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FLORIDA DEPARTMENT OF STATE
Glenda B Haod
Becretary of State

August 15, 2003

OLD FLORIDA BRNKSHARES, INC.
§321 DANIELS PARKWAY
FORT MYERS, FL 33912

SUBJECT: OLD FLORIDA BANKSHARES, INC.
REF: PO1000024887

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

TEE PLAN OF MERGER 15 SHOWING OLD FLORIDA BANKSHRRES, INC. AS BOTH THE
SBURVIVING AND MERGING CORPORATION. PLEASE CORRECT, .

Pleagae return your document, along with a copy of thieg latter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-690s5.

Darlene Connell FAX Aud. #: HD30DD254657
Document Specialist Letter Number: 803AB0046606
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Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32814
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ICLES OF MERGER
{Profit Corporations)
The following srScles of merger are gubmitied in accordance with the Florida Business Corporation Act,
pursnant 1o section 5071105, F.8.

Flrst: The name and jurisdiction, of the purviving corporation:

Nage Jurisdiction Doswrment Nurnber
{1 knoomyf appiicabic)
Ofd Ferida Batkohares, Ine.
Florits | POIOU0024887
Secondy The name gnd jurisdiction of each merging corporation:
Name Jurisdiction BIment
(i koom applicable) -
Tdarine Bancshares, Inc. = 2
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Third: The Plan of Mezger is attached,
Fourth: The merger shall become effective oo the date the Asticles of Merger aps filed with the Florida
Department of Stute.
QR 8 JL5 703
4:00 M

{Bpter 2 specific date. NOTE: An effective date rannot be prior to the date of filing or morc
thaor 90 dayx i the ftiwe.)
Filth: Agdoption of Mesger by suryj

'{J:;:I: Plgn of Merger: was adopted by the board of directors of the surviving corporation on
1/18/0

and shareholder approval was not required.

COIpOration - (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharsholders of the surviving corparation on

Sixth: Adoption of Merger by jergine corporation(s) (COMPLETE QNLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the merging corporation{s) on 7/22/03

The Plan of Merger was adopted by the board of directors of the merging corporation{s) an
and shareholder spproval was not required.

FLIAY - ALENR 8T Spmtam ONSine

{Aach addirional sheets if necessary)
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Seventh: SIGNATURES FOR EACH CORPORATION
Nitspe of Corporation Signature Typed ted Name of [ndivi i

014 Plorida Bankshares, In ———"""_ Larry W- Johnson CED
Marine Bancghares, Inc.

James S. Weaver, CED
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Seventh: SIGNATURES FOR EACH CORPORATION
Gld Florida Bankshares, Inc. : Larry W. Jobnson,CEO

Marine Bancghares, Inc. James S, Weaver, CEO
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PLAN OF MERGER

(Non Subsidiaries)

The following plan of merger is subsnitted in compliance with section 607.1101, P.5. and in accordance
with the laws of any other applicable jmisdiction of incorporation. :

First: The name and jurisdiction of the survivigg corporation:

N Purisdicti

Old Fiorida Bankshares, Inc.
Plotide

Second: The name and jurisdiction of each merping corporation:

Marine Bancshares, Inc, Florida

Thixd: The terms and conditions of the merger are g3 follows:
Please zes the Agreemient & Plan of Merger attachied hereto 23 Exhibit A,

Faurﬁ}: The manner and basis of converting the shares of each corporation into shares, obligations, or other
scourities of the surviving corporation or any other corporation or, in whole or in part, into cash or other
property and the manner and basis of converting rights to acquire shares of each corporation into rights to
acquire shares, obligations, or other securifies of the surviving or any otber comoration or, io whole or in part
into cash or other praperty are as follows;

Please see the Agreement & Plan of Merger attached hervto ag Exhibit A

¥

{Artach additional sheets if necessary}

LR LMY Spiom Onilne

TaTeL P.a3



GUGE-15-2283 12320 F.Rs
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A?f;_.gmems ta the articles of incorporation of the surviving corporation zre indicated below or attashed as an
exhibit:

OR
Resgtated articles are attached:

Other provisions relating to the merger are as follows:

PLIEX « IUTIOTC T il Gadlac
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AGREEMENT AND PLAN OF MERGER
duated as of
Decegnber 31, 2002
hy and betwaen
OLD FLORIDA BANKSHARES, INC.
and

MARINE BANCSHARES, INC.

F.B7?
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EXHIBIT A Form of Marine Affiliats Agreement
EXHIBITB Agreement of Mearger of 0id Floride Bank and Marine National Bank

1
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AGREEMENT AND PLAN OF MERGER, dated as of December 31, 2002 (this
“Agresment™), is by and berween OId Floridz Bankshares, Inc. ("Oid Florida™) ard Marine
Bsneshares, Inc. (“Maring”).

RECITALS

A Marine. Marine is a Flonda corporation, having its principal place of business
in Naples, Florida.

B. Old Floride. Old Florida is a Florida corporation, having its prineipal place of
business in Fort Myers, Flonda.

C. Intentions of the Partisy. It is the igtention of the purties 1o this Agresameny that
the business combination coptemplaied hereby be treated a5 a “reorganizaton™ under Secton
368(a) of the Internal Revenus Code of 19886, as amended (the “Coda ).

b, Board Action. The respective Boards of Directors of cach of Old Floride and
Maring have determined that it is in the best interests of their respective companies and their
shareholders to consummate the sategic business combinations provided for herein.

E. Marine Stock Option. As a condition and inducement wo Old Florida’s
willingn=ss to enter into this Agreement, Marine is concurrently entering invo g Stock Optien
Agraamnent with Old Florida pursuant to which Marine is gramting to Old Florida the option to
purshase Marine Commen Stotk (as defined herein) under certain ¢ircumstances (the “Stac.!:
Opton Agreement™).

F. Shareholder Agreement. As a condition and indecement to Old Florida's
willingness to enter into this Agreement, sertain shareholders of Marine and Marine are
concurrently entering into an agreement with Old Florida that provides that such shareholders
will vote their shares of Marine Common Stock 1o approva the Merger (as defined herain).

G. Noncompatition Agreement. As 2 candition and inducement to Oid Florida's
willingness to enter intg this Agreement, gertain shareholders of Marine are concurrently entering
into an agremment with Old Florida tha: provides (eFective at the Effective Tims) certaip
covenants prohibiting those sharcholders from compeating with Marine end related restrictions.

NOW, THEREFORE, in consideration of the premises and of the mutual ¢gvenants,
representations, warranties and agresments contained herein the parties agree as follows:



AUG-1S-2B83  t2:22

ARTICIE 1 --
Certain Definitions

1.01 Certnin Definitions, The following tetms are used in this Agreement with the
meanings set forth below:

“Affiliate " means with respect to any Person, any other Person who directly or indirectiy,
through one or more intermedisries, controls, is controlled by, or is under commen Soniral
with the Hrst Person, including without Bmitation all directors and executive offzcers of the
first Perscn,

“Agreement™ means this Agresment, 28 smended or modified from Hme to time in
accordanes with Section 9.02.

*Bemk” means Marine National Bank, 2 wholly-owned subsidiary of Marine.
“Bank Merger' has the meaning set forth in Seciion 6.22.
“BICA” mesps the Bank Holding Company Act of 1956, as amended.

“Business Day” means 2 dxy on which the Federal Regerve Sank of Atlanta is open for
business and which is not a Saturday or Sunday.

“Code " means the Intemnal Reverme Code of 1986, a5 amended,

“Congultants” has the meaning sst forth in Section 5.03(mn).

“Casts ™ has the meaniyg set forth in Section 6.12(a).

“Direciors” has the meaning set forth in Section 5.03(m).

"Disclosure Schedule” has the meaning set forth in Section 5.01.

“Dissenting Shares" means auy sharss of Marine Comunon Stock held by = holder who
properly demands and perfects appraisal rights with respect to such shares in zeccordance with
applicable provisions of the FBCA.

" Effecrive Datg " means the dats op which the Bffective Time sceurs.

“Effective Time " means the cfieetive time of the Merger, as provided for in Sserion 2.03.

“Empioyees " has the meaning sat forth in Section 3.03(m).
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"ERISA" meaus the Employes Retirement Income Security Act of 1874, as arnended.

“Exchange Aet” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations thereunder.

“Exchange Agert ™ has the meaning set forth in Secdon 3.04.

"Exchange Fund" has the mesning set forth in Section 3.04.

“Exchange Ratio” bas the meaning set forth in Section 3.01.

“EFRCA " migans the Flogda Business Corporstion Act,

“FFIEC"” means Fedexal Financial Instintions Examination Committee.
“Florida Departmers * memns the Florida Deparoment of State.

“GAAP " means generally accepted ascounting principles.

“Governmental Authority” means any court, admmistrative agency or commission or
other federal, state ar lacal governmental anthority or instrumentality.

“Hazardous Meoterial ™ has the meaning set forth in Section 5.03(p).

“Indemnified Party” bas the meaning set forth in Section 6.12(a).

“Insurance Amowrr” has the mecaning set forth in Gection 6.12¢(b).

"IRS" haz the meaning set forth in Section 5.03(m}.

The term “mowledge™ means, with respect to a party hereto, astual knowdedge of any
officer of thar party or its Subsidiary with the title of nat less than a sepior vice president, and
actual knowledge of the complianes afficer or internal auditor of that party or its Subsidiary.

“Latest Statement Date " bas the meaning set forth in Section 5.03(g).

¥Lien” means any charge, mortgage, pledge, security interest, restriction, claim, Hen, or
encumbrance. .

"Marine ” has the meaning sat forth in the preamble to this Agreement.

“Marine Acguisition Proposal” means any tender or exchange offer, proposal for =
merpger, consolidation or other business combinstion inmvolving Merine or amy of its
Subsidiaries or any proposal or offer to acquirc in any manner 10% or morz of the
outstanding shares of any class of voting seourities of, or 10%-or more of the assets or

13
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deposits of, Murine o any of its Subsidiares, other than the transactions comtemplated by
this Agreement. - -

“Maring Affiliare” has the meaning set forth in Section 5.08(2).

"Marine Ariicles” means the Articles of Incorporation of Marine, as amended.

“Marine Board” means the Board of Directors of Marine,

“Maring Bylaws ™ means the bylaws of Marine, 25 amended.

“Marine Common Siock” means the common stock, 3.01 par value per shars, of Marine,

“Marine Compensation and Bengjfit Plans™ has the meaming set forth in Section 5.03(my.

“Morine ERISA AfRliate " has the meaning set forth in Section 5.03(m).

“Merine ERISA Affiligte Plan™ has the meaning et forth in Section 5.03(m).

“Marine Financial Statements” hag the meaning sct forth in Section 5.03(g).

“Merine Meeting ™ hes the meaning set forth in Section 6,03,

“Marine Pansion Plan* has the meaning set forth in Section 5.03(m).

“Maring Preforred Siock” means the preferred stock, $.01 par value per share, of Marine.

“Marine Shareholders’ Equity™ means the shareholders’ equity of Marine Stock,
calculated in accordance with GAAP, provided that, solely for purposes of such caicutation,
() losses reflected in shaveholders’ equiry pursuant to GAAP in Marine's available for sale
investment portfolio, if any, existing as of November 30, 2002, or which: resuit after
November 30, 20012, in Marine’s available for sale investment portfolio shall be disreganded,
and (i} the effect of recording any deferred tax assei on sharcholders” equity shail he
distegarded.

"Marine Stock” wpeaus Marine Common Stack

“Marine Stock Gption™ and collectively “Marine Siock Options ™ bave the meaniugs set
forth in Bectiag 6.15.

"Marine Stock Option Plans ™ hes the meaning set forth in Saction £.15.

“Maring Warrant™ and collectively “Muarine Werrants™ have the mesnings set forth in
Section 6.15. '
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“Marine Warray Agreements ™ have tha meanings set forth in Section 6.16.

"Material Adverse Effect” means, with ragpect 1o Old Florida or Marine, any cffect that
(i) is material and adverse to the financial position, results of operations or business of Old
Plonda and its Subsidiaries taken as 4 whole, or Marips and its Subsidiaries taken ax 2 whale,
1espectively, or (i} would materially impair the ability of sither Old Florida or Marine to
perfarzn its obligations vmder this Agresmant or otherwise materiglly fheeaten or materizlly
impede the consimmation of the Mezger and the other tensactions contemplated by this
Agreement; provided, howsver, that Material Adverse Effect shall not be desmed to include
the impact of (3} changes in banking and similar laws of general applicability or
interpretations thereof by courts or governmemal authorities or other chauges affecting
depository institutions generally, including changes in prevailing interest and daposit rates,
() any wodifications or changes to valuation policics and practicss in connection with the
Merger directed by 01d Flonida or restructuring charges mken in connection with the Merper
directed by Old Florida, in rach casc in accordance with GAAP, (c) changes resulting from
expanses (such 28 legel, accounting and investment bankers’ fees) incutred and Previously
Disclosed in comection with this Agreement or the transactions contermplated herein, and (d)
actions or omissions of a party which have becn waived in accordance with Segction 9.02
hereof,

“Merpar” has the meaping ser forth in Section 2.01.

"Merger Considerarion” has the meaning sat forth in Section 2.01.

“New Certificate " has the mesning set forth in Section 3.04.

“"OCC" means The Office of the Comptroller of the Currency.

*Oid Certificare™ has the meeaning set forth in Section 2.04,

"Old Florida" has the meaning set forth in the preamble to this Agreement.

“Old Florida Acguinition Proposal” means any tender or exchange offer, proposal for
merger, consolidation ar other business combination invelving Old Florida ar any of its
Subsidiaries or awmy proposal or offer to acquire in any manper 10% or more of the
outstanding sheres of any ¢lass of voting secuxities of, or 10% or more of the assets or
deposits of, Old Florida or any of its Subsidizries, other than the wansactions contemplated
by this Apeement.

“Qid Florida Articles” means the Articles of Incorporation of Old Florida, as amended,

“Old Florida Bogrd"” means the Board of Directors of Old Florida.

“Old Florida Bylaws " means the Bylaws of Old Floxida, as amended.
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“Qid Fiorida Commen Stock” means the comman stock, $.01 par vaiue per share, of Old
Flozida,

“Old -Florida Compensation and Benefi; Plons™ has the meuning set forth in Section
3.04(m).

“Old Flovida ERISA Affiliate ” has the meening set forth in Section 5.04(m).
“Old Florida ERISA Affliate Plan” bas the meaning set forfh in Section 5.04(xm).
“Oid Florida Pension Plan’ has the meating ser forth in Section 5.04{m).

“Old Florida Preferred Stock” mezns the preferred stock, §$.01 par value per share, of
Old Floxida,

" Oid Florida Srock” means the Old Florida Common Stoack.
“PRGC" means the Pension Beaefit Guaranty Corporation.

“Person” means any individual, bank, corporation, partnership, association, joiat-stock
company, business trust or uninecrporaved organization.

“Previously Disclosed” by a party shall meap information set forth 1u irg Diselogors
Schedule.

“Proxy/Prospectus " bas the meaning set forth in Section 6.04,

“Proxy Statement” has the meaning sat forth in Section 6.04.

“Registzation Statement” has the meaning sex forth in Saction 6.04.

“Regulatory Authority " hes the meaning set forth in Sectien 5.03().

“Representatives* means, with respect 1o any Person, such Person's directors, officers,

employses, legal or fmancial advisors or any representatives of such Jegel or Hmancial
advisors. : ’

"Rights" means, with respect to any Person, securities or obligations convertible into or
exergisahle or exchangeshle for, or giving any person any right 10 subseribe for or asquite, or
iny options, wavrants, calls or cozamitments reladng to, or auy stock appreciation zight or
other instrurent the value of which s determined in whole or in part by reference o the
market price or valus of, shares of cepital stock of suck persen.

“SEC™ means the Securities and Fxchange Comrmission.

B
T ) ———— —
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“Somarities Act” toeans the Securities Act of 1933, as amended, and the mles and
tegulations thareunder.

“Stature " has the meaning set forth in Section'3.04(g).
“Stack Opdon Agresment™ has the meaning set forth in the preamble to this Agreemen?

“Subsidiary” and “Significant Subsidiary" have the meanings ascribed to them in
Rule 1-02 of Regulation $-X of the SEC.

*Surviving Corpordation™ has the meaning st forth in Sestion 2.01.
"Takeover Laws” has the meaning set forth in Section 5.03 (o}

“Tex™ and “Teoces ™ meins al} federal, mate, local or foreign vaxes, charpes, fess, levies or
other assessments, however denominated, including, without limitatton, ali net incorne, gross
income, gains, gross receipts, sales, use, ad valorem,; goods and services, capinl, production,
transfezr, fanchise, windfall profiw, lcanse, withholding, payroll, employment, disability,
employer health, excise, estimated, severance, stamp, occupation, property, envirommental,
ungrsployment or ather axes, custom ditics, fees, assessmments or charges of any kind
whatsogver, together with 2my inlerast and any pepalties, additions to tax or addidonal
amounts impossd by any taxing authority whether apising before, on or afler the Effactive
Date.

"Tax Rerwns” means any renyr, amended remarn or other report (including electons,
declarations, disclomumes, schedules, estimates and information retums) required o be fled
witht respect 1o any Tax

“Treasiry Stock” shall mean shares of Mampe Stock held by Marine or eny of is

Bubsidiares, in ezch casa other than in a fduciary capacity or a5 2 resuit of debis previously
contracted in guod itk

ARTICLE II
The Merger
2.01 The Merger. At the Effecive Time, Marine shall merge with and into Oid

P.417

Florida {the “Merger"), the separate corporare sxistance of Marine shall cease and Old Florida

shall swrvive and continue to exist es s Florida corporadon (Old Flonda, as the surviving
corporation in the Merger, someumes being referred to herein as tha “Surviving Corporation ™).
Old Tiorida may a1 eny time prior ta the Effective Tima change the method (as specified in this
Agresmenty of effecting the Merger if and to the extent it deems such change w be necessary,
appropriste or desirable; provided, however, thet no such change shall () alter or change the
amount or kind of considerarion to be issued 10 holders of Marine Stock as provided for in this
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Agreemnent {the “Merger Consideration™}, () adversely affect the tax treatmeni of Marine's
shareholders as 2 regult of receiving the Merger Consideration, (3if) materially impede or delsy
consumypation of the transactions contemplated by this Agresment, or (iv) otherwise be a changs
prokibited by Scedon §07.1103(8) of the FBCA.

202 Effectiveness of Merger. Subject to the satisfaction ar waiver of the conditions
et forth in Article VII, the Merger shall become effective upon the occurtence of the filing in the
affice of the Florida Department of the articlas of merger in accordance with Section 607.1105 of
the FBCA or such later damw and time as may be set forth in such filings. The Merger shall have
the effects prescribed In the FBCA.

