, or (iii) waive compliance with
any of the agreements or conditions contained herein, except that no
waiver shall be effective which reduces the Merger Consideration or
which materially affects the rights of the Bank's shareholders
unless such waiver 1isg approved by two thirds of the Bank's
Shareholders. 2Any agreement on the part of any Party to any such
extension or -waiver shall be valid only if set forth in an
instrument in writing signed on behalf of stich Party.

SECTION 8.5 Termination Fee. If the Bank either ({(a) wvioclates
its obligations set forth in Segtion 6.6 hereof and this Agreement -
is thereafter terminated pursuant te Section 8.1(b) (ii), or (b)

prior to.termination of this Agreement receives any Acquisition

Proposal and this Agreement is thereafter terminated pursuant to
Sections 8.1(f) or 8.1(g) as a result of receipt of such Acgquisition
Proposal, then the Bank shall pay to Gulf West a fee of $500,000 in
cash at the time of such terminatiomn.

ARTICLE IX.
SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS

Except for this Article IX, Article II, and Sections 1.1, 1.2,
1.3, 1.4, 1.5, 1.6, 6.8, 6.13, 10.1, 10.3, 10.5 and 10.13, the
Parties hereto agree that none of their respective representations
warranties and covenants contained in this Agreement shall survive
after the Effective Time. Such representations, warranties,
obligations, covenants, and agreements which do survive . the
Effective Time shall be Tfor the benefit of  the employees and
indemnified persons referenced therein and 1f not otherwise
referenced to the benefit of the shareholders’ of the Bank ex1st1ng
prior to the Effective Time.
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ARTICLE X.
MISCELLANEQUS

SECTION "1Q.1 _ Experiges. All costs and expenses incurred in
connection with the transactions contemplated by this Agreement,
including without limitatiom, attorneys' fees, accountants' fees,
other professional fees and costs related to expenses of officers
and directors of the Bank, shall be paid by the Party incurring such
costs and expenses; provided, however, without the consent of Gulf.
West, which consent shall not be unreasonably withheld, all such
costs and expenses paid or accrued as of the Effective Time by the

Bank including but not limited to the falrness opinion fee of Alex
Sheshunoff & Co. Investment Banker- and all legal and accounting fees
shall not exceed $150,000. Each Party hereto hereby agrees to and
shall indemnify the other Party hereto against any liability arising
from any such fee or payment incurred by such Party.

SECTION 10.2 Brokers and Findexs. All negotiations om behalf
of Gulf West and the Bank relating to this Agreement and. the.
transactions contemplated by this Agreement have been carried on by
the parties hereto and their. respective agents directly without the
~intervention of any other person in such manner as to give rise to
any claim against Gulf West, Mercantile or the Bank for financial
advisory fees othexr than the fee of $35,000 payable to Alex
Sheshunoff & Co. Invéstment Banking in connection with the rendering
of a fairness opinion (the "Fairness Opinion Fee"), brokerage or-
commission fees, finder's fees or other like payment in connection
with the consummation of the transactions contemplated hereby.

SECTION 10.3 Entire Adreement; Assiganment. Except as
otherwise expressly provided herein, this Agreement (a) constitutes
the entire agreement among the Parties with respect to the
transactions contemplated hereunder and supersedes all other prior
agreements, representations and understandings, both written and
oral, among the Parties or. any of them with respect to the subject
matter hereof, inéluding, without limitation, the Merger Agreement,
and (b) shall nst be assigned by operation of law or otherwise,
provided . that Gulf West may assign . its rights and obligatioms or
those of Mercantile to any direct or imndirect, wholly-owned,
gsubsidiary of Gulf West, but no such assignment ghall relieve Gulf
West of its obligations hereunder if such assignee does not perform
such obligations.

70 )



SECTION 10.4 Further Assurances. From time to time as and
when reguested by Gulf West or its successors or assigns, the Bank
and the officers and directors of the Bank, shall execute and
deliver such further agreements, documents, deeds, certificates and
other instruments and shall take or cause to be taken such other
actiong, including those as shall be necessary to vest or perfect in
or to confirm of record or otherwise the Bank's title. to and
possession of, "dall of its property, interests, assets, rights,
privileges, immunities, powers, franchises and authority, as shall
be reasonably necessary or advisable to carry out the purposes of
and effect the transactions contemplated by thig Agreement.