203 E_ﬁ‘me Date and Effective Tane. “Subject to the satisfaction or waiver of the
conditions set forth in Ardele VI, the parties shall cause the effective dars of the Marger {the
“Effactive Dare”) 10 ocour on (i) the third Business Day to ocenr after the last of the conditions
set forth in Axticle VII shall have been satisfied or waived in sceordance with the terms of dis
Agresment {or, at the election of Old Floxida, on the last Business Day of the month In which
sueh third Business Day ocours); provided, no such election shall cause the Effective Date to fall
after the date specified in Section 8.01(c) hereof or after the date or dates on which any
Ragularory Authority approval or any exiension thereof axpires, or (if) such other dare 1o which
the parties may agree in writdng, - The time on the Efective Date when the Merger ghall become
eHective is referred to as the “Effective Time. "

ARTICLE IT1

Conzsideration; Exchange Procedures

3.01 Merger Consideration. Subject to the provisions of this Apreement, at the
Effectiva Time, antomatically by virme of the Merger and without agy action on the part of any
Porson:

(2}  Owmstending Merine Comumon Stock. Each shere, excloding Treasury Stack, of
Marine Comzon Stock issued and outstanding immediately prier to the Effective Time shall be
cancelled and exrnguished and in substitution and exchange therefor, the holdexs shall be
enfitled to receive .62 of = share of Old Florida Common Stock (fhe “Exchange Ratio™). The
Bxchange Rario shall be subject to adjvstment as set forth in Section 3.05.

) (6)  Tresswy Stock Each share of Marine Common Stock held es Treasury Stock
immediately prior 1 the Effective Time shall be canceled end retired at the Effective Time and
ne consideration shall be issned in exchange therefor.

(¢}  Qutstanding Old Florida Stock, Each share of Oid Floride Common Stack isued

and oursanding imrpediately prior 1 the Bffective ’ﬁme shall remain issued and ourstanding and

unaffacted by the Merger.
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3.02  Rights as Shareholders; Stock Transfers. At the Effective Time, holders of
Marine Comnion Stock shall cease 1o be, and shall hzve no rights as, shareholders of Marloe,
other than 1o receive any dividend or other distribugon with respect to such Marine Coromon
Stack with 2 record date ocewrTing prior to the Effective Time and the comsideration provided
under this Articte T, or appraisal rights in the case of Disseming Shares. After the thind
Business Day prior w the Effective Date, there shall be no trausfers on te stoek tramsfer books
of Marine or the Surviving Corporation of auy shrres of Marine Stock.

3.03 Fractional Shares. Notwithstanding any other provision bereof, 2o fractonal
shares of Old Florida Common Stock and ne cevtificates or scrip therefor, or other evidence of
ownership thereof, will be issuad in the Merger. Such fractional share intevests shall not entitic
the owner theraof to Voie or 1o rny.Tights of a shareholder of the Surviving Corporation. 0ld
Florida shall pay to each holder of Marine Common Stock who would otherwise be extitled o 2
fractional share of Old Florida Common Stock {after taking {nto account 2§} Old Certificates
delivered by such holder) an amount in cash (without interest) determinad by multiplying such
fractional share of Old Flerids Comumon Stock to which the kolder would be entitled by $12.50.

3.04  Exchampge Procedures, (&) At or prior o the Effective Thme, Old Florida shall
deposit, or ghall cause to be deposited, with Old Florids Bank (in such capacity, the “Exchange
Agemt™), for the benefit of the holders of certificates formerly represemting sharex of Marie
Comamaon Stock ¢ 0Old Certificates™), for sxchanga in accordance with this Ardele 113, cotificawes
representing the shares of Old Florida Cormmon Stock ("New Certificares ) and an estimated
amoury of eash {such cash and New Certificates, wogether with any dividends or distibutions
with a record date occwring on or after the Effective Date with respect thereto (withous any
imterest on any Such cash, dividends or distibutions), being hereinafier referred tw as the
“Exchange Fund”) to be paid pursuant 1o this Article III in exchange for outstanding sheres of
Marine Commeon Stock. -

(b}  As promptly a5 practicable after the Effectve Date, Old Florids shall send or
cause to be sent to sach former holder of record of shares of Marine Common Stock imrediarely
prior to the Effective Time wansmittal materials for use in exchanging such shareholder’s Old
Cerrificates for the consideration set forth In this Article 1T, Old Florida shall causs the New
Centificates into which shares of a shareholder’s Maving Common Stock are converied on the
Effective Date and/or any check in yespect of any fractonal share interests or dividends or
distributions which such person shall be estitled 1o receive to be delivered to such sheveholder
upon delivery to the Exchange Apgent of Old Cestificates repressating such shares of Marine
Common Stock (or sécurity or an indemnity affidavit reasonably satisfactory {0 Old Florida and
the Exchangs Agent, if any Old Florida Cerificates ate lost, stolen or destroyed) ewned by sush
sparehaider. Ne intersst will be paid on pny such cash to be paid in lisu of factional share
interests or in respect of dividends or distritndions which any such person shall be entitled to
Teceive pursuant to this Article I upon such delivery.

(¢}  Notwithstanding the foregoing, neither the Exchange Agent, if any, nor any party

heretn shall be linble to any forrner holder of Matine Stock for any amount propesly deliversd
a public official pursuant to applicable sbandoned property, escheat or similar laws,
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{@ No dividepds or other distibutions with respect 10 Old Floxide Commmon Stock
with a recard date oceuzring on or after the Effective Date shall be paid to the hojder nfany
unsurrendered Old Certificute representing shaves of Marine Common Stock converted in the
Merger into’ the tight to receive shares of such Old Florida Common Stock until the holder
thereoi shall he evtitled to mceive New Certificstes in exchange therafor in acsordance with the
procedizes sar forth in this Section 3.04. After becoming so entitled in accordance with this
Section 2.04, the record haolder thereof alsc shall be entitled to receive any such dividends or
other distibtrions, without #ny interest thercon, which therstofore had become payable with
pespsct 1o shares of Old Floride Common Stock such holder had the right to receive upon
surrender of the Ofd Certificates.

(2)  Any portion of the Exchange Fund that remains unclaimed by the sharebholdess of
Marine for six months after the Effective Tims shall be paid to Old Floride. Any shereholders of
Marine who have not thoretofore coraplied with this Asticle TH shall thersafier ook only to Old
Florida for payment of the shares of Ojd Floridz Common Stock, cash in leu of any fractional
shares and unpaid dividends and distributions on Old Florida Cammoan Stock deliverable in
zespect of each share of Marive Comunon Stock such shareholder hoids as detaymined pursuant to
this Agreemnent, in each case, without any interest thereon.

(43} Old Plorida may from time to time, in the case of one or more Persans, waive one
or more of the rights provided to it in thiz Article II¥ of this Apresment to withhold certain
payments, deliveries and distributions; ard no such waiver shall copstitute a walver of its righs
thereafier 1o withhold any such payment, delivery or distibmion in the case of any other Person.

(g} Anything conmtzined in this Agreement or elsewhere @ the contrary
notwithstanding, if any person shall perfect digsemters’ rights in respect of ome or mare
Drssenting Sham in accardance with § 607.1320 of the FBCA (sometdmes hercafter caﬁcd the
“Stezute™), then:

i) Rach such Di=senting Share shall nevertheless be dsemed to be
extinguished at the Effective Time as provided slsewhere in this Agresment; and

(ii)  Each persom perfecting such dissenter's rights shall thereafter have only
such rights (and shall have such obligations) as are provided in the Statute, aud wnless such rights
and such obligmions of such person are terminsted in accordance with Section 607.1320(4) of
the FBCA, Oid Florida shall not be required to deliver any Qld Florida Coramon Stock or cash
payments to such parson in substitution for cach such Dissenting Share in agcordance with thxs
Agreement

No person entitled to relief as a dissenting sharcholder shall be entitled to xabmit a letter of
tansmittal, and any letter of transmittal submitied by a diszsenting shareholder shall he invalid.

3.05  Ami-Dilution Provisiony. In the event Old Florida chenges {or establishes 2
record date for changing) the number of shares of Old Florida Common Stock issued and

-
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outstanding between the datc hereof and the Effective Date as a result of & stosk split, stock
dividend, recapitslization, reclassification, split up, combination, exchange of shaves,
readjustment or similar transaction with respect to the oustending Old Florida Comenon Stack
and the regord date therefor shall be prior to the Bffactive Date, the Exchanpe Ratic shall be
proportiopately adjusted.

ARTICLE TV
Actions Pending Acquisition

4.01 Forbearances of Maring, From the date hereof umi] the Bffective Time, sxcept
a8 expressly contemplated by this Agreement and/or disclosed on the Marine Disclosure
Schedule, without the pdor written consent of Old Flonda, Marine will not, and will cause sach
ofis Suheidiades not to:

{a)  Ordinary Course. Except as otherwise provided in this Section 4.01, conduct the
business of Marine and its Subsidiaries other than in the ordinary and vsual ¢ourse or fail o use
reasonabie ciforts to preserve intact their business organizarions and assets and maintain thedr
rights, fanchises and existing relations with customers, suppliers, amployees and business
associates, or volumtarily take any action which, at the time 1aken, is reazonably likely to have an
adverse effect upon Marine's ability t parform any of its obligations under this Agreement,

(o) Capiral Stock  Other than pursuant to Rights Previowsly Disclosed and
ourstanding oo the date hersof, (1) isgue, sell or othorwise permit to become outstanding, or
authorize the sreation of, any addinional shares of Marine Stock, Marine Prefarred Stock or any
Rights, (if) emier into any agreement with respect o the foregoing, or (iii) permit any additional
shares of Marine Stock w hecome subject 1o new Marine Stock Options or Marine Warrents,
other Rights or similar stock-based director or employee rights.

(¢}  Dhvidends, Ete. (i} Make, declare, pay or set aside for paymen? any dividand,
other thm dividends ffom wholly-owned Subsidiaries tc Maxire, or (i) directly or indirectly
adjust, split, combine, redeem, reclagsify, purchase or atherwise acquire, any shares of its capital
stoek,

{4}  Compensation; Employment dgreements; Etc. Enter into or amend or renew any
employment, consulting, severance or similer agreements or aTangements with any director,
officer or employee of Marine or its Subsidiaries, or grant any salary or wage increass or increase
any employes benefit, (inchuding incentive er bonus payments) excepr (3) for normal individuil
Increases in compensation to employess whose annual base salary does not exeeed 344,000,
meds in the ordinary course of business consistent with past practice, (i) for other changes that
arc required by applicable law, or (i) o satisfy Previously Disclosed contractual obligetions
sxisting as of the date hereof. :

{e) Bengfit Plans. Exter into, establish, adopt or amend any pension, reticement,
stock option, stock wamapt, stock purchase, savings, profit shering, deferred compensaion,
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consulting, bopus, group insurance ar other employee bensht, incentrve or welfare contract, plan
or aEngetment, or any trust agresment (or shmilay arrangement) refated thereto, in respect of any
direcror, officer or employes of Marine or its Subsidiaries, or take any action 10 accelerate the
vesting or axercisability of stock options, stock warrants, resticted stock er other compensarion
or henefits payable thereunder; provided that Marine may (i) take such actions in order to satisfy
either applicable lew or Previously Disclosad contractual obligations existing as of the date
hersof oy regular anmual renewal of insurance comiracts; and (i) terminate its defined
contribution 401(k} plan & zny time before the Effective Time, with benefit distrbutions
deferred vnti] the Internal Ravenue Service issues a favorable determination with respect- 10 the
{erminating plan’s tmi-qualified status wpon termination and with Merine and Old Florida te
cooperate in good fith to apply for such approval and to agree bpan associated plan teymination
amendments that ghall, among other things, provide for the application of all assets of 2
terminating plan for its participants, apd allow plan participants not only to receive Jump-sum
distribnrions of their benefits, but also to tansfer thase benefits to the tax-qualtified 401¢k) plan
that Old Florids maintains for its employezs.

& Dispositions. Sell, wansfer, mortgage, and encumber or otherwize dispose of or
discontinue any of its assats, deposits, business or propartiss except in the ordinary course of
business.

(g Acguisitions; Reorganizations. Acguire {pther than by way of fareclosurss or
acquisitions of control in 2 bona fde fiduciary capacity or in satisfaction of debts previously
contracted in good faith, in each case in the ordineary and nsusl course of business consistent with
past practice) all or any portion of, the assets, business, deposits or properties of any other entity;
oz raerge or cansclidate with =uy other Person or otherwise reorganize.

(h) Governing Docuwmenrs. Amend the Marine Articles, Marina Bylaws or the
articles of incorporation, articles of associxtion or bylews (or similar governing documents) of
any of Maring’s Subsidiares.

0}  Accounting Methods, Implement or adopt any change in its accounting principles,
practices or methods, other than as may be required by GAAP.

) Comracts. Enter imto of temminate any conmact requiring the payment or receipt
of 5,000 or more in any 12 month petiod or amend or modify in any tnaterial respect any of its
existing material contracts, other than loans and contacts of deposit made by the Bank. Old
Floride will not unreasonably withhold its consent 1o 2 request by Marine for Marine to enter
into, torminate, amend or modify such a contract.

k)  Claims Except in the ordinary course of business consistent with past practics,
scitle any claim, action or proceeding, except for any claim, action or proceeding which does not
fvolve precgdan: for other material claims, activns or procecdings and which imvolve solaly
money darnages in an amount, mdividuaily or in the aggregate for aﬂ such seftlements, that is not
material to Marine and its Subsidiarics, taken ag a whole.
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) Adverse derions, () Take any action thar would, or is reasonably likely to,
prevenr or impede the Merger from quatifying as arcorganmﬂmmthmtha meaning of Section
368(a) of the Code; or (b) tzke any action that is intended or is reasonably Likely to result in (i}
any of its representztions and warrenties st forth in this Agreement being or becoming unfrue in
any material respect at any time at or prior to tha Effactive Time, {ii) any of the conditions 1o the
Merger sat forth in Article VIY not being satisfied or (1if) & violation of any provision of this
Agresment except, in each case, as may be requized by applicable law or regulation.

()  Risk Manogement, Except pursuant to applicable liw or regulation, (i) implement
or adopt any material change in {ts interest rate risk management and other risk management
policies, procedures or practioes; (i) fail 1o follow its existing policies or practices with respect
to managing its exposure to interest rate and other risk; or (i) fafl 1o use commercially
regsonsble means 1o avoid any marstdal inerease in its aggregate exposure to interest rate risk

()  Jndebtedness. Ingur amy indsbtedness for borrowed money or incur any materisl
obligation or liability other than in the ordinary course of business.

{0}  Capitnl Expenditures. Make any capital expenditures in excess of $15,000 in the
aggregate oy for any item in excess of $5,000.

() Momenance of lsuronce. Fail to maintain ingurance desexibed In Section
5.03(t).

(@)  Maimtenance of Property. Fail to maintain its property and facilities in their
present condition and working order, ordinary wear and tear excepted.

g Commitments, Agree or counpit to do any of the foregoing,

4.02 Forbearances of Old Florids, From the date hereof unrl the Effective Time,
except a3 expressly contemplated Ly this Agreepent, without the prior written conmsent of
Marings, Old Florida will not, and will eanse each of its Subsidiaries notto:

{&  Ordinary Course. Except as otherwise provided in this Section 4.02, conduct the
business of Old Florida and ita Subsidiagies othey than in the ordinary and usual course, provided
thar so long as no approval is required from amy Regulatory Authority Old Florida and its
Subzidiaries may enter nto new lines of business, or fail 1w usc reasonable efferts to proserve
intact their business organizations and assets and maintain their rights, franchises and existing
relafione with customers, suppliers, employess and business associzates, or voluntarily take any
action which, at the time takep, is reasonably likely to have an adverse effect apon Old Flarida’s
ability to perform any of its obligations under this Agreement.

(b} Dividends, Ete. {f) Make, declare, pay or set aside for payment any dividend,
ori;:r than dividends from wholly-owned Subsidiaries w0 Old Florida, or (i) directly or indirectly
adjust, split, combina, redesm, reclagsify, purchese or otherwise acquire, eny shares of its capital
stock,
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{c)  Dizposifions. Sell, transfer, mortgage, and encumber or otherwise dispoese of or
discontinue 2ny of its assets, deposits, business or properties except in the ordipary course of
business.

@y  Acguisitions; Reorganizations. Acquire (other than by way of foreclosures or
acquisiions of control in 2 bona fde fiduciary capacity or in satisfaction of debis previously
contractad in good faith, in each case in the ordinary and usnal course of business consistent with
pest practice) ell or any portion of, the assets, business, depesits or properties of 2y other entity;
or merge of consolidate with any other Person or otherwise reorganize.

()  Aecounring Methods, Implement ar adopt eny change In its accounting principles,
practices or methods, other than as may be reguired by GAAP.

()  Adverse dctions. (s) Take any action that would, or is reasonably hkely to,
prevent or impede the Merger from qualifying as & reorganization within the tnesning of Section
388(a) of the Code; or (b) take any action that is intended or is reascnably likely 1o result in (3)
any of its representarions and wiuranties set forth in this Apreemnent being or becoming untrus in
any material respect at any time at or prior 1o the Effective Time, (il) any of the conditions o the

Merger set forth in Axticle VII not being satisfied, or (ifl) & material violation of zoy provision of .

this Agrasment excem, in sach cage, as mey be raquired by applicable law or regulation.

{g)  Risk Managemem. Except pursuant o applicable law or regulation, (i) iroplement
ot adopt any marerial change in its interast rate risk management and other sk management
policies, procedures or practices; (i) fail to follow itz existing policies or practices with redpect
% meanaging its exposure to Interest rate and other risk; or (iii) fail to use cormmercially
reasonable maans to avoid any material incvease in i3 agaregate exposure to interest rate risk.

(Y  Maintenance of Insurance. Fgil to mairrain insurance describsd in Section
5.04(t).

6 Maintenance of Properfy. ¥zl t maintain its property acd facilities in their
present candition and working order, ordinary wear and tear excepted.

() Commitments. Agree or commit to do any of the foregoing.
ARTICLEV
Representations and Wamnﬁtg
501  Disclosure Schedules. On or prior to the date hereof, Marine and Old Florida
have cach deiivered to the otber a schedule (jts*“Disclosure Schedufe™ setting forth, among
other things, items, the disclosure of which are necessary or appropriate either in response 1o an

express disciomume requirement contained in 2 provision hereof or as ao exception to one or more
Tepresentations or warrantes contained in Section 5.03 as to Marine and Section 5.04 as to Old
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Florida, or to ohe ar more of its covepants contained in Axticle IV and Article VI; provided, that
{2) no such item is required to be set forth in 2 Disclosure Schedule 25 an exception © @
represantation or wezranty if its absence would not he reasonably likely to result it the related
" yepresentation or warranfty being deemed untrue or ingerrect under the standard cstablished by
Section 5.02, and (b} the mere inclusion of an item in 2 Disclosurs Schedule as an scception to a
reprasentation of warranty shall not be deemed zn admission by a party that such #Rrp represents
a material sxception or fact, event or circumstance or that such itemn is reasonably likely to have
or result in a Materinl Adverse Effect on the party meking the representation, Maring’s
representations, warranties and covenants contained in this Agreement shall not be deemed ta be
unfrue, incorrect or to have been hreached as a result of effects on Maxing arising solely from
actions taken in commpliance with & written regquest of Old Florida.

502 Standard No representation or warranty of Marine or Qld Florida contained in
Saction 5.03 or 5.04 (other than thosc paragraphs for which this standard shall not apply) shall be
deemed wuntrue or intomect, and no party hereto shall be decmed to have breached 2
representation or warranty, as a consequence of the existence of any fact, event or Circumstance
unless such breach of representation or warranty contained in Section 5.03 or 5.04 has had, or is
reasonzbly Likely to bave, a Material Adverse Effect. The standard set forth in this Section 5.02
shall not apply to paragraphs (a), (B), (e), {d) or (gXi), ()(D), or {g)FB) of Sector 5,03 ar
paragraphs {a), (b3, (v), {d}, or (£)(I), (L), or (EN(B} of Section 5.04.

503  Represemtations and Warranties gf Marine. Subject to Sections 5.01 and 5.02
and except as Previously Disclosed in 2 pavagraph of #ts Disclosure Schedule coresponding to
the rslevant paragraph below, Marine hereby represents and warrants 1o Old Florida:

()  Ozgenization, Standing and Authority, Marine is 2 corporation duly organized,
validly exdsting and in good standing under the laws of the State of Floride and any foreign
jurisdictions whare its ownership or leasing of property or assets or the conduct of its business

. requires it to be so qualified. Marine is registered 25 a bank holding company under the BHCA.
Bank is 2 natonal banking association duly organized, validly existing and in good standing
under the laws of the United Stames of America. As a natiopal bank, Bank is qualified to do
business where it does business. Marine has defiversd to Old Florida accurate and complete
copies of the Marine Articles and Marine Bylaws and the Bank's articles of association and
bylaws,

()  Capiw! Syucture of Marine, The authorized capital stock of Marine consists
solely of 10,000,000 shares of Marine Common Stock, of which 1,150,000 shares are
outstanding, and 2,000,000 shares of Marine Preferred Stock, none of which are owsmanding,
The owstanding sharas of Marine Common Stock have been duly authorized, are validly issued
and outstanding, fully paid and nonassessable, and were mot jssued in violation of any
preemptive rights. Except as Previously Disclosed i its Disclosure Schedule, (i) there are ne
gheres of Marine Common Stock or Marins Preferred Stock authorized and reserved for issuance,
(i1) Maginz has no Rights issued or outstanding with ragpect 10 Marine Corpmon Stock or Marins
Preferred Stock, and (i) Marine has no commimmert to authorize, issue or sell anoy Marine
Common Stock, Marine Preferred Stock or Rights, except pursuant to this Agrcement. Al
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Marine Commion Stock has been lasved jn full complimee with 2l applicable federal and state
securities laws.

(¢) . BSubgidiaries. (i}(A} Marne has Previously Disclosed a list of 2i] of its
Subsidisres together with the jurisdiction of organization of each such Subsidiary, (B} except as
Previausly Disclosed, Marine owns, of record and bepeficiaily, all the issued and outstanding
equity securities of each of its Subsidiaries, (C) except as Previously Disclosed, no equity
gecurities of any of its Subsidiaries are or may become required w be issued (other than to ftor
its wholly-owned Subsidiaries) by rexson of any Right or otherwize, (D) except as Proviously
Disclosed, there are no contzacts, commitments, understandings or anangements by which any of
such Subsidiaries is or may be bound to seil or otherwise transfer any equity secuxides of any
goch Subsidiaries (other than to Macine or its wholly-owned Subsidiariss), (E) except &s
Previousty Disclosed, theye are ne contracts, comumitments, understandings, or arrangemenis
relating to Marine’s rights to vote or to dispose’of such secuxities and {F) except as Proviously
Disclosed, al] the equity securities of ¢ach Subsidiary held by Marine or its Subgidiaries are filly
paid and nonessessable (except pursuant to 12 ULS.C. Section 55) and are owned by Marine or its
Suhsidiagies fize and clear of any Liens,

(ii) Marine does not own bepeficiglly, diractly or indirectly, any equity
securities or simaflar interests of any Pexson, or any interest in a partnezship or joint vennne of
any kind, other than its Subsidiaries.

(iif) . Bach of Marine’s Subsidisries hey been duly organized and is validly
existing in good standing under the laws of the jurisdiction of its orgenization, and is duly
qualified to do business and in good stmding in the hwisdictions where its ovmership or leasing
of property or the conduet of its business requires it to be so qualified.

(@  Comorate Power: Authorized and Effective Agyeernent. Each of Marine and its
Subsidiavies has foll corporate power and authority to carry on its business as it is now being
conducted and to own all its properties and assets; and Marine has the corporate power and
authority %o execute, deliver and performu jts obligations under this Agreement and the Smck

Option Agresment

{e} Corporate Anthority, The Stock Option Agreement and, subject 1 receipt of the
requisite adoption of this Agreement by the holders of 2 majorisy of the shares of Marine
Common Stock entitled 1o vota thereop (which is the only shareholder vote required. therson),
this Agreement, and the transactions conteraplatad thereby have been awthorized by afl necsssary

corporate action of Marine and the Marine Board prior to the date hereof This Agreement and
the Stock Option Agreement are the valid and legally binding obligations of Marine, enforcesble
in accordance with their terms (except as enforceability may be Jimited by applicable bankruptey,
inzolvency, reorgamization, moratorivm, frandulent iransfer and similar laws of peneral
applicability relating to or effecting creditors’ rights or by general equity principles).

@ Regujatory Filings; No Defpuits. () No cousents or approvals of, or flings or
registations with, eny Governmental Authority or with any thind party azs required to be made or
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obtained by Marine or eny of its Subsidiaries in conpection with the exsention, delivery or
performance by Maring of this Agreement or o consummate the Merger except for (A) flings of
applications and notices, as applicable, with and the appwval of eertain federal and state banking
suthorities, (B) filings with the SEC and state sccyrivies amthorities, and (C) the filing of the
articles of Inerger with the Florida Department pursuant to the FBCA. Ag of the date hereof,
Marine is pot aware of {A) any reason why the approvais set forth in Section 7.01(h) will not be
receivad without the imposition of a condirion, rastriction or requirement of the type described in
Sactian 7.01(k), or (B} any reason why Regularory Anthority approval will not be provided for
the Bank Merger.

(ii)  Subject to receipt of the regulatory and shareholder approvals referred to
ahove and expiration of relared regulatory waiting periods, and required filings under federat znd
state securities laws, the exsentiom,  delivery and performance of this Agreement and the
consummation of the transactions contemplated herehy and thereby do not and will not {A)
constitute a bresch or violadon of, or a default under, or pive rise to any Lien, any acceleration of
remedies or any right of termination under, any law, rule or regulation or any judgment, decree,
order, governmental peomit or license, or agresment, indenture or instrumnent of Marine or of any
of itz Subsidiaries or to which Marine or any of its Subsidiaries or properties is subject or bound,
(B) constimite 2 breach or violation of, or a default under, the Marine Articles or the Marine
Bylaws, or {C) require auy consent or approval under any such law, mie, regulation, judgment,
decree, order, governmental permit or license, agreement, indenture or instument.

(¢)  Fima atery . ial Adverge Effect. (5) The consolidsted
balance sheets of Ma.rme. as of. Decembm- 31 1001 and 2000 and the related consolidated
statements of income, consolidated statements of cash flows and consolidated stataments of
shareholders equity for the three (3) years in the peried ended December 31, 2001 (the “Latest
Statement Daza™), cartified by Porrer Keadle Moors LLP for the one {1) year i the petiod ended
December 31, 2001, and by Hill, Barth & King, Inc., for the two {2) years in the period ended
December 31, 2000, copies of which have bean fmmshed hy Marine to Old Florda, the
nnaudited halance sheets of Marine {parent-only) and the Bank as of September 30, 2002, and the
related statements of income and shareholders equity of Marine and the starement of ncome of
the Bank for the nine (%) months then ended, accurate and complete copies of which bave been
fumnished by Marine w Old Florida, inp the form prepared for Marine's imternal use, the
Consclidated Report of Condition and Income of the Bank as of and for the nine (9) months
ended Scptember 30, 2002, aud the FR Y-9SP Report for the six (5) months ended June 30,
2002, and the year endad Decamber 31, 2001, a5 fled with the Federal Reserve Bank, acorrate
and complete copies of which have been firnished by Marine te Old Florida {collectively the
“Marine Financial Statements™), have been prepared in accorduncs with GAAP in effect at the

time as uwtilized in the Marine Financial Statsments applied on a consistent basis except for the

effact of the requirements of any Regulatory Authority in reporting such information, and present
fairly in 2l] material respects the consolidated fnapcial condition of Marine or the Bank at the
dates, ang the consclidated rasults of operations and cagh Sows for the perjods, stated therein, In
the case of interim fiscal perlods, all adjpemments, consisting only of novmal recurting items,
which management of Marine believes necessary for a fair presentation of such financial
information, have beer made.
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iy Since Seprember 30, 2002, Marine and its Subsidiaties have not movred
any material Hability not disclosed in Marine’s Financial Statements, other than in the ordinary
course of buginess consisten: with past practice.

(i) Since September 3G, 2002, except as disciosed in the Marine Pinaneial
Staternents, (4} Marine and its Subsidiaties have conductad their respective businesses in the
ordipary and wmal courss comsistent with pesv practice (exciuding matters refated to this
Agrerment and the transactions cortemplated hereby) and {B) no event has occurred or
circumstance ariser that, individually or taken togsther with all other facts, ciroumstances and
events (described in any paragraph of Section 5.03 or atherwise), is reasonably Likely 10 have 2
Material Adverse Effect with respect to Marine,

) Litgadon No [itigation, cleim or other prcesding before any court or
governmental agency is pending against Marine ¢r any of its Subsidiavies and, t© Marine's
knowledge, no such litigadon, claim or other proceeding hax beap threatened.

@  Regulmory Mamers.

{i} Neither Magine por any of its Subsidiaries or propesties is 2 party to or is
subject to any order, decree, agréement, memorandum of understanding or similar anengement
with, or a compitment letter or similar submission to, or exgacrdinary supervisory lemer fiom,
any federal or ftate governraental agency or authority charged with the supervision wregzﬂaﬁon
of financial ipstitetions {or their holding companies) or issuers of securities ar engaged in the
insurance of deposits (including, withowt Yimitation, the OCC, the Federal Reserve Systam, the
FDIC and the Florida Deparmmeant of Banking and Finance) or the supervision or regulation of it
or any of irs Subgidiaries (collectivaly, the “Reguiatory Luthoririas™).

(i)  Neither it nor any of its Subsidiarjes has been advised by sny Regulatory

Authority that sich Regulatory Authorily is comtemplating issuing or regussting (or is
considering the appropristeness of issuing or requesting) any such order, decree, agresment,
memorandum of wnderstanding, commitment letter, supervisary latter or simitar submission.

16} Compliance with Laws. Each of Marine and its Subsidiaries:

() is in compliance with all applicable federal, state, local and forsign
statutes, laws, regulations, ordinapess, rules, judgments, orders or decrees applicable thereto ar to
the employees condutting such businesses, including, without limitatien, the Egqual Credit
Qpparmnity Act, the Fair Housing Act, the Community Reinvestment Act, the Home Mortgage
Disclosure Act and all other applicable fair lending laws and other laws relating to discriminatory
business practices;

(@)  has all permits, licenses, awhorizations, orders and approvals of, and has

made 211 filings, apphc-atmns and registratjons with, =] Governmental Awuthorities that are
required in erder to permit thers to own or leaze their praperties and to condnet their businesses

is
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as presently copducted; all such permits, Heenses, certificates of suthority, orders and approvals
2re n full force and effect and, o Marine’s imowledge, mo suspension or cancellaton of any of
them is threatenied; and :

(i)  has received no notificxtion or cormuumication from any Govexnmental

Authority (4) asserting that Marine or any of its Subsidiaries is pot in compliance with any of the

. gtatures, regulatioms, or opdinances which sueh Govermmental Asnthority soforces or (B)

threatening 1o revoke any license, fanchise, permit, or govemmental authorization (mor, to
Marine’s knowiedge, do aoy grounds for any of the foregoing exdst).

(¢  Marerjal Cooragts; Defiolts, Except for thrs Agresment and as Previpusly
Disclosed, neither Matine nar any of its Subsidiaries is a party o, bound by or subject to oy
agreement, contract, ayrangement, conumitment or understanding (whether written or oral) (i) that
is 2 “material comtraot” within the meaning of Jtem 601(b3(10) of the SEC’s Regulation 5-K or
(if) that restricts or limils iz any way.the conduct of business by it or any of its Subsidiaries
(including withowt Limitation a non-cevapete or similar provision) or (i) constitures & power of
attomey. Neither Marine nor any of its Subsidiades, nor any ofher party to such conwacts, is in
default under any contract, agreement, commitment, srrangement, lease, insurance policy or
other instrument to which it is a party, by which its respective assets, business, or operations may
be bowngd o afected o any way, or under which it or its respective assets, business, or gperations
receive benefits, and thers has not occured any event that, with the lapsa of ime or the giving of
notice or both, would constitute such a defanlt,

0 No Brokers. No action has been taken by Marine that would give rise to any valid
clsim against any party hereto for a brokerage comumission, finder's fee or other Yike payment
with respent to the transactions contemplated by this Agreament.

(m} Emplovee Bepefit Plans. (1) Section 5.03(m)(f) of Mxine's Disclosure Schadule
contains & complete and accwrate kst of all bopus, incentive, deferred compensation, pension
{(inchuding, without limitation, Marine Pension Plans), retirement, profis-shaving, theift, savings,
employes stock ownership, stock bonus, stock purchase, resaicted stock, stock option, severence,
welfare (including, withouwt limitation, “welfare plans™ within the meaning of Sestion 3(1) of
ERISA), fringe benefit plans, employment or severance agresments and all gimilar pracrices,
policies and arrangements maintained or contributad ta {currently or within the last six vears) by
(2} Matige or any of iz Subsidiaies and in which any empioyes or former employes (the
Employees’, consultant or former consultant (the “Consultants ") officer or former afficer (the
“Officexs™), ot director or former dirsctar (the “Directors™} of Marine or any of its Subsidiaries
participates or to which any such Employees, Consultants, Officers or Directors either participars
or are a party or {(b) 2oy Marine BRISA Affiliare (collectively, the “Marine Compensaiion and

Benefir Plans ). MNetther Marine nor any of ity Subsidiaries has any comminment to create ey’

sdditional Marine Compensation and Benefit Plan or to modify or change any existing Marine
Compepsation zud Benefit Plan, except as otherwise eontemplated by Section 4.01(s) of thig
Agreement,

1%
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{ii) Each Marine Compensation and Benefit Plen has been operated and
admsinistered in all material respects in accordance with ity terms and with applicable law,
including, but not limited to, ERISA, the Code, the Securities Act, the Exchange Act, the Age
Discrimination in Employrment Act, of any regulations or rules promulgated thersunder, and sil
filings, disclomres and potices yequired by ERISA, the Code, the Securities Act, the Exchange
Act, the Age Discriminarion in Employment Act and any other applicable Jaw have been timely
made. Each Marine Compensafion and Benefit Plan ‘which is ag “smployce pension benefit
plan” within the meaning of Section 3{2) of ERISA (& “AMarine Pension Plun'} and which is
intended %o be qualified under Section 401(z) of the Cods has received a favorable determination
letter {inclnding o detsrrination that the related trust under such Compensation and Benefit Plan
is exemnpt from tax wnder Ssction 501(a) of the Code) fram the Internal Revenue Service (“IRS™),
and Marine is not aware of any circamstances likely to result in revocation of any such favorable
determipation lemer. There is po meferial pending or, to the knowiedge of Marine, threatened
legal action, suit or claim relating o the Marine Compensation and Benefit Plane pther than
routine clairss for benefits thertvmder, Neither Marine nor any of its Subsidiaries hag engaped in
2 mansaction, or omitted to take apy aztion, with respect v amy Marine Compensarion and
Benefit Plan that wonld ressonably be expected 1o subject Marine or any of its Subsidiaries to a
tax or penslty imposed by cither Scotion 4975 of the Code or Section 502 of ERISA, assuning
for purposes of Section 4975 of the Code that the taxable pericd of any such wansaction expired
as of the date hersofl

(i) No Hability (other than for payment of premiums to the PBQC which have
been made or will be made on a timely basis) under Title IV of ERISA has been or fs expected to
be incurred by Marine or any of its Subsidiaries with respect o any ongoing, frozen or
terminated “single-employer plen” within the meaning of Section 40601{a)(15} of ERISA,
amrently or formerly maintained by any of them, or any single-employer plan of any entity (a
“Marine ERISA Affiliare) which is considersd one smployer with Marine under Section
4001(2)(14) of ERIEA or Secton 414(b} or {c) of the Code (& “Marine ERISA Affiliate Plan').
None of Marine, any of its Subsidisries or any Marine ERISA Affiliate has contributed, or has
been obligated to conwibute, to & multiemployer plan under Subtitle B of Title IV of ERISA (as
defined in ERISA Sections 3(37)(A) and 4001(2)(3)) at any tme sincs Septexnber 26, 1580. No
notice of 2 “reportable event”, within the meaning of Section 4043 of ERISA for which the 30-
day reporting requirement bas nat bsen waived, has been reguired to be filed for any Marine
Compensation and Bensfit Plen or by any Matine ERISA Affiliate Plan within the 12-month
period ending on the date hersof, and no such notice will be required to be filed =5 a result of the
trepsactions contemplated by this Agreement. The PBGC has not insttuted proceedings to
terminate any Marine Pension Plan or Marine ERISA Affiliate Plan and, to Marine’s knowledge,
no condition exists that presents a material rsk that such proceedings will be insstured. To the
knowledge of Marine, there is no pending investigation or enforcerment action by the PBGC, the
Department of Labor {the “DOL") or IRS or any other governmema} agency with respect © any
Marine Compensation and Benefit Plan. Under each Marine Pansion Plan and Marine ERISA.
Affiliate Plan, vs of the date of the most recent actuarial valnation performed prior to the dats of
this Agreemoent, the scruarially determined present valne of all “benefit labilities™, within the
meaning of Section 4001(a)(16) of ERISA (s determined on tha basit of the actyaral
assumptions contained in such actuarial valuation of sucl Marine Pansion Plan or Marine ERISA,
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Affiliate Plan), did not excesd the then current valus of the ascets of such Marine Pension Plan or
Marine ERISA Affitiate Plan 2nd since such date there has been neither 2o adverse change in the
financial conditior ¢f such Marine Pension Plan or Merine ERISA Affilizte Plan nor amy
amendment or other change to such Marine Pepsion Plan or Marine ERISA Affiliate Plan that
would increase the amount of benefits thereunder which reasonably could be expected o change
such result.

(ivi Al contributions requited to be made under the termns of amy Marine
Compensation and Benefit Plan or Marine ERISA Affiliate Plan or any employce henefit
arrangements under any collective barpaining agresment to which Marine or any of its
Subsidiaries is & party have been timely made or have been reflected on Marine’s financial
smtements, Neither zny Marine Pepsion Plan nor sny Marine ERISA AfDliate Plan has an
“secumulated fimding deficiency™ (whather or not waived) within the meaning of Section 412 of
the Code ar Section 302 of ERISA and all required payments to the PBGC with respect to each
Marine Pension Plan or Marine ERISA Affiliate Plan have been made on or before their dus
dawes. WNone of Manne, any of its Subsidiaries or any Marine ERIS A Affliate () hag provided,
or would reasonably be expected o be required to provide, security to any Marine Pension Plan
or to any Marine ERISA Affiliate Plan pursuam to Section 401(a)(29) of the Code, and (v) has
taken zny action, or omined to takKe any action, that has resulted, or wonld rezsomably be
expected to xesult, in the imposition of a lien under Section 412(n) of the Code or pursuant to
ERISA.