SECTION 10.5 Enforcement of the Agreement. The parties hereto
agree that irreparable damage would occur in the event that any of
the provisions of this Agreement were not performed’ in accordance
with their specific terms or were otherwise breached. it is
accordingly agreed that the parties ghall be entitled to an
injunction or injunctions to.prevent breachesﬁof,this Agreement and
to enforce specifically the terms and provisions hereof, this being
in addition to any other remedy to which they are entitled at law or
in equity.

SECTION 10.6 Severability.  The invalidity or unenforceability
of any provision of this Agreement shall not affect the wvalidity or
enforceability of any other provislons of this Agreement, which
ghall remain in full force and effect so long as the economic or
legal substance of “"the transactions contemplated hereby is not
affected in any marner Materially Adverse to.any Party.

SECTTION 10.7 Notices. All notices, requests, claims, demands
and other communications hereunder shall be in writing and shall be
deemed to have been duly given when delivéreq if delivered in
person, by cable, telegram or telex. or by telecopy; five business
days after mailing if delivered by registered or certified mail
(postage prepaid, return receipt requested) ; and two business days
after sending if delivered by overnight courier; to the respective
parties as follows: '

if to Gulf West or Mercéntile:
Mercantile Bank

425 22nd Avenue North )
St. Petersburg, Florida 33704
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Attention: Gordon W. Campbell
Chairman of the Board, President

With a required copy teoe:

David C. Shobe, Esqg. N - :
Fowler White.Gillen Boggs Villareal & Banker, P.A.
501 E. Kennedy Blvd. '
Tampa, Florida 33601

if to the Bank:

Citizens National Bank
& _Trust Company
9550-1 U.S. Highway 19
Port Richey, Florida 34668
Attention: Dr. Henry W. Hanff
Chairman of the Board

With a required copy to:

Richard A. Denmon, Esg.
Carlton Flelds.

Cne Harbour Place
Tampa, Florida 33601

or to such other address as the person to whom notice is given may
have previcusly furnished to the others in writing in the manner set
forth above (provided that notice of any change of address shall be
effective only upon receipt thereof).

SECTION 10.8 Governing Law. This Agreement shall be governed
by and construed in accordance with the laws of the State of
¥lorida, regardless of the laws that might otherwise govern under
applicable principles of .conflicts of laws thereof. .

SECTION 10.9 "Descriptive Headings. The descriptive headings
are inserted for convenience of reference only and are not intended
to be part of or to affect the meaning or interpretation of this
Agreement. DR

SECTION 10.10 Parties in interest. This Agreement shall be
binding upeon and ipurersolely to the benefit of each Party hereto,
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and nothing in this Agreement, express oI implied, is intended to
confer upon any other person any rights or remedies of any nature
whatsoever under or by reason of this Agreement.

SECTION 10.11 Counterparts. This Agreement may be executed in
two or more counterparts, each of which shall be deemed to be an
criginal, but all of which shall constltute one and the same
agreement.

SECTION 10.12 Incorporation by References. Any and all

gschedules, exhibits, annexes, statements, reports, certificates ox
other documents or instruments referred to herein or-attached hereto
are incorporated herein by reference hereto as though fully set _
forth at the point referred to in the Agreement.

SECTION 10.13 Obligation of Guli West. Whenever this
Agreement requires Gulf West (including the Surviving Corporation)
to take any action, such requirement shall be deemed to include an
undertaking by Gulf West to cause its Sub81d1arles to take such
action.

SECTION 10.14 Fidugiary Duty. Subject to Sections 6.6, 8. 1(f)
and (g) and 8.5, no provision of this Agreement shall be construed
to prevent the exercise by any director of the Bank (or the actions
of the Bank thereon) of hisg or her fiduciary duty

SECTION 10.15 Cextain Defipitions.

(a) "Affiliate" shall mean, with respect to any person, any
person that, directly or indirectly, controls, is controlled by, or
ig under common control with, such person in gquestion. For. the
purposes of this definition, "control! (1ncludlng, with correlative
meaning, the terms "controlled by" and "under common control with")
as used with respect to any person, shall mean the possession,
directly or indirectly, of the power toO direct or cause the
direction of the management and policies of such person, whether
through the ownership of voting secur;tles _or by contract or
otherwise. o B