()}  Neither Marine nor any of its Subsidiaries has any obligations 10 provide
retires health and Jife insurance or other retiree death benefits under any Marine Compensation
and Benefit Plan, gther than benefits mandated by Section 49808 of the Code. There has been no
communication to Employsas by Marine or any of its Subsidiaries that would reasonsbly be
expected to promise or guarautee such Employees retiree health or life inswrance or other rem-cc
dearh benefitz on 2 permanent basis.

{vi} Marine and its Subsidiadies do pot maintain any Marine Compensazion and
Benefit Plans covering foreign Exnployess,

(viiy With respect to each Marine Compensation and Benefit Plan, if applicable,
Marine has provided or made available to Old Florida, trus end complets copies of sxisting:
{A) Compensation and Benefit Plan documents and amendments thersto; (8) tust instruments
and insurance coptracts; {C) two most recent Forms 5500 fled with the IRS; (D) most recant
actuarial repert and finencjal statement; (E) the most recant summary plan description; (F) forms
filed with the PBGC within the past year {other than for premium payments); {3} most recent

determination letsr issued by the IRS; (H)any Fomm 5310, Form 53104, Form 5300, or -

Form 5330 filed within the past year with the IRS; and (T) most recent nondiscrimination tests
performed under ERISA and the Code {Including 401(k) and 401{m) fests),

(vii) Except as disclosed on Section 5.03{m){viii} of Marine's Disclosure

Schedule, the_consumma;ticn of the transactions contempiated by this Agrsement wonld nat,
directly or indirectly (incinding, withowut limitation, 4s 2 result of any erminaton of exployment
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prior ® or following the Effective Time) reasonably be expected to (A} entitle any Emplayee,
{ongnitamt or Director to any peyment (including severance pay or similar compensation) or any
increase in compensation, (B)result in the vesting or acceleration of any bemefiis under any
Marine Compensation and Repefit Plan or {C) tesult in any material increase in benefitge payable
wnder any Marine Compensation and Benefi1 Plan

(ix) Except as disciosed on Secton 5.03(m){ix) of Marine’s Disclosure
Schedule, neither Marine nor any of ity Subsidiavies maimaing any compensation plans,
Programs or sramgements the payments under which would not reasonably be expecied 10 be
dednetible as a result of the Hmitations under Section 162(m) of the Cade and the regulations
izaued thereunder.

{x) Except as disciosed on Section 5.0%m)(x) of Muring’s Disclosure
Schedule, as 2 result, directly or indirsetly, of the mansactions conteraplated by this Agresment
{including, without limitacdon, asg a result of any tarmination of employment mior 10 or fellowing
the Effective Time), none of Qld Florida, Marine or the Surviving Coxporation, or any of their
respective Subsidiavies will be obligated to make a payment that would be characrerized as an
“gxcess parachute payment” to an individual who is 4 “disqualified individual” (as such texrs are
defined in Secton 280G of the Code) of Marine on 2 consolidated basis, without regard ta
whether such paymem is reasopable compensation for persomal services performed or to be
performed in the fufure.

(n)  LaborMatters Neither Marine noy any of its Subsidiaries is & party 1o or is baumd.
by any collectve bargaiwing agreement, coptrant or other agresment or undemstanding with 2
labor union or lubor organization, nor is Marine or any of its Subsidiaries the subject of a
procesding &sserting that it or any such Subsidiary bas committed an unfair labor practice (within
the meaping of the Neriopal Labor Relations Act) or seeking to compel Marine or any such
Subsidiary to bargain with any lebor orgamization 45 to wages ar conditions of employment, nor
is there sny swike or other labor dispute invelving it or any of ity Subsidiaries pending or, 10
Marine’s knowledge, threatened, nor is Marine gware of any activity Inveiving s or agy of its
Subsidiaries’ employces seeking to certify a collective bargaining unit or engeging in other
organizational actvity.

{0}  Iakeover Laws. Marine has taken all action required to be taken by it in order w
exempt this Agresment and the franszetions conternplated hereby from, aod this Agreement and
the wansactions contemplated heraby are exempt from, the reguirements of mmy “moratorium”,
“cornral share”, “far price™, “affiliate wansaction™, “business combination™ or other antimkaover
laws and reguldtions of any state {collectively, “Takeover Laws ™) appBeabile to ir, ingluding,
without limitation, the State of Florida, ”

(®)  Environmenw! Matters.
() Marin= has pot caused or permirted, and no claim existe regarding the

enviropmental condition of the property or the generation, manufacrure, vse or handling or the
relezse or presence of, any Hazardous Material on, in, under or from any properiies or facilities

22
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currently owned or leased by Mariue or adjacent to 2ny propertiss o owned: or leased, and fag
complied In all material respects with, and has kept all records and made ail fiings or repors
requived by, and is otherwise in compliance with 2ll applicable federal, state and Jocal laws,
regulations, orders, permits and licenses relating to the generation, treatment, manufacnire, use
handiing, relegse or presence of sny Razardous Material on, in, under or fiom any properties or
facilities currently owned or leased by Marine.

(ii}  Weither Marine nor any of its officers, directors, smployees or agents, in
the sourse of such jodividual’s empioyment by Marine, has given advice with respect 1o, or
pardcipaied in any respect in, the managernent or opemation of any entity or comcem Whese
business relates in any way to the gensrafion, storage, handling, disposal, trensfer, production,
use or processing of Hazardous Material, nar has Marine foreclesed on any mroperty on which
there is a threatened release of any Hazardous Material, or on which there has been such a ralense
and full remediation has not been campleted, ar any property on which contained {(not reieased)
Hazardous Maerial is or was located. '

(i) Neither Marine, nor any of its officers, directors, employees, or agents, i
awars of, bas been told of, ar has obsetved, the presence of any Hazardous Marerial o, in, under,
ar around property on which Marine holds a Jagal or security mtersst, in viglation of, or creating
a liability wnder, federal, state, or losal cuvironmental stabutes, reguisiions, or ordinemces.

(v}  The tenn “Hozardous Material® means any substance whese nafure, use,
manufacture, or effect render it subject {o federal, state or local regulation governing that
maisrial's investigation, remediation or removal as a threat or potextial threat to htmman health or
the environment and includes, without limjtation, any substance within the meaning of
“hegardeus substences™ \wder the Compreheusive Environmental Respense, Compensation and
Liability Act, 42 U.S.C. § 9601, “hazardous wastes” within the meaning of the Resourcs
Conservation and Recovery Act, 42 118.C. § 6921, any pewoleum product, imcluding any
fraction of pewrolewm, or any ashestos contaiging materials. However, the term “Hezerdour
Material” shall not includs those substances which are pormally acd reasonably nsed in
cormection with the occupancy or operation of office huildinge {such a3 cleaning fluids, and
supplies normatly used in the day vo dzy operation of businass offices).

(69  Mgdne Tax Matters. (T) All Tax Returns that aye required 1o be filed by or with
respect to Marine and its Subsidiaries have been duly and imely fled, and all such Tax Retums
are frue, correst and complets (i) all Tuxes shown to be duz on the Tax Returns referred to in
clause (1) have been paid in full, (i) the Tax Retrns referred 1o in clanse (i) have not been
examined by the Internal Revemue Service or the appropriate swte, local or forcign taxing

authority, 2nd no suck examinztion bes been threatened {iv) except for Tax Renuns for fiscal .

years ended on or after December 31, 1998, the period for assessment of the Taxes ip respect of
which such Tax Returns were required to he filed has expired, (v) all deficiencies asserted or
assezsments made 2s a vesult of such examinations have bean paid in full, (i) no issues that have
been raized by the relevamt tadng autharity in connection with the exemination of any of the Tax
Returns referred to in clanse (i) are curently pending, and (vifjno waivers of statutes of
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Yimitation have been given by or requested with respect to any Taxes of Muarine or its
Subsidiaries. Marine has made or will make available to 01d Florida true and correct copies of
the Unitsd States federal income Tax Retirns filed by Marine and irs Subsidiaries for each of the
fhres most recent fiscal years ended on or hefore December 31, 2681, Neither Maxine nor any of
its Subsidiaries has any liability with respect 1o Taxes that accrved on or before the end of the
iqsT recent peviod covered by the Marine Finaneial Statements in excess of the amounts accrued
with respect thereto that are reflected in the Marine Financial Statements. As of the date hereof,
neither Marine por any of its Subsidiaries has any reason to belicve that any conditions exist that
might prevent or impede the Merger from qualifying as 2 reorgenization within the meaning of
Section 368(a)} of the Code. Maurine and its Subsidiaries have withheld ar collected and paid pver
to the appropriate govermmenta! uthorities or are properly holding for such payment ali Taxes
required by law to be withheld or collested, There are no Liens for Taxes upon the assets of
Marine or any of its Subsidiaries, other than Lisns for ¢nvrent Taxas not yet duc apd payable.
Neither Marine nor any of its Subsidizries has zgreed to make, or is required to make, any
adjustment under Section 481(a) of the Code. Neither Maring nor any of its Subsidiaries is 2
party to any agroement, contract, arangement or plan that bas resulted, or could resnlr,
todividually or in the agpregate, in the payment of “excess parachute payments™ within the
meaning of Section 280G of the Cods. Neither Marine nor any of its Subsidiaries has sver been
a member of an affilfated group of corporations, within the meaning of Section 1504 of the Code,
othey than an sffilisted proup of which Marine is or was the common parent corporation.

(i)  No Tax is required to be withheld pursuant to Section 1445 of the Code us
g result of the transfar contemplated by this Agreement,

(iti) Marioe and its Subsidiaries will not b Hable for any taxes as 2 result of
the wansfer conternplated by this Agrberment,

(7  Risk Mansgement Ipstroments.  All materinl interest rate swaps, caps, floors,
options agreements, futures and forwerd conimets eand other similar rfisk manggement
arranpements, whether entered into for Marine’s own account, or for the account of one or more
of Marine’s Subsidiaries or their custamers (all of which are listed on Marine’s Disclosure
Schedule), were entered into (i) in 2ccordance with prudent business practices and ail applicable
laws, rules, regulations and regufatory policies and (i) with countorparties believed to be
financlally responsibie ar the tme; and cach of them constitutes the valid and legally binding
obligation of Marine ot one of its Subsidiaries, enforceable in aceordance with its Terms (except
gs enforceability may be Hmited by applicsble bankmuptey, insclvency, reorganimation,
moratorium, fraudulent wansfer and similar [aws of general spplicability refating 1o or affecring
creditors’ rights or by general equity principles), and is in full force and effect. Neithar Marine
nor its Subsidiaries, nor o Mazine's knowledge any other party thereto, it in breach of any of its
obligations under any such agreement or arrangsment.

{£) Books apd Records. The books and records of Marine and its Subsidiaries have

been: fully, properly 2nd accurately ruaintained in all material tespects, bave been maimained in
accordance with sound business practices and there are no materal inscevracies or discrepancies
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of any kind contained or raflected thersin end they fairly reflect the substance of events and
wansactions included therein

(3] Insurzpee. Marine's Disclosurs Schednle sets forth all of the insurance poticies,
hinders, or bonds meintained by Muarine or itz Subsidiaries apd = description of all claims filed
against the insurers of Marine md its Subsidiaries since December 31, 2000. Marine and its
Subsidiaries are ineured with reputable insurers against such risks and in such amounts as the
management of Marine reasanably has determined w be prudent in accordance with industry
practices. All such insurance policies ave in full force and effery, Meine and its Subsidiades are
pot in material defaulr thereunder; and 2l claims thereunder have been Sled i due and dmely
fashion.

(v}  Marire Dizcloswwe. The representations and warranries comained in this
Section 5.03, the Marine Disclosure Schedule, and the other written roaterials furnisbed by
Marine to Old Florida pursuant to this Agreement do pot contain any untrue siatament of a
material fact or omit 1o state any material fact necessary in order 10 make the statements and
information conteined therein not misleading iz light of the circimstances under which sueh
© gtatemnents were made,

(v} Matersl Adverss Change Marine bas pot, on 2 consolidated basis, stuffered a
change in its businexs, financial condition or results of operations sines Septersber 30, 2002,
(%)  Absence of Undiscloged Tiabiliies, Neither Mavine por any of its Spbsidiaries

has any Hability {contingent or otherwisc), sxcept as disclosed in the Marine Fipancial
Statements and except for Hahilities and obligations incurred since the Last Statement Date in the
ordinary course of business.

X}  Epeperties. Marine and its Subsidjarics have good and marketahie title, free and
clesr of alf liens, encumbrances, charges, defaits or equitable imterests 10 2l of the propexties
and assats, real and personal, reflected in the Marine Financial Statements as heing owned by
Marine a8 of September 30, 2002 or acquired afier such date, except (3) statmory Hens for
amounis not yet due and payable, (i) pledges to sacnre deposits snd other Hens kcumed in the
ordinary course of banking business, (i) such imperfections of ftle, sasements, encumbrancas,
Yiens, charges, defauits or equiteble interssts, if any, 2s do not affect the use of propexties or
assets subject thereto or affected thersby or otherwise materizlly bnpair business operations at
such propecties, (iv) dispositions and encumbrancas in the ordinary course of business, md (v)
liens on properties acquired in forecloswe or on account of debts previously comtracted. Al
leases pursuant to which Madue or any of its Subsidiaries, a8 lesses, leases zeal or personal
propexty {except for leases thar have expived by their terms or that Marine or my such Subsidiary
hes agreed t¢ tarminate since tha date hereof) are valid without defauit thersunder by the lessee

or, 1 Marne's kaowledpe, the lessor. Al of ths asseis of Mmine and its Subsidiaries are i -

good operating condidon and repair, ordinary wear and tear sxcepted, and ate adaquate w
ccnducc;g_he business of Marine and its Snbsidiaries a5 those businesses are presently being
condu
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(¥) Loans. Spbject to adequate provision heving becn mede specifically in the
allowance for loan losses refiected in the Marine Financial Statements for any loan that does net
meet the following stendards, each loan reflected as 2n asset in the Merine Financiel Statements
28 of December 31, 2001 and each balance shast date subsequent thereto, (i) is evidenced by
notes, agreements or other evidences of indsbtedness which are true, gemmnine and what they
purport to be, {ii) to the extent secired, heas been secured by valid lens and secuxity interest
which have been perfected, and (iif) is the legal, valid and binding obligation of the obligor
named therein, enforceable in accordance with its terms, subject 4o banlrupicy, inselvency,
Fraudulent conveyance and other laws of general applicability relating to or affecting creditors’
rights and to general equity principles. Except as Previously Dizclosed, the Bank is not 2 pariy o
& loan, including any loan gusranty, with any director, executive officer or 10% sharehaolder of
Marine or any of its Subsidiaries or any persan, corperation or enterprise controlling, controlled
by or under sommon control with any of the forsgoing. All loans and extensions of aredit that
have been made by Bank and that are subject either to Section 22(b) of the Federal Reserve Act,
as amended, or to 12 CF.R. § 563.43, comply therawith.

() Allowagee for Logp Losses. The allowanee for loan losses reflected i the Marine
Financisl Statemests, as of their respective dates, is adequate in all material respscts under the
réquirementy of GAAP,

{aa} Repurchase pgreements. With respect to 2ll apreements pursuant to which
Marine or any of its Subsidiarics hay purchased sccurities subject to an agresment to resell, if
any, Marine or such Subsidiary, as the case may bre, has a valid, perfected firsr lien or security
imterest in or evidence of ownership in book enuy form of the government securities or other
coliateral secwring the repurchase agreement, and the value of such collateral equals or exceeds
the amonn? of the dabt gecured thersby. .

(bb)} Deposit Insurance. The deposits of Bank are insured by the FDIC in accordanes
with The Federal Deposit Insurance Act (“FDIA™), end Bank has paid all assessments and fled
all reports pequured by the FDLA, :

504 Representations and Warranties of Old Florida. Subject 10 Sections 5.01 and
5.02 and except as Previously Disciosed in 2 paagraph of its Disclosure Schedule, if any,
corresponding to the relevant paragraph belnw, Old Florida hereby represents and warrants to
Marine as follows:

(8 Qrpanization, Standing snd Awhorjty. Old Flovida is 2 cotporation duly
organized, validly existing and in good standing under the lews of the State of Flofda. Old

Plorida is duly qualified to do business and is in good standing in the Stats of Florida and any
forsign jurisdictions where its ownership or leasing of property or zssets or the conduct of its
business requires it to be so qualified. Old Florida js registercd as a financial holding sompany
under the BECA. Old Florida Bank is 2 state chartered bank duly organized, validly existing and
in good stnding under the Florida Statites. Old Florida Bank is qualificd to do business i
Fiarida and in each other state, if any, where it'does business, Old Floride has delivered o
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Marine acourate and complete copies of the Old Florida Atticles and Bylaws end Old Florida
. Bank's articles of incorporation and bylaws.

6y  Qld Florida Stock. (i) As of the date of this Agreement, the suthogized capital
stock of 0Old Flerids congists of 5,000,000 sheres of Old Florida Commeon Sfock, of which
1,216,595 shares wre oustanding, and 1,000,600 shares of Old Floridz Preferred Stock, pone of
which are owtstanding 2s of the date of this Apreement. As of the dars hereof, except as set forth
in its Disclosure Schedule, Old Flonda does not have any Rights issued or outstanding with
respect o Old Florida Common Stock and Old Florids does mot bave any commitment to
msthotize, issue or sell any Old Florids Common Stock, Old Florida Preferred Stock, or Righis,
&xcept pursuant 1o this Agreement. The outsranding shares of Oid Florida Common Stock have
been duly suthorized and are validly issued and outstanding, fully paid and nonassessable, and
were not issued in violation of any preemptive rights. Al OId Florida Common Stock has been
issued in fufl compliznce with all applicable federal and state securities Jaws.

(if)  The shares of Old Florida Common Stock to be issned ip exchange for
shares of Marice Comamon Stock in the Merger, when issued in ascordapce with the terms of this
Agreement, will be duly authorized, validly issued, fully paid and nonsssessable and subject to

no precmptive nghts:

() Subsidiares. ()(A) Ol8 Floride has Previously Disclosed a st of all of e
Suhsidiaries together with the jurisdiction of organization of each such Subsidiary, (B} except as
Freviovnsly Disclosed, Old Florida owns, of record apd beneficially, 2B the issped and
outstanding equity securities of each of its Subsidisries, (C) except gs Previously Disclosed, no
equity securities of any of its Subsidiaries are or may become required to be jssued {other than to
it or its wholly-owned Subsidiaries) by reason of any Right or otherwise, (D)excspt as
Previcusly Diiscloged, there are 10 contracts, commitments, understandings or arrangements by
which any of such Subsidiaries is or may be bound to sell or otherwise gansfor any cquity
securitiss of any speh Subsidiavies {other then to Old Florida or its wholly-owned Subsidiaries),
(E) except as Previously Disclosed, thers are no conftraets, commitments, understandings, or
arrangements relating o Old Floride's mHghts 1o vote or to dispose of zuch gecurities and
{F) except as Previously Disclosed, all the sguity secinrities of cach Subsidiary held by Old
Florida or jts Subsidiaries are fully paid and nopassesseble (excepr pursuznt to Sections §58.82
and 65883 of the Florida Statutes) and me owned by Old Flodda or its Subsidiarjes free and
clear of any Liens.

(i) Old Floridz does mot own beneficially, directly or indirectly, any eguity
securitics or simmilar interests of any Person, or any taterest in 2 partnership or joint vennwe of
any kind, other than ity Svbsidiares.

(i) Each of Old Florida's Subsidiaries has been duly organized and is validly
existing in good standing under the laws of the jurisdiction of its organization, and iv duly
qualified fo do business and in good standing in the jurisdictions where its ownership or easing
of property or the conduct of its business requires it to be 3o qualified.
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{dy Corporre Power, Each of Old Florida and frs Subsidiaries has the corporats
power and authority 1o carry on its business 2s it is now being conducted and to owg all its
propertias and assets; and Old Florida has the corporate power and authority to execute, deliver
and perform its obligations under this Agreement and to consummate the wansactions
contemplated hereby. )

{® fy: A ized snd Effective This Agretament and
" the tanssctions contemplered bersby have been authorized by all necessary corporate action of
Old Floridz and the Old Floride Board prior tn the date hereof and no shareholder approval is
required on the part of Old Florida This Agrecment is 2 valid and legally binding agreement of
Old Florida, enforceable in accordance with its terms (except 2€ enforceability may be limited by
applicable Bankruptey, insolvency, reorganization, moratorium, fraudulent transfer and similer
laws of general applicability relating to or affecting creditors dghts or by general equity
principles).

{®  Regulatory Approvals; No Defaults. (i) No consents or approvals of, or filings or
registrations with, any Governmental Authoxity or with sny third party are required 1o be mads or
obtained by Old Flarida or any of jix Subsidiaries in comesction with the exacution, dalivery or
performapee by Qld Florida of this Agreement or 1 copsumipate the Merger except for (A) the
1iling of applications or notices, as applicable, with and the approval of certain fedaral and state
banking muthorities; (B) the fling and declaration of effectivensss of the Regismation Staternent;
(C) the bling of the articles of merger with the Florida Departtent pursuant to the FECA; (D)
such filings as ate required o be made or approvals 88 are Teguired to be obtained upder the
secigites or “Blue Sky™ laws of various states in connection with the issuznce of Old Florida
Common Stock in the Merger; and (E) raceipt of the approvals set forth in Section 7.01(h). As of
the date hereof, Old Florida is not awars of (A) aoy reason why the approvals set forth in
Section 7.01(h) will not be received withowt the imposition of z condition, resmiction or
requirement of the type described in Section 7.01(b) or (B) any reason why Regulatory Anthority
approval will not be provided for the Bank Merger.

()  Subject t the safisfacton of the requirements referred to in the preceding
paragraph and expiration of the related waiting periods, and required filings vnder federal amd
stge securities laws, the excoution, delivery and performance of this Agresment and the
consummation of the wansactions contemplated hersby do not mad will not (A) constitue a
breach or viclarien of, or a defanlt under, or give rise to any Lier, any acceleration of remedies or
any right of termination under, any law, mile or regulation or any judgment, decree, order,
goverumental permit Or license, or agreement, indenture or instrument of Old Floride or of any of
itz Subsidiaries or 1o which Old Florida or any of its Subsidiaries or properties is subject or
bound, (B) constitate a breach or violation of, or a defanlt under, the Qld Floridz Articles or Old
Flarida Bylaws or similar governing doctments of Old Florida or any of its Subsidiares. or <
require any consent or approval undsr any such law, rule, regulation, judgment, decree, oxder,
governmental penmit or license, agreament, indenture or instrignent. -

()  Einancial Starements and Reports, Materizl Adverse Bffect. (i) The consolidated
balance sheets of Old Florida a3 of December 31, 200} and 2000 znd the related copsclidated

2R

F.38



AUe-15-ze03  12:32

statements of income, consolidated statements of cash fows and consolidated statcments of
sharsholders equity for the three (3} years in the period ended December 31, 2001, certified by
Hacker, Johuson & Smith PA, ‘acourate and complete copies of which bave heen fimnished by
Old Florida to Marine, the unaudited balance sheets of Old Florida {parent-only) acd the Bank as
of Seprember 30, 2002 and the related statements of income and shareholders equity of Old
Florida and the statement of income of the Bank for the nine (7) months then ended, accutste and
complete copies of which have been furnished by Old Florida to Marine, in the form prepared for
- Old Florida's internal use, the Consolidated Report of Condition and Income of Old Florida
Bank as of and for the nine £9) months ended September 30, 2002, and the FR Y-38F Report for
the six (6} months znded fune 30, 2002, and the year ended December 2001, as filed with the
Feaderal Reserve Bank, accurste and complete copies of which have been furnished by Old
Floride to Marine (collectively the Old Florida Financial Statemems™), have been prepared in
accordance with GAAP in effect at the timpe a5 wilized in the Old Florida Financial Statements
applied on & consistent basis, except for the requirtments of any Regulatory Auntkority in
reporting such information, and present fairly in all matedal respects the consolidated financial
condition of Old Florida or the Bank at the dates, ind the consolidated results of operalions and
cash flows for the periods stated therein. In the case of interim fiscal peviods, 2l adjusmments,
consisting only of normal resurring items, which management of Old Florida believes necessary
for a fiil presentasion of such financial informaiion, have heen made.

(i) Since Scptember 30, 2002, Old Fleridz and it Subsidimies have not
ingurred any material Hability oot disclosed iIn Qld Florida’s Financial Statements, other than in
the ordinary course of business consistent with past practice.

(i) Sincs September 30, 2002, except as disclosed in the Old Florida Financial
Statemnents, (A} Old Florids and its Subsidiaries have conducted their respective husinasses in
the ordinary and usual course consistent with past practice (excluding matters related to this
Agretroent and the transactions conteraplated hereby) and (B) no evert has oceurrad ar
circuwmstance arisen that, individually or taken together wirh all other facts, circumstances and
events (described in suy pavagraph of Section 5.04 or otherwise), is reasonably likely to have 2
Material Adverse Effect with respect to Old Plorida.

(&)  Litigatior No lilgadon, claim or other prceeding before any cowrt or
govemmental agency is pending against Old Florida or any of its Subsidiaries and, 10 Old
Florida's knowledpe, no such litigation, ¢laim or other proceeding has baen threatened.

(I Regulatory Maniars,
) Neither Old Floridz nor any of its Subsidiaries or properties is & pariy to or is
subject 10 any order, decres, agreement, memorandum of vnderstanding or similar arrangerent

with, or 2 commitment letter or similar submission to, or extraordinary supervisary letter from,
any Repulatory Authority.
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Gy  Neither it nor any of its Subsidiaries has been sdvised by mny Reguiatory
Authority thwt such Regulatory Authority is comtemplaring fssuing or requesting {ov is
considering the appropriateness of issuing or requesting) any such order, decres, agreement,
memorandum: of vnderstanding, commiteaent letter, supervisory letter or sirpilar submission.

6] Compliance with Lawe, Each of Old Florids and its Subsidiarjes:

(Y} is in compliance with all spplicable federal, state, Jowal and foregn
statuies, laws, ragniations, ordinances, rules, judgments, orders or decrees applicable thareto or 1o
the  employees copducting such businzsses, including, without lmitation, the Equal Credit
Opportunity Act, the Fair Housing Act, the Comynunity Reinvestment Act, the Home Mortgage
Disclosure Act and all other applicable fair lending laws and other Jaws relating to discriminatory
business prasticas; '

(i)  has all permits, Hcenses, authozizations, onders and approvals of, and has
madc 2l} fGlings, applications and registrations with, all Governmental Awthorities that are
required in order to permit them t& own or lease their propexdes and to conduct their businesses
as presently conducted; all sush permits, Hicenses, certificntes of mithority, orders and approvals
are In fll Yorce and =ffect end, to Old Florida's knowledge, no suspension or cancelladon of any
of them is threatened: and

(iif)  has received no notification or commmnication fom any Govemmental
authority (A) asserting that Old Florida or any of is Subsidiaries is pot o compliancs with any
of the stahites, yegulations, or ordinances which such Governmental Autharity enforess or (B)
threatening to revoke any lcense, franchise, permit, or govemmental authorization {nor, 1o Old
Florida's knowledge. do any grounds for any of the foregoing exist).

& ; Defsvite.  Except for this Agreement and as Praviously
Disclosed, neither Old Florida nor any of its Subsidiaries is 2 party to, bound by or subject to any
agreament, Coniract, amengeinent, commitment or understanding (whether written or oral) (f) that
is a “maeterial contract™ within the meaning of Item 601{B)(10) of the SEC"s Regulation S-K or
(ify that rastriets or limits in any way the copduct of business by it or any of its Subsidiaries
(including without limitation 2 non-compets or similar provision) or (jif) constitutas 2 power of
attorney. Neither Old Florida nor any of its Subsidianies, nor any other party to such contrasts, is
in default under any contract, agreement, comvnitrnent, arrangement, lease, msurance policy or
other instrument 10 which it is a party, by which its respective assets, business, or operzations may

-be bound or affected in any wey, or under which it or jts respective assets, business, or operations
recejve benefits, and theze has not ocemred any event that, with the lapse of time or the giving of
natice or bot, would constinne such a default.

() Brokemge apd Finder's Fass.  Except for the sngagement of Austin Associstes,
LLC, mo action has been taken by Old Flerida that would give rise to apy valid claim against any
party bereto for 2 brokerage commission, finder's fae or other ke payment with respect to the
apsactions coptemplated by this Agresment,
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(m) , Ewoplovec Benefit Plaps. (@) Secton 5.04(m)i) of Old Flwrida's Disclosure
Schedule coptaing a complete apd zccumate list of all bonus, incentive, deferred compensation,
pension (including, without limimtion; Old Florida Pension Plans), retirement, profit-shaving,
thrift, savings, employee stock ownership, stock bopus, stock purchase, resiricied stock, stock
option, severance, welfare (including, without limitation, “welfare plang” within the meaning of
Section 3(1) of ERISA), Hinge benefit plans, cmployment or severance 2eycements and all
similer practices, policies and anangements maintained or contributed to (curently or within the
last six years) by (s} Old Fioride or my of its Subgidiaries and in which any Employess,
Consultents or Directars of Old Florida or any of its Subsidisries participates or to which any
such Employees, Consultants, Officers or Directors either pagticipate oy are & party ar (b) apy Old
Florida ERISA Affiliate (collectively, the “Old Florida Compensation md Benefit Plams®).
Neither Old Florida nor any of its Subsidiaties has any compitrent to ¢reate any additional Old
Florida Compensation and Benefit Plan or to modify or chenge any existing Old Florida
Compensation and Bensfit Plan, except 28 otherwise contemplatad by Szcton 5.01{e) of this
Agresment.

(i} Each Old Florida Compensation and Bepafit Plan has been operated and
administered in 2l material respects in accordance with its terms and with applicable law,
including, but not limited to, ERISA, the Cods, the Secuxities Act, the Exchange Act, the Age
Discrimination in Employment Act, or ary regulatons or rules promulgated thereunder, and =li
filings, disclosures and notices required by ERISA, the Code, the Serurities Ace, the Exchange
Art, the Age Discrimination in Employment Act and any other applicable law have been timely
made. Each Old Florida Compensation and Benefit Plan which is an “employee pension benefit
plan” within the meaning of Section 3(2) of ERISA, (an “Old Florida Papsion Plan™) and which is
intended 1o br qualified under Section 401(2) of the Code has received & favorable determnination
letter (includidg a determination that the relared must under such Old Florida Compensation and
Benefit Plan is exernupt from tax uwnder Section 501(2) of the Code) from the TRS, and Old Florida
is mot aware of any circurastances likely to result in revocaton of anmy such favorable
determination lenter, There is no matedal pending or, o the knowledge of Oid Florda,
threatened legal action, suit or ¢laim relating to the Old Plorida Compensation and Begefit Plans
other than rontine ¢laimg for benefits thercunder. Naither Old Florida por any of its Subsidiaries
has cogsged in a transaction, or amitted to take =my action, with respect 1o any Old Florida
Compensation and Benefit Plan that would reasonably be expected 10 subject Old Floride or any
of its Subsidiaries to a tax or penaity imposed by either Section 4975 of the Cods or Section 502
of ERISA, assuming for purposes of Sactiogn 4375 of the Code that the taxable period of any such
wansaction expired as of the date heraof

(i} No lizbility (other than for payment of premiums to the PBGC which heve
been made or will be made on a timely basis) under Title YV of ERISA hes been or is sxpectad 1o
be incurred by Old Flarida or any of its Subsidtarier with respect to any ongoing, frozen or
terminated “single-employer plan,™ within the meaning of Section 4001{a)}15) of ERISA,
ewrrently or formerly maintained by any of them, or any single-employer plan of any entity (an
“Qld Florids ERISA Affiliate™) which is considercd onc employer with Old Florida under
Section 4001(aX14) of ERISA or Section 414(b) or () of the Code {(an “Old Florida ERISA
Affilizte Plan™). None of Qld Ploridz, say of its Subsidiaries or any Old Florida FRISA Affliate
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bas contributed, or has been obligated to contributa, to 2 multiemployer plan under Subtite E of
Title IV of ERISA {as defined in ERISA Sections 3(37)(A) and 4001(2)(3)) 2t any time since
Sept=mber 26, 1980. No uotice of 2 “reportable event™, within the meaning of Section 4043 of
ERISA for which the 30-day reporting requirernent has not been waived, hes been required to be
filed for any Old Flerida Compensation end Bepefit Plan or by any Old Florida ERISA Affiliate
Plan within the 12-month period snding on the daie hercof, and no such notice will be required to
be filed as a result of the transactions contemplated by this Agresment. The PBGC has not
_ instituted proceedings 10 temminate any Old Floridza Pension Plar or Old Florida ERISA Affiliste
Plan and, o Old Florida's knowledge, no condition sxists that presents a material risk that such
proceedings will be Instinsted To the Imowledge of Old Florida, there is no peading
investigation or enforcement action by the PBGC, the DOL or IRS or any other governrnantal
ageney with respect 1o any Old Florida Compensation and Benefit Plan. Under cach Old Florida
Pension Plan and Old Plorida ERISA Affiliate Plan, as of the date of the most recen actuarial
vatuation performed prior to the date of this Agreement, the actusrially determined present value
of all “bepefit ifabilities™, within the meaning of Section 4001{a}{16) of ERISA (as datermined
on the basis of the actvarial assumptions contained in such acmiarial valvation of such Old
Florida Pension Plan or Old Florida ERISA Afiliate Plan), did not exceed the then current value
of the assets of such Old Florida Pensjon Plan ar 0ld Florida ERISA Affiliate Plan ané since
such date there has been neither an adverse chagge fn the financial condidon of such Cld Florida
Pegxion Plan or Old Florida ERISA Affiliate Plan nor miy amendment or other changs to soch
Old Florida Pension Plen or Oid Flonida ERIGA affiliare Plan that would incyease the amount of
benefits thereunder which reasonably could be expecied to changs such result.

3v) Al conhibions required to be made under the terms of any Old Flarida
Compensation and Benafit Plan or Old Florida ERISA Affiliate Plan or any employes bencfit
arrampements under apy collective bargaining aprsement to whick Old Florida or any of its
Subsidieries is a pariy have been timely made or have been reflested on Old Floride's financial
staternenrs. Neither any Old Florida Pension Plan nor any Qld Florids ERISA Affiliate Plan has
an “accumutated funding deficiency™ {whether or pot waived) within the mesning of Section 412
of the Code or Section 302 of ERISA and afl required payments io the PBGC with respect fo
zach Old Florida Pension Plan or Old Floride ERISA Affiliate Plan have been made on or before
their due detes. None of Old Florida, any of its Subsidieries or any Old Florida ERISA Affiliare
(x) bas provided, or would reasonably be expected 1o be required to pravide, secwrity t any Old
Florida Pension Plan or to any Old Florida ERISA Affifiate Plan pursnant to Section 401{a)(29)
of the Coda, and (y) has taken any action, or omitted to take any action, That has resulied, or
wanld reasonebly be expected to result, in the inposition of 2 len undar Section 412(n) of the
Code or pursuant to ERISA.

{¥)  Nefther Old Florids nor any of its Subsidiaries hes any obligations to
provide retiree health and life insurance or other retires death benefits wnder eny Qld Florida
Compensation and Benefit Plan, other than henefits mandarad by Section 4980R of the Code.
There has been no corpmuanication to Empleyeas by Qid Florda or any of its Subsidiarias that
would reatonably be expected to promiss or guarantes such Employees retivee health or life
inswrance or other retiree death benefits on 2 permanent basis.
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(vi) Old Florda and im Subsidimies do not maintaln any Old Flouda
Compensation and Bzoefit Plans covezing foreipn Employees.

(vii) With respect to each Old Florda Compensation and Benefit Plap, if
applicable, O1d Florida has provided or made available to Marine, true and complete copies of
existing: (A) Old Florida Compensation and Benefit Plan documents and amendments thereto;
(B) trust instruments and insurance contracts; (C) two most racent Forms 5300 fled with the
IRS; (D) most racent actuarial report and financial stiterneny; (E) the most recent surmmary pian
desetiption; (F) forms Hled with the PBGC within the past year (other than for premium
paymants); {G) most recent determination jetter lagued by the IRS; (H) any Form 5310, Form
43104, Form 5300, or Form 5330 fled within the past year with the IRS; and () most recent
nondiscrimination tests performed under ERISA and the Code (‘mcludmg 401K} and 461{m)
tests).

(viii} Except as disclosed on Section 5.03(m)(Dx) of Old Florids’s Disclosure
Schedule, neither Old Florida, nor any of its Subsidiades mainining any compensation plans,
programs or arrangements the payments under which would not reasonably be expected w be
dednetible 25 a vesult of the limitations under Section 1€2(m) of the Code and the regulstions
issued thereunder.

{ny  Labor Maliers. Meither Old Florida nor any of its Subsidiaries iz 2 party to or is
bound by any collective bargaining agreement, contract or other agregment or wnderstanding with
2 labor union or labor organization, nor is Old Flovida or any of its Subsidiariss the subjsct of a
proceeding asserting thet it or any such Subsidiary has committed ag wnfair labor practize {Wwithin
the mezsning of the National Labor Relations Act) or seeking 10 compel Old Florida or any such
Subsidiary to bargain with any labor organization as 1o wages or conditions of employment, nor
is there ey strike or other labor dispute involving it or any of its Subsidisries pending or, 7o Qld
Fiorida's imowiledge, threatened, nor is Old Florida aware of any activity invelving its or any of
its Subsaidiaries’ smployess seeldng to certify 2 coliective bargaining unit or engaging in other
organizationel activity.

{0}  Iskeover Luws. Old Florida bas taken all action required to ba faken by it in
order to sxempt this Apresment and the transsctions contemplaied hereby fom, and this
Agreemsnt and the transactions contemnplatad heraby are exampt from, the requirements of any
Takeover Laws applicable to Old Florida

(»  Eoviroumental Mafters.