() "Environmental Laws" shall mean all federal, state and
-local laws, ordinances, rules, FTegulations, and orders of courts or
administrative agencies or authorities, relating to the release,
threatened release, = recycling, processing, use, handling,
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trangportation treatment, storage, disposal, remediation, removal,
inspection or monitoring of Polluting Substances or protection,of
human health or safety or the enviromment (including, without
limitation, wildlife, air, surface water, ground water, land
surface, and siubsurface strata), including, without limitation, the
Comprehensive Environmental Response Compensation and Liability Act
of 1980, as amended._ ("CERCLA"), the Superfund ZAmendments and
Reauthorization Act of 1986, as amended {("SARA"), the Resource
Conservation and Recovery Bct of 1976, as amended ("RCRAY),
Hazardous and Solid Waste Amendments of 1984, as_amended'("HSW‘“),
the Hazardous Materials Transportation Act, as amended ("HMTA"), the
Toxic Substances Control Act ("TSCA"), Occupational Safety and
Health Act ("OSHA'"), Federal Water Pollution Control Act, Clean Air
Act, and any and all regulations promulgated pursuant to any of the
foregeing. = . - 7 L B I

{c) vKnowledge," ‘"known," ‘'know(s)" or "knowing” -- An
sndividual shall be deemed to have "knowledge" of or to have “known"
a particular fact or other matter if (i) such individual is actually
aware of such fact or other matter, or (ii) such individual could ke
expected to discover or otherwise become aware of_éuch'fact or other
matter in the course of conducting a reasonable investigation. A
corporation or bank shall be deemed to have "Knowledge" of or to
have "known" a particular fact or other matter if any individual who-
is serving, as a director, or as an officer listed. on Section”
10.15(c) of the Disclosure Letter, of the corporation or bank, has,
or at any time had, actual Xnowledge of such fact or other matter.
Each Party hereto is understood to have undertaken a separate
investigation pursuant to which they have discussed with the
directors, senior. vice president and executive officers of Gulf
West, Mercantile, or the Bank, as the case may be, the transactions
contemplated hereby and reviewed their respective files to determine
the existence or absence of facts or other matters in any statement
gqualified as "known" by, or the "Knowledge" of, each Party hereto,
provided that in conducting such investigation;the“paftiés shall not
be required to conduct interviews with their respective employees
other than their respective Senior Vice Presidents, Executive
officers and Directors unless the discussions with such senior vice
presidents, executive officers ard directors specifically indicates
that such employee(s) may have relevant information of a specific
nature which the parties should follow up omn. '
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(d) "Material Adverse Effect or Change" or "Materially Adverse
Effect or Change" on a Party shall mean an gevent, change, oxr
occurrence which, individually or together with any other event,
change, or occurrence, has a mater%al adverse impact on (i) the
financial position, business, or results of operations of such Party
and its Subsidiaries, taken as a whole, or (ii) the ability of such
Party to perform its obligations under thism_Agréement or to
consummate the Merger or the other transactions cbntemplatéd by this
Agreement; provided, that, "Material Adverse Effect or Change" sghall
not be deemed tp,include,thé_iﬁpact of (a) changeés in banking and
similar laws of general applicability or interpretations thereof by
courts or governmental authorities, and (b) actions and omissions of
a Party (or any of its Subsidiaries) taken with the prior informed

written consent of the other Party in contemplation of the .. .

transactions contemplated hereby.

(e) "polluting Substances" shall mean .those substances
included within the .statutory or regulatory definitions, of
"nollutant," "contaminant,” "toxic waste,” *hazardous substance,”
"hazardous waste,“'"solid wagte," or "regulated substance" pursuant
to CERCLA, SARA, RCRA, HSWA, HMTA, TSCA, O0SHA, and/or any other
Environmental Laws, as amended, and shall include, without
limitation, any material, waste or substance which is or contains
explosives, radicactive materials, oil or any fraction thereof,
asbestos, or formaldehyde. = To the extent that the laws or
regulations of the State of  Florida establish a meaning or.
nhazardous substance," "hazardous wagte, " "hazardous materials,"”
ngolid waste," or "toxic waste,” which is broader than that
specified in any of CERCLA, SARA, RCRA, HSWA, HMTA, TSCA, OSHA or
other Environmental Laws such broader meaning shali apply.

(£) "pelease” ghall mean any spilling, Ileaking, pumping,
pouring, emitting, emptying, discharging, -injecting, escaping,
leaching, dumping, disposing, discarding or abandoning.

(g) "Subsidiary" shall mean, when used with reference to an
entity, any corporatiom, a majority of the outstanding wvoting:
securities of which are owned directly or indirectly by such entity
or any partnership, joint venture or other enterprise in which any
entity has, directly or indirectly, any equity interest.