{i) Old Florida has not cansed or pexmitted, and no clalm sxists regarding the
environmental condition of the property or the geveration, mamnufactors, use or bandling or the
release or presence of, any Hazardous Material om, in, wnder or from any properties or facilities
surrently owned or Jeased by Old Florida or adjacent to any properties 5o owned or leased, and
has cornplied In ail material respects with, and hes kept all rocords and made all Slings or reports
required by, and is otherwise in compliance with all applicable feder!, state and lozal laws,
regilations, orders, permits and iicenges relating to the generation, trsapmsnt, manufacture, vse
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handling, refsase or presence of axy Hazardous Materizl o2, in, under or from any propertiss or
facilides currently owned ox leased by Old Florida.

@i}  Neither Old Florida nor any of its officers, directors, employees or agents,
in the course of such individual’s employmant by Old Florida, has given advice with respeet to,
or participated in any respect in, the mapagemsmt or operation of any emiity or wansfer,
production, use or processing of Hazardous Materjal, nor has Old Flordda foreclosed on &y
property on which there Is 2 threatened release of any Hazardons Material, or on which there has
been such a release and full remedistion has not heen completed, or eny property on which
containsd {not released) Earardous Material is or was located.

{iil)  Neither Old Florida, nor any of its officers, directors, employess, or
agents,isawa:u of, has bean told of, or has ohserved, the prasence of any Hazardous Matexial on,
in, under, or arcund property on which Old Florida helds a legal or security interest, in violation
of, or creating a liability under, federal, stste, or local environmenia] statuics, regulmon&, ar
ordinances.

) Qlﬁ,.ﬂ_an;da__’rz_&me_rﬁ- (i} All Tax Returns that are required to be filed by or
with respeet 1o Old Florida and its Subsidiaries have been duly and timely filed, and ail such Tax
Returns are true, correct and comples (i) all Taxes shown to be due on the Tax Returns referred
1 in clause (i) have been paid in full, (D) the Tex Raturgs raferred to in clause (i) have not been
#xamined by the Internal Revenve Serviee or the approprate state, locsl or foreign taxing
authority, and no such examination has been threatensd {(iv) except for Tax Remrns for Sscal
years ended on or after December 31, 1998, the period for assessment of the Taxes in respect of
which gsuch Tax Returns were required to be filed has expired, {v) all deficiencies asserted ar
ansessments mades as a result of such examinations have been paid in full, (vi) no issues that have
been taised by the relevant taxing aurhority in connection with the examinaton of any of the Tax
Retums refarred to in clause (1) are currently pending, and (vii) no waivers of statutes of
limitation have been given by or requested with respect to any Taxes of Oid Floxda or its
Subsidiaries. O!d Florida has mads or will malke available 1o Marine trus and comset copiss of
the United States federal income Tax Returns filed by Old Florida and itz Subsidiagies for each of
the three most secent Hocal years ended on or before December 31, 2001. Neither Old Florida
nor any of its Subsidiaries has any lHability with respest 10 Taxes that acerued on or before the
end of the most recent piiod covered by the Old Florida Financial Stetements in excess of the
amounts accrued with respect thateto that are reflected in the Qld Florda Financial Statements.
As of the date hereof, neither Old Floridz nor any of its Subsidiaries has any reason to believe
thet any couditfions sxist that might prevent or impeds the Merger fom qualifving 25 o
reorganization within the meaning of Scetion 388(z) of the Code. Cld Florida and its Subsidizdes
have withheld or collected and prid over to the appropriate govermmental awthoritiss or are
properly holding for such paymment all Taxes raquired by law to be withheld or coliected. Thers
are 0o Liens for Taxes upon the assets of Old Florida or any of its Subsidiaries, other than Liens
for current Taxes not yet due and payable. Neither Old Florida nor mmy of its Subsidiarias hag
agreed to make, or is required to make, any adjustment under Section 481(a) of the Code.
Neither Old Fiorida nor any of its Subsidiaries iz a party to 2ny agreement, confract, arzangement
or plan that has resulted, or could result, individuatly or in the aggregste, in the payment of
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“gycess parachute payments” within the meaning of Section 280G of the Code. Neither Old
Florida ner any of its Subsidiarias has ever been a rember of an affiliated group of corporations,
within the meaning of Section 1504 of the Code, other than an affliated group of which Cid
Florida i5 or 'was the common patent corporation. )

()  Risk Mapseement Insmuments. Al material integest rate swaps, caps, floems,
option agresments, futores =nd forwerd contracts apd other similar xisk mauegement
arrangements, whether eotered into for Old Florida's own account, or for the account of one or
more of Old Florida's Subsidiaries or their customers {all of which are listed on Old Florida's
Disclosirs: Schedule}, were entered into (i) in accordance with prudent business practices and all
applicable laws, rules, regulations and regulatory policies and (1) with counterparti®s believed 1
be financially responsible at the time; and each of them constitutes the valid and legally binding
obligation of Oid Floride or ene of its Subsidieres, eaforceabls in accordance with s terms
{except as enforceability may be limited by applivable bankruptey, insolvency, reorgamzation,
moratorimm, fraudujent transfer and similar Jaws of genecal applicability relating to or affecting
creditors” rights or by general equity principlas), and is in full force and effect. Neither Old
Florida naor its Subsidiaries, nor to Old Florida's knowledge any other party thersio, is in breach
of any of its obligations under any such agreement or arrangement.

{5} Pooks and Records. The books and records of Qld Florida and its Subsidjaries
have been fully, properly amd accurately maimtained in all materdal respects, have been
maintsined in zccordance with sovnd business practices and there are no material imaccuracies or
disorepancics of any kind contained or reflected therein and they fairly reflect the substance of
&vents angd ransactons included therein.

£B) Insiggnes. Old Florida's Disclosure Schedule sets forth 2ll of the insurance
policies, binders, or bonds maintained by Old Florida or its Subsidiaries and & description of all
claims filed against the inswrers of Old Plorida and its Subsidiares since Decembex 31, 2000
Old Floride and its Subsidiaries are msured with reputable insurers against such risks and in such
amounts 25 the management of Old Florida reasonably has determined to be prudent in
accordance with industry practices. All such inswrance policies are in full force and effect; Old
FPlorida and its Subsidiaries are not in marerial defanlt thereunder; and all claims thersunder have
been filed in due and timely fashion,

) Old Florida Disclogure. The representations and wamsntiss comtained in this
Section 5.04, the Old Florida Disclosure Schedule, 2nd the other written materials fumished by
Qld Florida to Marine pursuant to this Agrecment do not contain any untrue statement of a
' material fact or omit to state any material fact necessary in order to make the stateroents and
+ information contzined therein not misleading in light of the circumstances under which such
statements were made.

(v}‘ Material Adverse Chanege. 01d Florida has not, on s conselidatad basis, suffered a
change in its business, fSnancial condition or resuits of operadions sings September 30, 2002.
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(w) Absepee of Undisclosed Liabilitiss. Neither Qld Florida nor apy of its
Subsidizdes has any Lability (contingent or otherwise), except 25 disclosed im the (Old Florida
Financial Staternents sud except for liabilities and obligations incurred since the Last Statement
Diate in the ordinary course of bosiness.

{x}  Properties. Old Florida and its Subsidiaries have good and marketable itle, fee
end cleer of all lisns, encumbrances, charges, defavlts or equitable interssts to zll of the
- properties and assets, real and personal, reflected in the Old Florida Financial Statemenis as
being cwned by Old Flarida zs of September 38, 2002 or acquired after such date, except (i}
stzpurory liens for amounts not yet due and payable, (Gi) pledges to segure deposits and othier Hens
incurred in the ordinary cowrse of banking business, (i) suck impecfections of tde, essements,
encumbrances, liens, charges, defoults ar equitable interasts, if any, as do aot affect the we of
properties or assets subject thereto or affectad thereby ot otherwise materially Impair business
gperations at such properties, (iv) dispositions and encumbrancss in the ordipary course of
business, and (V) liens on properties acquired in foreclosure or on account of debts previcusly
contracted. All leases pursuant to which Old Florida or any of its Subsidinries, as lessee, leases
rexd or personal property (except for leases that have sxpired by their terms or that Old Florida or
any such Subsidiary has agreed to terminste since the date hereof) are valid without defiult
thereunder by the {essee op, to Old Florida’s kmowledgs, the lmasor. All of the asests of Old
Florida and its Subsidiaries 2ze fo good operating condidon and repair, ordinary wear and tear
excepted, and are adequate to conduct the business of Old Flordda and ite Subsidiacies as these
businesses are presently being conducted.

(0  Loans Subject to adequatc provision having been made specifically in the
allowance for loan loages reflacted in the Cld Florida Financial Statements for any loan that doss
not meet the following standards, each loan reflected 28 am ssset in the Old Florida Financia}
Statements zs of December 31, 2001 and cach balance sheet date gnbsequent thersio, (1) is
¢videnced by notes, agrecments or other evidences of indebredness which are true, genuina and
what they purpott w be, (i} to the extent secured, has been secnred by vaiid liens and security
interest which have been perfectad, and (iif) is the iegal, valid and binding oblipation of the
obligor nemed therein, enforceable in accordapce with its terms, subject to bankmupicy,
insolvency, frandulent conveyance and other laws of general applicahility relating 10 or affecting
creditors” rights and to genesal equity prineciples. Exoept as Previously Disclosed, the Bank s
not 2 party to a loan, including any loan guarenty, with any ditector, executive officer or 10%
shareholder of Old Flerida or any of its Subsidiades or auy person, corporation or enterprise
controlling, controlled by ar under tommon control with any of the foregoing. All loans and
extensions of credit that have been made by Bank and that are subject cither to Section 22(b) of
the Federal Reserve Act, a5 amended, or 10 12 C.FR. § 563.43, comply therewith, '

(=} Allowencg for Loan Losses. The allowance fur loan Josses raflected in the Old
Floride Financial Statements, az of their respective dates, is adequate in all matsrial respects
under the requirements of GAAP. '

) {r2) Repurchase Agreements With respect to all agreements pursuant to which Old
Florida ar any of its Subsidiaries har purchased sectrities subject 1o an agreement o resell, if
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any, Old Florida or such Subsidiary, as the case may bs, has a valid, perfected first lien or
security interest in or evidence of ownership in book eniry form of the govemment securities or
other collateral seruring the repurchase agresment, and the value of such collateral equals or
exceeds the amount of the debt secured thershy.

{bb} DeposttIpsurance, The deposits of Old Florida Bank are insared by the PDIC in
accordance with the FDIA, and Old Florida Baok has paid all asssssments and filed all reports

. required by the FDIA.
) ' ARTICLE VI

Covenants

6.01 Keasonable Besi Efforts, Subject to the terms and conditions of this Agreement,
each of Marine and Old Florida agrees to use their reasonable best efforts ia good faith 1o teke, or
cause to be taken, all actions, and to do, or czuse to be done, all things necessary, proper or
desirable, or advisabls under applicable lewe, $0 a3 to parmit consummation of the Merger as
promptly as prasticable and otherwise io enzble consummation of the transactions copiempiated
herchy and shall cooperate fully with the other party hereto o thay end.

6.02 Carry on Busiress in Normal Menner. From the date of this Agreement to the
Effactive Date, Marine shall carry on its business in suhatantially the same menmer a heretofore
and, without the wrinten consent of Old Florida, Mmine shall not (a) do any of the things which it
represents and warrants herein have not been done since September 3G, 2002 or the date bereof,
as the case ruay be, except as necessary to carry out this Agresment on the pari of Marine; (b)
engage in any tansaction which would be inconsistent with any other representaton or warranty
of Marine set forth herein or which would cause a breach of any sush representation or warranty
if made zt or immediately following such trapsaction; or {¢} engape in any lending activities
other tan in the ordinary courss of business. Not less thap twenty-four (24) hours prior theteto,
Marine shall send to Old Florida via facsimile transmission & copy of all loan presentations io bs
made to Marina’s Board angd ail other propasalz for loans in excess of § 500,000 to enzble one of
Old Florida's senior loza officers to review, comment and makes ressonable recommendations to
Marine with respect to such loan pressntatons within twenty-four (24) howrs of receipt of such
materials. Marine shall consalt with Old Florida prior to (x} hirfng any foii~time offictr and {y)
purchasing any invegtment securities in an zmowmr exceeding § 1,000,000 per mensaction.
Marine will use its reasonable best efforts to keep its businsss crganizations intact, to keep
available the services of present employees, and 1o preserve the goadwill of customers, suppliers,
and others having husiness relations with them.

6.03  Shareholder Approval. Marine agees 1o take, in aceerdance with applicable law
and the Marine Amicles and Marine Bylaws, sll action necessery to convene an appropriate
meeting of its sharcholders to consider and vote upon the adoptidn of thiz Agreement and any
other matters teguired 10 be approved or adopted by Marine’s sharcholders for consummation of
the Merger (inzluding any adjournment or postponement, the “Aarine Meating”), 25 promptly as
practicable after the Registration Starement is declared cffective. The Marine Board shall
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recommend that its shareholders adapt this Agreement at the Marine Meeting wnless otherwise
necessary under the applicable fdudiary duties of the Matine Board, as datermined by the Marine
Board in good faith afizr consulfation with and based upon advice of its legal coumse].

6.04 Regisiration Staferment (o) Old Florida agrees o prepars pursuani o ail
applicable laws, rules and repulations a regiswation statement an Form 8-4 (the “Registration
Statement™) to be filed by OJd Flonda with the SEC in connection with the issuance of Qld
Florida Commen Stotk ip the Merger (including the proxy statement and prospectus and other
proxy solicitation matexials of Maring constituting a part thereof (the "Proxy Starement”) and all
related documents). Marine agrecs to cooperate, and to cause its Subsidiaries to cooperate, with
Gld Fiotida, its comusel 2nd its nccountante, in preparation of the Registration Staterment and the
Proxy Statement; and provided that Mamine and its Subsidisries have cooperated as required
zhove, Old Florida agress to file the Proxy Statement and the Regisuation Statememt (together,
the “Proxy/Prospectus™ with the SEC as promptly as reasonably practicable. Each of Marine
amd Old Florida agrass to use all reasonahle efforts to cause the Proxy/Prospeenus 1o he declared
effective under the Securitias Act ss promptly as ressonably practicable after filing thereof Qld
Florida slso agrees to uss all reasopable &fforts 1o obtain, prior to the effective date of the
Registrafion Statement, »1f necessary state secqurities law or “Blue Sky™ penmits and approvais
requirsd to carry out the transactions contemplated by this Agreement. Marine agrees to furnish
to Uld Florida all information copteming Marine, its Subsidiaries, officers, directors and
shareholders as may be reasonably requested in connection with the foregoing,

()  Each of Manne and Old Flonda agrees, 45 to itself and its Subsidiaries, that none
of the information supplied or to be supplied by ik for inclusion or incorporation by neference in
{i) the Registration Staterpent will, at the time the Registration Statement and eack amendment or
supplement theretn, if any, becomes cffective under the Secorities Act, comtain any wnhme
statement of a material fact or omit to state any material fact required to be stated thersin or
necessary to make the statements therein not misieading, and (ii) the Proxy Statement and any
amendment or supplement thereto will, at the da¥e of mailing to the Marine shareholders and ar
the time of the Marine Meeting, 23 the case may be, conigin any wmtrue statement of a materiel
fact or omit to state any matezial fact required to be sieted therein or necessary to meke the

staternents therein not misleadivg or any statement which, in the light of the cirrumstances under -~

which such statement is made, will be false or misleading with respect to any material fact, or
which will omit to state amy material fact necessary in ordsr to make the statements therein not
false or mizsleading or necessary to coyrect any statemnent in any earlicr statement in the Proxy
Statement ox any amendment or supplemant thereto, Each of Marine and Old Florida further
agrees that if it shall become aware prior to the Effective Date of any information fiynished by it
that would cause any of the staternents in the Proxy Statement to be false or misieading with
respect to any material fact, or Yo omit to state apy material fact necessary to make the stataments
therein not false or misieading, to promprly inform the other party thercof and to take the
necessary steps 1o correot the Proxy Statement, .

() Old Florida agrees 10 advise Merine, promptly after Old Florida receives notice

thereof, of the time when the Regismation Starement has become effective or any supplement ar
amendment has been fled, of the issnance of any stop order or the suspension of the qualification
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of Old Florida Stock for offering or sale in any jurisdiction, of the initiation or threat of any
proceeding for mny such purpose, or of any request by the SEC for the amendment or supplement
of the Registration Staternent or for additiopal infermation.

$.05  Presy Refeases. Each of Marine and Old Florida agrees that it will not, without
the prior approval of the other paxty, issue any press release or writter statement for general
circulation releting to the tmnsactions contemplated hereby, except as otherwise mquucd hy
spplicable law or regulation.

6.06 Accass; Imfarmation. (3} Each of Marine and Old Florida asgrees that upon
reasonable notice and subject t applicable laws relating to the exchenge of informstion, it shall
afford the other party and the other party’s officers, employees, counsel, accountants and other
anthorized representetives, such access during sormal business hours throughout the period prior
to the Bffective Time to the books, records (Including, without limication, tax retirns and work
papers of independent auditors), properiies, pergonnel and to such other information as any party
may reasonably request and, during such period, it shall furnish promptly 1o such other pazty () a
copy of each marerial report, schedule and other docwment filed by it pursuant to fedaral or stare
securities or banking laws, and (@) all other information conceming the business, propertiss and
personne} of it 25 the other may reascnably requast.

(b}  Each agress that it will not, and will cavce its representatives not 1o, use any
informetion obtained pursuant to this Section 6.06 (as well 25 any other information obtained
prior to the date bereof in connection with the entering into of this Agreement) for eny purpese
nprelated to the consummation of the transactions contemplated by this Apresment, Subject to
the requirements of law, each party will keep confidential, snd will cause its reprasentatives 1o
kesp confidential, all information and doecuments obtained pursuant o this Section 6.06 (as well
as any other information obtained prior to the date hereof in connection with the sotering im0 of
fhis Agrezment} unless such information (i) was already known to such party, (i) becomes
wvgilzble 10 such parly fom other souwrces not bound by a confidendality obligation, {iif) is
disclosed with the prior written approval of the perty to which such information pertains or (iv) is
or becomes readily ascertainable from published information or other sources. In the event that
this Agreernent i5 teyminated or the tansactions conternpiated by this Agreement shall otherwise
=il to be consummated, sach party shall promptly cause all copias of documents or extracts
thereof containing information and data as to ancther party hereto to be returned to the perty
which furpished the same. No investigation by either party of the business and affeirs of the
other shall affect or be deemed to modify ar waive any reprasentation, ‘wasranty, covenant or
ggreement in this Agreement, or the conditions to either party’s obligation to consummate the
transactions contemplated by this Agreement,

(c)  Duing the period from the date of this Agreement wo the Effective Time, Marine
shall promptly furnish Old Florids with copies of all mounthly and other interim finemcial
statememts produced in the ordinary course of buginess as the same shall become availabie.

607 Acquisition Proposals. (3) Marine agrees that.it shail not, and shall canse its
Subsidiuries and its and its Subsidiaries® ofcers, directors, agente, advisors and affiliates not to,
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solicit or encourage inquiries or proposals with respedt to, or emgage in any negotictions
concerning, or provide sny confidential ioformation te, or have any discussions with, any person
relating 10, any Marine Acquisidon Proposal, subject to the sxient that the Marine Boad
determines in good faith, afler consultations with independent legal counsel that it Is required by
its fiduciary duties to do 3. It shall immediately cease and cause 1o be tarminated any activites,
discussions or negotiations conducted prior to the date of this Agreement with any parties other
than Old Florida with respect io any of the foregoing and shall use its rezsonable best efforts 1o
enforce any confidentiality or similar agreement relating to & Manne Acquisition Proposal.
Marine shall promprly (within 24 kowrs) advise Old Florida following the receipt by Matine of
any Marine Acquisition Proposal and the snbstance thereof (including the identity of the person
making such Marine Acquisifion Proposal}, and advise Old Florida of any materizl developments
with respect to such Mazine Acquisition Proposal irmmediately upon the occurrence thereofl

(b} 0Oid Florida agrees that it shall not, and shall canse its Subsidiariss apd its and is
Subgidiaries” officers, directors, ageats, advigors and affiliaies not to, soliclt or encourage
inquiries or proposals with respect to, or engage in any negotiztions copcerning, or provide any
confidential mformation to, or bave any discussions with, any person relating 1o, 2y Old Flodda
Acquisition Proposal, subject 1o the extent that the Old Florids Board determines in good faith,
after consuitarions with independent legal counsel that it is required by its fiduciary duties to do
s0. X shall immediately ccase and cause to be terninawed any activities, discussions or
negotiations condustsd prior to the date of this Agreement with any parties othey than Marine
with respect 10 any of the forcgoing and shall use its rsasomable best efforts 1o enforoe any
confidentiality or similar apreement relating to an Old Florida Acquisition Proposal. Old Florida
shall promptly {within 24 hotzs) advise Marine following the receipt by Old Florida of any Old
Florida Acquisition Proposal and the substance thereof (including the identity of the pemon
making such 0ld Florida Acquisition Proposal), and advise Magine of any material developrents
with respect 1o such Old Florida Aequisition Proposal immediately upon the octurmenes thezeof.

6.08 . Affiliate Agreements. In the Marine Discloswre Schedule and not Jater than the
15th day prior to the mailing of the Proxy Statsment, Maring shall deliver to Qld Florida a
schedule of each pergon that ic or Is reasonably Hkely to be, as of the date of the Marine Mesting,
deemsd to be an “affliata™ of Marine (each, 2 “Marine AfHliate™) as that term i3 used in Rule
145 under the Securities Act. Marine shall use ifs reasonable best efforts 1o cause each person
who may be deemed to be a Marine Affiliste (who Las not sxecuted and delivered to Old Fiorida
concurrently with the execution of this Agreement) to execiute and deliver to Marine an or befors

the date of mailing of the Proxy Statement an agreement in the fonm attached hereto as Exhibit
Al

6.08 TFakeover Lows. No party hereto shall take any action that would cause the
wansactions contemplated by this Agreement to he subject to requirements imposed by any
Takeover Law and each of them shall take all necessary steps within it control to exempt (or
ensure the continued exemption of) the transactions contemplated by this Agreement from, ur if

oocessary challenge the validity or applicability of, any applicable Takeover Law, a5 mow or
bereafter in effect,
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§.10. Regulaiory Applications. Old Floride and Marine and thelr respective
Subsidisdies shall cooperare and use their respective rezsonable best efforws to prepare ol
documentstion, o timety effect all flings and 1o obtain all permits, consents, approvals and
enthorizations of all third parties and Governmental Authodvies necessary to consummes the
transactions conternplated by this Apreement Each of Qld Florida and Marine shall have the
right to review in advapce, and o the extent practicable sach will consult with the other, in cach
case subject to applicable laws relating to the exchange of informatios, with respect to, and shall
be provided in advance 50 as to reasonably exercise its rght to teview in sdvance, all material
‘written ipfonmation swhmitied to any third party or any Governmental Awhority in connection
with the transacfions contemplated by this Agreement. In exercising the foregoing right, each of
the parties hereto agrees to act reasonably ol as prompily as practicable, Each party herero
agress that it will consult with the other party hereto with respect to the obtaining of all metarial
permits, consents, approvals end authorizations of all thivd parties and Govermenial Anthorides
oegessary or advisable to consummate the ransactions contempiated by this Agreement and each

party will keep the other party apprised of the status of materin} matters yelating o campledon of
the wansactions contemplated hereby.

6.11. Cooperation with Filings. Tach yarty sprees, upan raquest, to furmich the other
party with ell information conceradng itself, its Subsjdiaries, direetors, officars and shareholders
and such other matters as may be reasonably necessary or advisable in connection with any
filing, notice or application made by or on hehalf of such ether party or oy of its Sabsidiaries to
. any third party or Governmental Authority.

6.12  indemnification. {#} Following the Effective Date, Old Floride shall indemnify,
defend and hoid haymiess the presem direciors, officers and employses of Marine and its
Subsmidiaries {each, an “/ndemnified Parry"} against all costs or expenses (including reasonable
attorneys’ fees), judgments, fines, losses, claims, damages or labilitfes (collectively, “Coses™)
inminred in connsetion with any claim, nction, suit, proceeding or imvestgation, whether civil,
criminal, administrative or investigative, arising ot of actions or omissions occurming on or prior
to the Effective Time (including, withour Lmitation, the transactions contaroplated by this
Agreement) 1o the fullest exent that Marine is permitted io indemmify (and advance sxpenses to)
itg direetors, officers, and employees under the laws of the Siate of Florida, the Marine Articles
and the Marine Bylaws as in cffect on the date hereof: provided that any determination required
o be made with respect to whether an officer’s, director's or employee's conduct compliss with
the standards sct forth under Florida law, the Marine Articles and the Marine Bylaws shail be
made by independent connsel (which shall not be cowasel that provides material services 1o Old
Floride) selected by Old Florida and reasonably aceeptable 1o such officar, director oy employes.

(b  For a peniod of tree years from the Effective Time, Dld Florida shall nse jts
reasonable best effurts to provide that porden of dirsctor’s aud officer”s Hability insuwance that
serves to reimburse the present and former officers and directors of Macine or any of its
Subsidizries (determined as of the Bffective Time) with respect 1 clatms ageinst such dirsctors
and officers atising from facts or events which occurred before the Efeetive Time, on terus o
less favorable than those in effect on the date hereofy provided, however, that Qld Florida may
substitote therefor policies providing at Jeest comparsble coverage comiaining terras end
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conditions ne less fuvorable thay those in effect on the date hereof: provided, however that in no
event shall Old Florida be reguired io cxpend more than 200 percent of the current amount
expended by Marine (the “Inswrance Amount') to raintain or procure such directors sud officers
insurance coverage; provided, further that if Old Florida is umable 10 maintain or obiain the

insurance called for by this Section 6.12(b), Old Florida shall use its reasonsble best efforis w

obtain a3 mnch comparable insurance as is available for the Insurance Amount; and provided,
firther, that officers and directars of Marine or amy Subsidiary may be required to make
application and provide customary representations and warranties o Ol Florda's insurance
carrier for the purpose of obtaining such ingurance.

(¢}  Any Indemmified Party wishing to claim indemnification under Section 6.13(s),
upon learning of any claim, action, suit, proceeding or investigadon described above, shall
promptly notify Old Florida thereofs provided that the failure so to notify shell not affect the
obligations of Old Florida under Section 6.12(a) unless and to the extent that Old Florida is
actually prejudiced as a result of such failure. ,

(@)  If Qld Floxida or any of its successors or assigns shall conselidate with or merge
tate any other entity and shall not be the continuing or surviving enfity of such consolidation or
mexger or shall transfer all ar substantially all of its assets to any enrity, then and in sach fase,
proper provision shall be made so that the suscessors and assigns of O]d Florida shall agsume the
obligations set forth in this Sechon 6.12. )

6.13 Employess; Employee Benefits; Directors (3} As soon as aduinistratively
practicable after the Effective Time, Old Florida shall take all reasonable action so that ensployees
of Marine and the Marive Subsidiaries shall be eptitled to paxticipate In the Old Florida
Compensation and Benefit Plans of general applicshility ro the zume extent as similarly situated
employees of Old Florida and its Subsidiaries (it being understood that inclnsion of the employees
of the Marine end its Suhsidisrise in the Old Florida Compensazion and Bepefit Plans may otcur at
different thoes with respest to different plans). For purposes of determining ebigibility to
partcipate inn, the vesting of benefits and for all other purposes (but not for accmal of pension
benefits} under the Old Florida Compensation znd Benefit Plans, Old Florids and the Old Flonida
Compensatdon and Benefit Plzns shall recopmize years of service with Madne, any Manne
Subsidiary or any predesessor thereof oF entity acquired by Marine or 2 Marine Subsidiary ag such
sérvice i recognized by and reflected on the records of Marine and the Marine Compensation md
Benefit Plans. Old Florida and the Old Floda Compensation and Benefit Plans shall provide
employees of Marine and Marine Subsidiarizs wath full credit for copeyment, deductible amouns
and cut-of-pocket maximums wnder any Madne Campensstion and Benefit Plans paid by such
employees prior to the Effective Time apd dhall not apply any presxisting condition, waiting period
or other similar Emitations to such employees, except to the extent thaf any of the same is
applicable to cmployees of Cld Florida and its Subsidiaries,

{o)  All employees of Marine or a Marine Subsidiary as of the Effective Time shall
becoms employees of Old Florida or an Qld Florids Subsidiary as of the Effective Time, provided
tut Old Florida or the Old Florids Subsidiary shall have no obligation 1o continue the employment
of any such person and nothing contained in this Agreement shall give any employee of Marins or
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any Marine Subsidiary & tight to continuing employment with Oid Florida or an Old Florida
Subsidiary afier the Effective Tine. ' .

(e} Following the Effective Time, Old Floridz shall, and shall cayse its appropriate
Subsidiaries to, honor in accordance with their terms the employment agreements and change-in-
control agreements which have heen Previously Disclosed by Marine to Old Florida as of the date
hersof.

(d) Except as otberwise provided hersin, nothing in this Section 6.13 shull be
inférpréted as preventing Old Florida or its Subsidiaries fram amending, modifying or terminating
any of the Marine Compensation and Bensfit Plans, and any contracts, airangements, commitments
or understandings of Marine or its Subsidiaries, in accordance with their terms and applicabie law.

(¢}  Promptly following the Effective Time Qld Florida shall, at a meeting of its
directors (or purstant to written consents), take thase actions necessary to cause Pierce T, Nesse
and William 1. McDuniel, Jr. who are directors of Marine, to become directors of Old Florida and
Old Flonds Bank.

6.14 Notification of Certain Mutiery. Each of Marine and Old Florida shall pgive
prompt notice to the other of any fact, event or circumstance known 1o it that () is reasopably
likety, individuaily or taken together with all other facts, eventy and sircumstances known 1o it,
oy result in any Material Adverse Effect with respact 10 I or (i) would cause or soosttute 3
material breach of any of its represemations, warranties, covenants or agreements conpained
herein.

6.15 Marine Stock Options; Marine Warrants. {g) At and s of the Effectve Time,
Oid Florida shall mssume cach and every outstanding option 0 purchase shares of Marine
Common Stock (“Marine Stock Option™) and each and every outstanding wamant to purchase
shares of Marne Common Stook “Marine Warramt™) and ail cbligations of Mavine under the
Marine Bancshares, Inc. 1998 Srock Option Plan. Each and every Marine Stock Option znd
Marine Werrant so assumed by Old Florida upder this Agreement shall continne to have, and be
subjecr to, the same terms and conditions set forth in the Merina Stock Option Plans and
agresments applicable to the Marive Warrants (the “Murine Wamant Agreements’) and in the
other documents govermng such Marins Stock Option and Marine Warrant imunediatwely prior to
the Effective Time, except that: () such Marine Stock Option or Marine Warrant shail be
exercisable for that monber of whele shaves of Old Florida Common Stock equal to the product
of (A) the number of shares of Marine Common Stock that were purchacable under such Marine
Stock Option or Marine Wazrant immediarely prior 1o the Effective Time multiplied by (B) the
Exchange Ratio, rounded down to the nearest whole number of shares of Gld Flosida Common
Stock; and (i) the per share exercise price for the sharcs of Old Florida Commen Stork issuable
upon sxercise of such Marine Stock Option or Marine Warrart shall be equal 1o the quotient
determined by dividing (A) the exercise price pex share of Marine Commen Stock at which such
Marine Stock Option or Mazine Warrant was exercisable inmediatsly prior t the Effective Time
by (B) the Exchange Ratio. Following the Effective Time, Old Florida shall issue to each holder
of an outstunding Marine Stock Option and Marine Warrant a document svidencing the
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assumption of such Marine Stock Option and Marine Warrant by Old Florida pursiant 10 this
Section 6.16.

(6) Old Florida shall comply with the tamms of the Marine Stock Option Plans and
Marine Warrant Agresments,

(c} At er prior wo the Effective Time, Old Florida shal] take all rorporaie action necessary
. to reserve for issuance a mxficient number of shares of Old Florida Common Stock for delivery
wpon exersise of Marine Stock Options and Marine Warrants assumed by it iIn accordance with
this Section 6.16.

6.16 Tax Tremtment, Each of Old Floride and Merine agress not to take any actions
subsequent to the date of this Agreement that would adversely affest the ability to trsat the Meger
as 2 tax-frec reorganizetion under Section 368(2) of the Cods, and esch of Old Flozida and Marine
agress to take such action es may be reasoxably required, if such action may b reasonably taken, 10
reverse the impact of any past actions which would adversely imparct the ability of Old Florida or
Mezine (85 the case may be) 1o teat the Merger as a tax-free Teorganization under Section 368(a) of
the Code. .

6.17 No Bresckes of Representations and Warrantfies. Betwecn the date of this
Agreemsnt and the Effeetive Time, withour the writtsn consent of the other party, cach of Old
Florida and Marine will not do any act or suffer sny omission of any nainre whatspever which
would conse any of the representations or werranties made in Article V ‘of this Agresment to
become untrue or incorvect in any matsrial respect.

6.18 Consenss. Each of Oid Florida and Marine shall use its best efforts to obtain any
tequired consants to the transactions contemplated by this Agreement.

6.19 Insurance Coverage. Marine shall canse the policies of insurance Lsted in the
Disclosure Scheduls to remain in effect between the date of this Agreement and the Effectve
Date. '

620 LCorrection of Information. Each of Old Florida snd Marine shall prompdy
comrect and supplement any information furnished under this Agresment so that such information
shall be correct aud complets in &l marerial respects at al] times, and shall include all facts
necessary to make such informarion carrect and complets in all moterial yespects at all times.

621 Supplemenial Assurances. (a) Ou the date the Registration Statement becomes
sffzctive and on the Effecive Daie, Marine shall deliver to Old Florida a certificate signed by its
principal exscutive officer and its principal financial officer o the effeer, to such officers’
knowledge, that the information contained in the Registraton Statement relaring to the business
#nd financial condition and sffairs of Marine, does aot contain any miyne statement of 2 mztarial
fact or omit to state sny material fact required to be swmied thersin or pecessary te make the
statemnents therein not misleading. '
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(b}  On the dare the Registration Statement hecomes effective and on the Effective
Date, OId Florida shall deliver to Marine a certificate signed by its chief executive officer and jts
chief fimancisl sf8cer 1o the effect, to such officers” knowledpe, that the Registration Statement
{other tham the informaton coptained therein relating to the business and financial condition and
affairs of Maring) does not contain any umtrue statement of a material fact or omit to state any
material fact required t be stated thersin or nacessary to malie the statements thersin not

walsizading,

822 Merger of Muriie Natipnal Bank and Old Florida Bank. Marine shall coqperate
with Old Florida berween the date of this Agreement and the Effective Time 1o take or cgusa to
be 1aken all actions necessary or desirable, including the ffling of any regulatory appljcations, so
that the mexger of the Bank with and imto Old Florida Bank (the “Bank Merger'™) will ocour
substantially concurrent with, or 2% soon as practicable after, the Effective Time, ar at such later
tirpe as Old Florida determines in its sole discretion. A copy of the Agreement of Merger of the
Bank with and into Old Florida Bapk is attached herato as Exhibit B.

6.23 Marine mnd 0ld Florids Balance Sheets. Within fifteen (15) days afier the
caleudar momth end immedistaly ollowing the later to oceur of the Marine Sharehnlder
Approval and the raceipt of all Regulatory Approvals, Marine and Qld Florida sach shall deliver
to the other a consolidated bafance sheet of Marine and its Subsidiaries, or Old Florids and iz
Subsidianies, as the case may be, as of the most recent rwnth end, prepared in ascerdance with
GAAP, such accounting principles hiaving been copsistently applied.

ARTICLE VII
Conditions to Consnramstion of the Merger

7.01  Conditiens to Eack Party’s Obligation to Effect the Merger. The tespective
obligation of eack of Old Florida and Marine to consummate the Merger is subject to the
fulfiliment or written, waiver by Qld Florida and Matine prior to the Effective Time of each of
the foliowing conditions:

' {z) Sharsholder Approval, This Agresment (ncluding the Plan of Merger) shall have
been duly zdopted by the reguisite vote of the shareholders of Marine {the “Marine Shareholder
Approval”), and notice of intent to exercise dissenier's rights under the Statute shall not have

been given by the holders of more than twenty percent of the shares of Marine Siock entitled 10
vate on the Merger.

c;b) Regulatory Approvals, Al regulatory approvals required to consummste the
trznsactions conternplated hercby shall bave been obteined and shall remain in fall force and
effect and all standory waiting periods in respect thereof shall have expired and no such
approvais or stahute, rule, or order shall contin any conditions, restrictions or requiternents
which Ol4 Florida or Marine reasonebly determines would cither before or after the Effective
Time (i) have & Matedal Adverse Effect on Old Florida and it Subsidiaries tken as 2 whole
afier giviog effect to the consummation of the Merger; or (i) prevent Old Florida from realizing
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the major portion of the economic benefits of the Merger and the transactions conternplated
therehy that 013 Florida or Marine cusrently anticipates obtzining (the “Regulatory Approvals™.

() Nd Imimetion. Ne Govermments]l Authority of sompetent judsdiction shal have
enncted, isgusd, promulgated, enforced threatzned, comumenced a proceeding with respect to or
entered any statute, rule, regulation, judgment, dacree, injunction or other order (whether
terrporary, prefiminary or permanent} prohibiting or delaying consummstion of the ftransactions
_ conttmplated by this Agreement.

(@)  Regisustion Statement. The Registration Statemewnt ghal] have become affoerive
onder the Securifies Act md no stop order suspending the sffectivensss of the Registration
Starement shall have been issved and no proceedings for that purpose shall have been initiated or
threatened by the SEC.

(¢}  Biue Sky Approvzls. All parmits and other authorizations under state securities
laws necessary to consummate the tansactions contemplated hersby and to issuc the shares of
Oid Florida Comymon Stock to be issued in the Merger shall have been received and be in full
force and effect.