IN WITNESS WHEREQF, each of the Parties has caused this
Agreement to be executed on its behalf by its officers thereunto
duly authorized, all as of the day and vear first above written.

Attest I CITIZENS NATIONAI BANK
& TRUST COMPANY

@W

Phlllp H. Chestnuet, President

Attest . GULF WEST BANKSf INC. .
B@ W’M o WGl
(s 2521'::') = -"'”” - ' Gordon W. Campbéll, /fresident \
Attest.- _ -MERCANTILE BANK
-
)Z-’\ /%M ) By W
(SE?-LL Ay Gordon W. Campbell /ﬁres:.dent

dcs\gulfwést.\acqagmtn
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AMENDMENT TO
AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER

THIS AMENDMENT (the " Aynendment™ is made and entered into effective as of the
16th day of January, 1998, by and among Gulf West Banks, Inc., 2 Florida corporstion ("Gulf
West™), Mercantile Bank, 2 Florida banking corporation ("Mercantile"), and Citizens National
Bank and Trust Company, 2 national banking association ("Citizens").

WITNESSETE:

WHEREAS the parties hereto have previously entered into that certain Amended and
Restated Agreement and Plan of Merger, dated October 16, 1997, which contemplates the
merger of Citizens with and into Mercantile (the "Merger Agreement").

NOW, THEREFORE, if consideration of the foregoing recii:als anpd other good and
valuable congideration, the parties hereto hereby agree as follows:

1. Amendment. Section 1.4 of the Merger Agreement ghall be amended by adding
the following sentence to the end of such Section 1.4:

wAt the Effective Time of the Merger, the Articles of
Incorporation of the Surviving Corporation shall be amended to
permit the Surviving Corporation to exercise trust powers; such
amendment shall be in the form attached hereto as Annex A"

2. Other Terms. Ejtcept as proﬁdf_ad in this ' Amendment, all other terms,
conditions and provisions of the Merger Agreement chall rerain in full force and effect.

IN WITNESS WHEREOQF, this Amendment hag been executed as of the date first

written above.
GULF g’l‘ BANKS, INC,/\M
By: m / W// /Q

“Barry K. Miller, S/écretary \

e e

Barry K.[Miller, Secretary \

CITIZENS NATIONAL BANK AND
TRUST COMPANY

By:

Carol L. Kinnard, Cashier



AMENDMENT TO
AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER

THIS AMENDMENT (the " Amendment") is made and entered into effective as of the
16th day of Jenuary, 1928, by and among Gulf Wegt Banks, Ine,, 2 Florida corporation ("Gulf -
West™), Mercantile Bark, a Florida banking corporation {("Mercantile"), and Citizens National
Bark and Trust Company, & national banking association ("Citizens").

WITNESSETHR

WHEREAS the parties hereto have previoualy sntared into that certain Amended and
Restated Agreement and Plan of Merger, dated October 16, 1997, which contemplates the
merger of Citizens with and into Mercantile (the "Merger Apreement™).

NOW, THEREFORE, in consideration of the foreguing recitals and other good and
valuable constderation, the parties hereto hereby agree a2k follows:

1. Amendment, Bectionl.4 of the Merger Agreement ghall ba amended by adding
ihe following sentence to the end of such Section 1.4:

uAt the Effective Time of the Merger, the Articles of
Tneerporstion of the Surviving Corporation shall be amended to
permit the Surviving Corporation to exercise trigt powers; such
amendment shell be in the form attached hereto as Annex M

2. Other Termg. Except as provided in this Amendment, all other terms,
conditions and provisions of the Merger Agreement ghall remain in full force and effect.

IN WITNESS WHEREOF, this Amendment has been executed as of the date first
written abovs.

GULF WEST BANKS, INC.

By:

Barry K. Miller, Secretary

MERCANTILE BANK

By:

Baryy K. Miller, Secratary

CTITIZENS NATIONAL BANK AND
TRUST C ANY

By:

-

Caral L. Kinnard, Caghier



ANNEX A -

ARTICLES OF AMENDMENT TO THE
ARTICLES OF INCORPORATION
OF MERCANTILE BANK

Pursuant to the provisions of Chapter 607, Florida Statutes, MERCANTILE BANK (the
"Bank") has adopted the following Articles of Amendment to its Articles of Incorporation.

FIRST: The pame of the Bank is: MERCANTILE BANK.

SECOND: The following amendment to the Articles of Incorporation was adopted by the
Bank:

Article II, in its entirety, of the Articles of Incorporation of the Bapk is
revoked, declared null and void and of no further effect and in lieu thereof, the
following article is adopted, approved and ratified:

"ARTICLE I1
The general nature of the business to be transacted by this corporation shall
" be that of a general banking and trust business, with all the rights, powers, and
privileges granted, conferred or permitted by the banking laws of the State of
Florida, and other applicable laws regulating or otherwise applicable to the
organization, rights, powers, privileges or management of banking corporations
created and existing under and by virtue of the laws of the State of Florida."
THIRD: The foregoing amendment was adopted by the holders of all of the outstanding

shares of common stock, being the sole voting group entitled to vote on the amendment on

September 18 , 1997, and the number of votes cast for the amendment was sufficient for

approval by the holders of the common stock.
IN WITNESS WHEREOF, these Articles of Amendment are hereby adopted and executed .

on behalf of MERCANTILE BANK, by its President effective the 18th day of

MERCANTILE}%
By:

Gordon W. Campbell, Pregident

September ,”1997_
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TELLARASTE FLORIDA T
The undersigned corporation (the "Corporation"), in 7 -m;!gé

accordance with the Florida General Corporation Act and ite

Articles of Incorporation, hereby adopts the following Articles —~

of Amendment: S :

MERCANTILE BANK

l. Corporate Name. The name of the Corporation f{st "~ "~
Mercantile Bank., ‘ S CnT

2, Amendment. Article TIIL of this Corperation”s
Articlee of Incorporation is hereby amended i{n its entirety so as
to read, after amendment, as follows: . .

ARTICLE IIT 7 e

A. The total numher of shares authorized to be issued .
by the corporation shall be 3,000,000, Such shares shall be of a’
si{ngle clans and shall have a par value of $6,.00 per share. o

B, All of the mhares of the common capital stock of —~——
the Natlonal Corporatiocn issued and outstanding shall constitute_ = _ "
the issued and outstanding shares of this corporation, Egch 7
share of the Natlonal Corporation shall be equal to one share of o
this Corporatlon. )

C. In additien to the common stock authorized hevein, the _
4 Corporation is authorized to lssue one million (1,000,000) shares =~~~ =" ~~
Lilh of "Class A Prmferred Stock™, with a par value of $5,00 per =

N ahare. The Class A Preferred Stock may be lssued in different . _

e series., Except as et Forth below, the Board of Directors of the
Bank #shall establish the series and determine the variation in
the relative rights (iacluding conversfon rights, If any and ___
dividend rate) and preferences between series.

i Non-Voting. The holders of the Class A Preferred — 7
Stock shall have no voting rights in the Bank. ; -

2, Non=Cumulative Dividends. The holdetrs of shares
of Class A Preferred Stock shall be entitled to receive, on a’ .
non-cumulative basis out of any assets at the time legally
available therefore and when 2nd as declared by the Board of .
Directors of the Rank, dividends at the rate determirced by the
Board for each series of Class A Preferred Stock. N

3. Preferences on Liquidatic . In the event of any
voluntary or involuntary ltiquidation, dissolution or winding up =
of the Bank, the holders of Shares of Class A Preferred Stock L
then outstanding shall be entlitled to be paild out of the assets
of the Bank available for distributlon to 1its stockholders, =

E




whether from capital, surplus or earnings, hefore any pavments _
shall bhe made in respect of the Bank”s common stock, an amount’ U E
equal to $5.00 per share plus atll uapaid but declared dividends
thereon to the date Fixed for distribution. After netting apart

or paying in Ffull the preferential amounts due the holders of -
Class A Preferved Stock, the remaining assets of the Rank -
available for distribution to stockholders, {f any, shall be
distributed exclusively to the holders of common stock, each auch
{ssued and outstanding share of common stock entitling the holder -
thereof to recelve an equal proportlon of said remaining assets.

If upon liquidation, dissolution, or winding up of the Bank, the
asnets of the Bank available for distribution to its nharcholders
ehall e insuffliclent to pay the holders of the shares of Class A _
Preferred Stock the full amounts to which they reapesctively shall _ _
be entitled, the holdern of the shareas of Class A Preferred Stock
shall share rvatably Ln any distribution of assets according to_._
the raspective amounts which would be payable in respect to the .
shares held by them upon such distribution if al}) amounts payable
on or with respect to much shares were paild in full. The merger
or conmolidation of the Bank into or with another company In
which this Bank shall not survive and [n which the shareholders
of the Bank shail own less than 50% of the voting securities of
the surviving coempany or the rale, transfer or lease (but not | _
fncluding the transfer or lease by pledge or mortgage to 4 bona .
fitdn lender)} of all or substantfally all of the asreta of the "~
Bank shall be deemed a liquldarton, diseolution or winding up of

the Bank as those terms are uded hereln,

3. Adoption, The Amendment was recommended to the . __ ..
shareholders by all of the directors of the Corporatinn at a duly
called meeting on October 22, 1992 and was approved and adopted
by the shareholders of the Corporation at a duly called meeting
on Aprilt 22, 1993, pursuant to Section 607.1005%, Flortda
Statutes, .

4, Effective Date, The Ameuwdment <shall hecome

effective upon filing with the Florida Secretary of State.

[N WITNESS WHERENF, the undersigned have executed and  _
algned these Articlas of Amendment on hehalf of the GCorporation
thia 26TH day of April ., 1993. o

MERCANTILE BANK

-

Rve

Gordon W. Gamphgll, as President

_— A 1
Attest: xt>€bh\;3/tﬁlézzy

Barry K. Milller, as Secretary __




Mercantile Bank
Name of Institution

roo
harter Number

Approved by the Department of Banking and Finance this
12th day of May 1993, , , )

I

GERALD LEWIS
Comptrolier of the State of Fiorida e
and Head of the Department of ™
Banking and Finance
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oF TALLAHASSCE, FLORIDA -
MERCANTILE BANK -

The undersigned corporation (the "Corporation"), in T
accordance with the Plorida General Corporation Act and its ~° -
Articles of Incorporation, hereby adopts the following Articles

of Amendment:

1. Corporate Name. The name of the Corporation is:
Mercantlile Bank. - e T R

2. Amendment, Article III of this Corporatioen's - — . =
Prticles of Incorporation is hereby amended in its entirety so as
.0 read, after amendment, as follows: : '

"ARTICLE III S - I _i

A. The total number of shares authorized to be ol
issued by the corporation shall be 3,000,000. sSuch :
shares shall be of a single class and shall have a par =
value of $5.00 per share, The corporation shall begin -
business with at least $4,650,000 in paid-in common —_
capital stock to be divided into 930,000 shares. The T
amount of surplus with which the corporation will begin .
business will be not less than $3,440,616 subject to
paragraph B. of this Article III all of whic¢h {capital .
stock, surplus and undivided profits) shall be paid in _
cash. =T

B. All of the shares of the commcn capital stock,
$8.00 par value, of the National Corporation issued and
outstanding shall constitute the issued and outstanding
shares of this corporation each having a par value of
$5.00. Each share of the Natjional Corporation shall be
equal to one share of this Corporation.

c. In addition to the common stock authorized
herein, the Corporation is authorized to issue one e
million (1,000,000) shares of "Class A Preferred Stock,” R
with a par value of §$5.00 per share,. The Claas A ; o
Preferred Stock may be issued in different series, /
Except as set forth below, the Board of Directors of the /
Bank shall establish the series and determine the varia-
tion in the relative rights (including conversion
rights, if any and dividend rate} and preferences _E
between series. e

1. Non-Voting. The holders of the Class A
preferred Stock shall have ~n . cing rights in the Bank.




2. Non-Cumulative Dividends. The holders of
shares of Class A Preterred Stock shall be entitled to
receive, on a non-cumulative basis out of any assets at
the time legally available therefore and when and as
declared by the Board of Directors of the Bank, divl-
dends at the rate determined by the Board Eor each
geries of Class A Preferred Stock.

1. prefarences on Liguidation. 1In the event
of any voluntary or inveluntary ?iqui&at!on;'dissolution
or winding up of the Bahk, the holders of Shares of
Class A Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Bank avail-~
able for distribution to its stockholders, whether from
capital, surplus or earnings, before any payment shall
be made in respect of the Bank's common stock, an amount
equal to $5.00 per share plus all unpaid but declared
dividends thereon to the date fixed for distribution.
After setting apart or paying in full the preferential
amounts due the holders of Class A Preferred Stock, the
remaining assets of the Bank available for distribution
to stockholders, if any, shall be ~distributed exclu-
sively to the holders of common stock entitling the
holder thereof to receive an equal proportion of said
remaining assets., If upon liquidation, dissolution, or
winding up of the Bank, the assets of the Bank avallable
for distribution to its shareholders shall be inguffi~
cient to pay the holders of tha shares of Class A
Preferred Stock the full amounts to which they respec-
tively shall be entitled, the holders of the shares of
Class A Preferred Stock shall share ratably in any dig=
tribution of assets according to the respective amounts
which would be payable in respect to the shares held by
them upon such distribution if all amounts payable on or
with respect to such shares were paid in full. The
merger or consolidation of the Bank into or with another
company in which this Bank shall not survive and in
which the shareholders of the Bank shall own legs than
50% of the wvoting securities of the surviving company,
or the sale, transfer or lease (but not including the
transfer or lease by pledge or mortgage to a bona Eide
lender) of all or substantially all of the assets of the
Bank shall be deemed to a liquidation, dissolution or
winding up of the Bank as those terms are used herein.”

i

3. Adoption. The Amendment was recommended to the
shareholders by all of the directors of the Corporation at a duly
called meeting on March 18, 1592 and was approved and adopted by
the shareholders of the Corporation at a duly called meeting on
April 16, 1992, pursuant to Section 607,1003, Florida Statutes.




4. Effective Date. The Amendment shall become effe
tive upon f£iling with the Florlda Secretary of State.

IN WITNESS WHEREOF, the undersigned have executed and _

signed these Articles of Amendment on behalf of the Corporation
thia _ 21st day of May » 1992,

RK:rlp:050192
RMBBANMERPRE : ARTTCLERM

B 200 i{;{f g‘“*}{{'& "/ .




Mercantile Bank
Name of Association

#1000 ' .

. Charter Number . _—
¥ | y ' ' '

A Amended Article Reference

1 |
= Approved by the Department of Banking and Finance this S
q day of Jyne y 1992 . -
-.!;; .

GERALD LEWIS, Comptroller
Head of the Department of Banking

and Finance




ARTICLES OF INCORPORATION OF

MERCANTILE BANK

= The undersigned, acting as 1Incorporator(s) for the purpoiéiti
- of forming a corporation under and by virtue of the Laws of the -
State of Florlda, adopt(s) the Following Articles of

—= Incorporat lon. @;ﬂi,
Y e

The name of the corporation shall be MERCANTILE BANk (the
“8ank”) and fts inltlal place of business shall be at 425 = 22nd

Avenue North Ia the City of St. Petershurg, {n the County of . :

Pinellas and States of Florfda. ey
ARTICLE 11

The general nature of the buasiness to be transscted by this
corporation shall be: That of a general comaercial banking
business with all the rights, povers and privileges granted and
confarred by the Flortda  Ranking Cade, regulating the

organization, powers and managemsat of banking corporations.




Savings Bank, a federal savings bank organized under the laws of the

United States of America, herein the "National Corporation", to a

Florida savings and loan association and, as permitted by and pursuant

to authority granted by Section 655.411, Florida Statutes, immediately

converted into a State-Chartered bank undev the laws of the State of

Florida. In accordance with the provisions of Title 12 United States

tode Section 214, this corporation is deemed to be the same business

=

i

and corporate entity as Mercantile Fedaral Savings Bank, although as to ;;;;;;;”;i;jig_gé
rights, powers, and duties this corporation is a State Bank under the PR %%
[ =

laws of the State of Fiorida and ary reference to Mercantile Federal

Savings Bank in any contract, will, or do.ument shall be considered a

:

reference to this corporation if not inccnsistent with the provisions

of the contract, will, or document or applicable law. Likewise, this

corporation shall be deemed to be the same business and corporate e

entity as Mercantile Federal Savings Bank with all of the rights,

B e

powers and duties of Mercantile Federal Savings Bank except as limited 7i::;,;7

by the charter and the bylaws of this corporation, and any reference to T

Mercantile federal Savings Bank in any writing, whether executed or

L

il
it AE

taking effect before or after the conversion, shall be deemed a

J‘“
Lo
niiﬂliui

reference to this corporation §f not inconsistent with the other

Ly

pruvisions of such writing. The conversion shall be effective May 15, - - —-

1990. The franchise of Mercantile Federal Savings Bank as a federal

A g e gy

savings bauk shall automatically terminate upon the effective date of

the conversion as provided by law.



ARTICLE LIL

A, The tntal number of shares authorized to be ilssusd by the%h_
corporation shall be 3,000,000, Such shares shall be eof n:1 f
single class .nd shall have a par value of $5.00 per share._ .
The <corporation shall begin business with ar least
$4,650,000 {n patd-in common caplital atock to be divided_?
fnto 930,000 shares. The asamount of surplus wlth which :d_;;;
corporation will begln buainess will be not less thanif
$3,440,616 subject to paragraph B. of this Artiele II1l ‘IL;qupif'"-
of which (capltal stock, surplus and und’ ided proflets)

shall bde paid tn cash.

8. All of the rhares of the common capital scoek, $8.00 par
value, of the Nattonal Corporation Llssued &snd outstanding
ahall conatttute the Insuved and outstanding sharea of thia
corporation each having a par value of $3.00. Bach share .
of the Natlonal Corporatlon shall be equa. to one share of

this Corponration. R
ARTICLE TV

The toerm for which said corporatlon shall exist shall be _

perpetual unlens terminated pursuant to the Florida Banking Code. .

This corporatfon shall commence oo May 15, 1990, T
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The names and street

corporatlon aret

= NAME
3 NAME

g Thomas M. Harrls

] ii\\i

\.l :f"!‘li
!II.\-I i

Algls Konecius

= Alb2ret B. McCreary, MD

22

Louis P. Ortiz, CPA

il

P. N, Risser, I[II

Janes P. Turner, I1I

Virgtil H. Wintrode

ARTICLE V

The number of directors shall not be fewer than five (5).

addresses

of the first dlrectors of the 7

STREET ADDRESS

¢fo Harris, Barrett, Mann & Dew _
150 2nd Avenue North, Suite 1500
St. Petersbhurg, Florida 33701

Koncius Enterprifses - f'
5725 Dragon Way, Suite 321 |
Cinclunati, Ohlo 45227

6300 Rurning Tree Drive
Seminole, Florida 34647

Garcla & Orriz, P.A.

888 Executive Center Drive West i
Suite 101 - e
St. Petersburg, Florida 33742 -

c/o Risser 011 Corporation
5001 Park Boulevard, Suite 200 .
Pinellas Park, Florida 34665 S
Mercantile Federal Savings PRank
425 22nd Avenue North

St. Petersbarg, Floridas 23704

5401 Fi{rst Avenue Morth B )
St. Petersburg, FTiorida 33710
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ARTICLR VI

The nane(s) and +ddress(es) of the {ncorporator{s) {s/are:

NAME

Thowas M. Harrlas

Algias ¥Xoncius

Albert B, McCreary, MD

Louls P. Ortiz, CPA

P. N. Rf.!\!t‘l‘, [tl

Janes P, Taurner, I17

Viegil B, Wilatrode

[n witness of the
have executed thegse Articles
April s A.D. 1990,

\\\&M’? \‘\“ﬁ:omh

Thomas M. Hazf{s

L(iqhi A

Alglis Fonc!uq

ggzégifalz e C&ztxfikﬂ

“TAlbert + Mclreary

n;tiz

F)‘{‘l[{ ‘;’ -

foregoing, ¢the

nf

Virglil W.

STRERT ADDRESS

c/o Harrte, Barrett, Mann & Dew
150 2nd Avenue North,

St. Poteraburg, Florida 33701

Koncius Enterprises
572% Dragon Way, Suite 321
Clnctnnatt, Ohio 45227

6300 Burning Tree Drive
Seminole, FPlorida 14647
Garcela & Orr -, P.A.
888 Executive
Sulte 101
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STATE OF FLORLIDA

COUNTY OF PINELLAS

Before me, the undersigned Notary Public in and for the State of |

Florida at Large, personally appeared Thomas M. Harrls, Algis Konclus, "

Albert M. McCreary, Louts P, oOrtiz, P. N. Risser, II!l, James _P.

Turner, [I1 and Virgil H. Wintrade known to me and Xnown by me to be
the individuals deswcribed In and who executed the Fforegolag Articles

of lacorporatlon of Mercantile Bank and each being duly sliorn”

severally zcknowledgad that he exacuted the same for the u_ses;andlw'

purposes thersin expressed.

IN WITNESS WHEREOF, | thave hereunto set my hand and affixed my . _

NYotarfal Seal this _.c./z_a{t_.. day of L/?f.m_( ., AeD. 1990,

{SEALY L a,u-—[/ //7

Notary Prublle - State of Florida at Large"”

My Commigalon Expires:
HOTAR PULIL, STAT. OF FLIHD L AT LARGE
MY COMMDLON TXP1LES OCIOM2 30, Vool
SONDE 3 THES AGENTS NOTARY BRORTRAGE

Apprnoved by the Department of Banking and Flnance this _30th day of

April . 1990,

Tallahaasee, Florida

NERALTY LEWIS B
Compteoller of the State of Florida Tand
Head of the Department of Banking and
Flnance