1.82 Conditions to Obligation of Marine. The obligation of Marine to consummate
the Merger is also subject o the fulfillment or written waiver by Marine prior to the Effective
Time of each of the following conditions:

(&  Representadons and Warenties. The representations and wammmues of Old
Florida set forth in this Agreement shall be true and correct, subject to Section 5.02, 2s of the
date of this Agreement and a5 of the Effective Date as though made on and as of the Effective
Date {except that representations and warranties that by their terms speak as of & spesifiec daze
shall be trus and somset s of such date), and Marine shall have received a certificate, dated the
Effactive Date, signed on behalf of Old Florida by the Chief Execurive Officer and the Chief
Finanefal Officer of Old Florida w such effect.

{by  Perfompance of Oblipations of Ojd Florida, Old Florida shall have performed in
all material respects all abligations required to be performed by 1t under this Agresment ar or
prior to the Effective Thme, and Marine shall have recejved 2 cerificate, dated the Bffective Date,
signed on behslf of Old Florida by the Chief Executive Officer and the Chief Financial Officer of
Qld Florida 1o such effect, ' - _

{&)  I2x Opinion Martine shall have received an opinion of Wemer & Blank, LLC,
counsel to Old Florida, dated the Bffective Date, to the efitct that, oo the basis of facts,
reprasentadons and sssumptions set forth in such opinion, (i)the Merger constitotes a
“reorganization” within the meaning of Section 36% of the Code and (if) no gain or loss will be
recognized by sharcholders of Marine who receive shares of Old Flonda Common Stock i
exchange for shares of Marine Commrnon Stock, and cash in lisn of factions! share inreresty ather
than the gaiv or loss to be recogmized 85 o cash reccived in Hen of fractional share intersste. In

a9
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rendering its opinion, counsel to Old Florida will require and rely upon representations contained
iz [ettars Som Marine and Old Florida,

(@) Ogplnior of Old Florida’s Counsel. Marine shall have received an opinion of
Wemer & Blank, LIC, counsel to Old Florida, dated the Effective Date, to the efect that, on the

basis of the fagts, representations and assumptions set forth in the opinion, (@) Old Fiorida is a
corporation duly organized and in good stamding wnder the Jaws of the State of Florida, (1i) this
Agremment has been duly exécuted by Qld Florida and constitites the binding obligation of Old
Plorida, enforceable in accordance with its terms against Old Florida, sxcept as the same may be
limited by bankruptcy, insolvency, fraudulent conveyance, reorganization, wmoratoriurn, gnd other
similar jaws relating to or affecting the enforcement of creditors™ rights generally, by general
equitable principles (regardless of whether snforceahility is considersd in a proceeding in equity
or at law) apd by an implied covenant of good faith and fair dealing and (351) that the Old Florida
Common Stock o be issued as Merger Consideration, when issued, shall be duly authorized,
fully paid and non-assessable, and (iv) that, assuming Mavine Shareholder Approval, upon the
filing of the articles of merper with the Florida Departinent, the Merger shall become effective.

703 Conditions to Obligation of Old Florida, The obligation of Old Florida 1o
consummate the Mexger is also subject o the fitfillment or written waiver by Old Florida prioy
to the Effective Time of sach of the fllowing conditions:

(s)  Bepreseptavions and Warranties The representations and warranties of Marins set
forth in this Agreement shall be true and comrect, subject to Section 5.02, as of the date of this
Agreement and as of the Effective Date a5 thongh made on and as of the Effective Date {except
that representations and warranties that by their terms speak as of 2 specific date shall be true and
correct as of such date} and Old Florida shall have received s certificate, dated the Effective
Date, signed on behalf of Marine by the Chxef Executive Officer and the Chief Financia] Officer
of Marine to such effect.

() Performance of Obljpations of Marine Marine shall have performed in all
mateial regpects all obligations required 10 be performed by it under this Agreeman: at or prior
to the Effective Time, and Old Florida shall have recsivad e cermificate, dated the Effective Date,
signed on behalf of Marine by the Chief Executive Officer and the Chief Financial Officer of
Marine to sueh effect,

(<) Ouinion of Marine’s Coungel. Old Florida shall have received ap opinion of
Kilpamick Stockton LLP, counsel to Marine, dated the Effective Date, to the affect that, on the
basis of the facts, represcnvations and assumptions set forth in the opinion, (i) Marine is a
cotporation duly organized and in good stapding urder the Jaws of the State of Florida, (i) this
Agreement has been duly executed by Marine and constifutes a binding chligation on Marine,
enforceable in accordanee with its temms 2gainst Marine, except as the sams may be lmited by
bankmuprey, insolvency, frandulent conveyanee, raorgenization, motatorivm, and other similar
lews relnting to or affecting the enforcatsent of creditors’ rights gemerally, by general equitable
principles (regardiess of whether snforceshility is considersd in x proceeding in equity or at law)
and by an implied covenamt of good faitk and fair dealing and (i) that, assuming Marine
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Sharcholder Approval, upon the filing of the articles of merger with the Florida Department, the
Mezger shall bacome sffective.

&y Affilinte Ageements. Old Florida shall have received the agresments rafered 1o
in Section 6.08 Fom each Marine Affiliste.

) (2}  Ardcles of Merser Oid Florida shell have received from Marine articles of
merger duly executed by Merine in zecordance with Section 607.1105 of the FBCA and in
appropriate form for Hling with the Florida Department.

] Corporate Resotudens, Old Florida shall have received from Mavine copies of
resolutions adopted by the directors mod shereholders of Marine approving and adopting this
Aprecment and anthorizing the consvmmation of the wansactions deseribed herein accompanied
by a certificate of the secretary or assistant secretary of Marine dated as of the Effective Date and
certifying () the dats and manner of adoption of each such resolution; and (2) thet each such
resclution s in £full fores and effect, without amendment, as of the Effective Date.

g Mexine Shareholders’ Equity., Old Florida shall have received the Marine balmes
sheet referred to in Section 523 apd the Marine Shareholders’ Equity shall not be less than

$6,750,000 as of the calendar monih end immediately following the later 1o oceur of the Maring
Sharesholder Approval and the receipt of all Regulatory Approvals,

ARTICLE VIII
Termination

8.01 Termination. This Agresnesnt mpay be iterminated, and the Acquisition
may he ahasndoned:

(a) Mutnal Consent. At amy time prioe to the Effective Time, by the mutual consent
of 0ld Florida and Marine, if the Board of Directors of each so determines by vote of a majority
of the members of its entire Board. =

{5)  Bieach Atany tirne prior to the Effective Time, by Old Florida or Marine, in the
svent of either: (3) a breach by the other party of any representation or warranty comtained herein
{subject 1o the standard set forth in Section 5.02), or (if) a breach by the other party of any of the
covenants Or agresments contained heredn, which breach cammot be or has not been cured within
30 days after the giving of written notice to the brsaching party of such breach, provided that
sueh breach would be reasopably likely, individuslly or in the aggregate with other breaches, to
result in s Material Adverse Effect.

{c) Delay. At any time prior to the Effactive Time, by Old Florida or Marine, if its

Board of Directors so detennines by vote of 2 majotity of the members of its entire Board, m the
event that the Merger is not consummated by Septemmber 30, 2003, sxcept to the extent that the
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failure of the Merger then to be consurnmated arises out of or resuits from the knowing setion or
inaction of the party seeling to terminate pursuant to this Section 8.01(c).

(@) No Apprgvel. By Marine or Old Fletida, in the ¢vemt (1) the approval of any
Governmental Authority required for consummartion of the Marger and the other transactions
contemplated by this Agrecment shall have besn denied by final nonappealable action of such

- Governmmental Authority; () the Marine shareholders fai to adopt this Agreement at the Marine
Meeting; or (i) any of the closing conditions have not been met as required by Article VII
heragf

802 Effect of Termination and Abandonment; Enforcement of Agreemeni In the
event of temmination of this Agresrnent and the abapdonment of the Merger pursuart to this
Article VIIT, mo party 1o this Agreement shall have any liability or further obligation to any other
party hereunder except (I as set forth in Section 9.01, () that trminaion will not relieve 2
breaching payty fom liability for awy willful breach of this Agreement giving rise to such
termination, and (i) the Swock Option Agreement shall terminate in accordance with its terms
and shall be unaffected by the termination of this Apreement, exeept in accordance with the
1erms of the Stock Option Agreemment Notwithstanding anything contained berein to the
conurary, the parties heveto agree that irreparable damage will oceur in the event that 2 party
breaches any of its obligations, duties, covenamss and agreements contained herein. T is
aecordingly agreed thet the parties shall he amitled 10 an injunetion or injunctions to prevemt
breaches or threatsned breaches of this Agreement and to enforce specifically the terms and
provizions of this Agreement in ay court of the United States or any state having jurisdicion,
this being in addition to any other remedy to which they are entitled by law or in equity.

ARTICLEIX
Miscellaxeous
9.01  Survival, No rcpresentetions, warrantiss, agreements and covenans contained in

this Agreement shall survive the Effective Time (other then Seotions 6.12, 6,13 and 6.15 and this
Arricle D[ which shall survive the Effective Time) or the termination of this Agresment if this

Agrecment is terminaied prior 1o the Effecive Time (other than Secdons 6.04(b), 6.03, 6.06{b},

3.02, the repressnrations and warrantiss of Marine @ Artcle V as thay relate to the Stock Option
Agreement, and this Agticle IX which shall survive such termination).

.02 Waiver: Amendment,  Prior to the Effective Time, any provision of this
Agresment imay be (i) waived by the pasty bepefited by the provision, or (i) mmended or
modified st any time, by an agreement in wridng between the partics hereto executed in the same
manner a5 this Agreement, except that afer the Marine Meeting, this Agreement may not be
amended if' it would violats the FBCA or the federal securities lawa,

803 Countorparss. This Agreement may be executed iy onme or more counterparts,
cach of which shall be deermed 10 constihnte an eriginal.
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5.04 Governing Law. This Agmm shall be governed by, md Imtexpret.

accordance with, the lawy of the State of Florida applicabls to contracty made and to be ™

performed entively within such State {except to the extent thar mandatory provisions of Federal
law are applicable).

9.05 [FExpenses. Each party hereto will hear all expenses incurred by it in eonnection
with this Agreement and the trensactions contemplated hereby, except that printing and majling
expenses shall be shared equally between Marine and 0Old Florida. All fees 1o be paid to
Regulaory Anthorities and the SEC in compection with the ansactions contemplated by this
Agyeement shall be bome by Old Florida.

5.06 MNotices. All motices, requests and other commumications hereunder 1o a party
shall be in writing and shall be deemed given if personslly delivered, tslecopied {with
confirmation) or mailed by registered ot certified mail (return receipt requested) to such party at
its sddress set forth bejow or such other address as such party msy specify by notice to the
parties hereto,

If 1o Marine, to:

Marine Baneshares, Inc.
cfo Pierce T, Nesse, Chaivman
grlq ¢ 878 Main Soeem

Woodstock, Geargia 30188
Telacopy: (239) 593-6330

With 2 copy to:

Kilpatrick Stockion LLP

Buire Z800

1108 Peachrree Straet

Atlauta, Georgia 30309

Aftn: Richard R. Cheatham, Esq.
Telecopy: (4043 815-6555

if'to Old Plorida, to!

Old Flerida Bankshares, Inc.
6321 Danisis Patkway
Fort Myers, Florida 33912
Attn:  Larry W. Johnson
President and Chisf Executive Officer
Telecopy: {941) 5616223
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With 2 copy to:

Werner & Black 11.C
7265 West Conipal Avenue
Tolede, Ohio 43817
Attr B. L. Herbert, Esq,
Telscopy: (419) §41-8380

9.07 Kntire Undersianding: No Third Parly Beneficlaries. 'This Agresment
represents the entite understanding of the pardes bereto with refrence to the transactions
contemplaied hereby and this Agresment supersedes any and all other oral or writtens agreements
heretofore made. The Disclosure Schedulas shall be deamed to be a part of this Agreement and
shall pot be axnended without the prior writtent consent of the ather party bereto. Nothing In this
Agreament, whether wxpress or implied, is iutended to confer upon any person, other than Ge

parties hersto or thelr respective xuccessors, sny rights, remnedies, obligations or Huabilities uuder

ar by reason of this Agreement.

.08 Iuerpretation; Effect When g reference is made in this Agresment.to Sections,
Bxbibits or Schedules, such rocierore shall be to 2 Section of, or Exhibit or Schedule 10, this
Agreement unless otherwise indicated. The table of contents and headings contmined in this
Agreement are for raference purposes only and are not part of this Agreement. Whenover the

words “inelude”, “includes™ or “inchading” are used in this Agreement, they shall be de:emcd 0
be followed by the words “without limitation.”

809 Waiver of Jury Trial. Each of the parties hereto heraby irevocably waives any
and alf dght to wial by jury in any legal proceeding arising ow of or related to this Agreememt or
toe transactions contemplated hereby.

8.16  Successors and Assigns. This Agreement shal] be binding upon and inure to the
benefiv of the parties hersto and their respective successors and assigns.
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BN WITNESS WHERROQF, the parties heveto havae capsed this Agrasment to by executed
in consterperts by their duly asfhorized officery, 2l} 45 of the day and yesr firat sbove written.

TEN U LA RiadEest A0 MERTER. ATEAENTENT 11 31 1ldoc

OLD FLORIDA BANKSHARES, INC,

m;ﬁe: ~
b}

Narte: Lary W. Jahagsh
Titls: Presidest and Chisf Executiva
Officar

MARINE BANCSHARES, INC,

Pieree T, Neess
Title: Cheirman

P.g2
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EXHIBIT A
TO AGREEMENT AND PLAN OF MERGER

Old Florida Bankshares, Ine,
_ 6321 Daniels Pavkway
Fort Myezs, Florida 33912
Ansotion: Larry 'W. Johnson, President and Chief Executive Officer

Gemtlemen:

In connection with the proposed business combination in which Marine Bancshares, Inc.
("Marine™) wil} be merged with and into Qld Florida Bankshares, Inc. (*0ld Flarida™), in
consideration of the exchange of common shares, $.01 par value per share (“Old Florida sommpn
shares™), of Old Plorida for common stock, $.01 per value per share, of Marine, the undergigned
hereby represents and agrees that he or she will not (2) offer, sell or wansfer ary Od Florida
eomrnon shares (including any sectiities which may be paid as a dividend or otherwise
disiritrated thereon) to be so received pursusnt to the business combination; or (b} offer, sell o
trapsier any OMd Florida common shares received pursuant to the axercise of stock options or
stock warrants; except that the undersignsd may offer, sell or transfer sach Old Florida commnn
shares: (1) pursuant o a then-cumrent effective registration wuder the Seeuritics Act of 1933
(1933 Act™); (i) in a ransaction penmitted by the Sseurities and Exchange Commission’s Rule
145; or (1if) in & wapsaction which, in the opinion of counsel satisfactory to Q1d Flaride, is not
required to be registered under the 1933 Act.

The undexsigned acknowledges that the ahave sgreements are supported by valid considestion,

Very truly yours,

Signature

Name

o —r———
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EXHIBIT B
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AGREEMENT OF MERGER OF OLD FLORIDA BANX
AND MARINE NATICNAL BANK

Thin Agreement of Merger (the “Bank Agreement of Merger™) is entered into 25 of
- Mareh 1, 2003, batween Old Fiorida Bark, a Florida banking corpezation (“Baok™ ox "Resuldng
Bark™ and Marine Nationg! Bank ("Marins™}, 2 nationally chartered banking association, This
Bank Agreemere of Merger is heing entered inte pursuant to an Agreement and Plan of Merger
fthe “Agreement™ dated as of December 31, 2002, between Old Florida Bankshares, Inc., 2
Florida corporation ("Old Florida"} and Marine Bancsharas, Inc., & Florida corperation {"Marine
Rancshares™). Bank and Marine are sometimes referved to bersin as the “Copstituent
Corporations”. Pursuast to the terms of the Apreement, Marine Baneshares will ke merged with
and into Old Florida

The Constituent Corporations do heeshy agree, for the purpose of preseribing the temas
and conditions of the merger of Marine with and into Bank (the “Bank Merger™), as follows:

i. The Paties.
(&) Bank is a Florida banking corporation and has 1,216,595 shares of its
capital stock outstanding, =) of which we owned of record and beneficially by Old Florda
Attached as ExIfbit 4 hereto 15 a Estng of each office and branch of the Bank.

{6) Maxine is 2 national bank and has 900,000 shares of iis ‘capital stock

outstanding, all of which are owned of record and beneficially by Marine Bancshares. Aznached”

as Exhibit B hereto is 2 listing of each office and branch of Marine.
2. Ibe Rapk Merner. Marne shall be merged with and jimto Bank.

3, rove] and Effective Date. The Bank Merger is contingert upon
both the prier approval of the Federal Deposit Innurawce Corporation under the Bank Merger Act
and the prior approval of the Bank Agreement of Merger by the Florida Department of Financial
Services (the "Department™), and iz also subject tn the approval of the sole stockholders of cash
of the Constituent Corporations. The Bank Merger shall become sffective upon the date of
issumce of the certificate of merger by the Department {the “Bank Effective Date™).

) 4. Canceilation of Marine Sharas. Upon the Bank Merger, the outstanding shaves of
capital stock of Marine are cancelled and no shares of Bank or other securities or consideration
shall be issued in exchange therefor,

5. Bank Shgg: Upon the Bank Merger, the outstanding shares of capits] stock of
Bank shail remain outstanding and are not affected by the Bank Merger. The pro forma capital
structure of the Resulting Bank is attached hereto ag Exhibit C.
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8. Articles of Incorporation. The Articles of Incorporation of Bank, as in effter
immediately prior to the Bank Effective Date, shell be the Axticles of Incorporation of the
Resulting Bank. A copy of the Articles of Incorporation of the Resulting Bank is aftached hersto
as Exhibit D.

7. Board of Dirgctors. Upon the Bapk Merger, the membership of the Board of
Directors of Bark shall remain the same, suhject to the eddition to the Board of Directors of the
Bank of Pierce T. Nesse and William L. McDanisl, Jr., who are ciyently dipsctors of Marine.
The nzmes and respective addresses of each director thut will serve untl the next mesting of the
stockholders at which divectors are o be elected are provided as Exhibit E herato.

8. ‘ Executive Officers, The names and respective addresses of each executive officer
of the Resulting Bank &re provided as Exhibit F hereto.

8. Corporate Existence. Upon the Bank Merger, the scparate existence of Marine
ceases and Bank shall guccead, without other transfer, to &ll the rigits and proparty of Marine
and shalt be subject to 21l the debts and Labilities thereof in the same mamer zs if Bank hed
itself incurred them, All righte of creditors and all Hens upon the property of each corporation
shall be preserved unimpaired, provided that such liens upon property of Marine shall be limied
to the property affectsd thereby immediately prior to the time the Bank Merger is effective.

18. Pugther Assurznces. After the Bank Merger becomes effective, Marine, through
the persons who wert its officers immedintely prior to the Bank Merger, shall extectite or canee to

be executed puch further assigmments, asgurances or other documents as may be neceszary or
desivzhle 1o confirm title 1o properties, assets and rights in Bank,

11,  DBylaws. The Bylaws of Bank, as in effect immedistely prior to the Bank
Effective Date, shall be the Bylaws of the Remiting Bank

12. Logatien of QOffices. Upcn the Bank Effective Date, all offices (including
autharizad but unopened offices) of Marine shall be combined with those of Bank. All branches
of Marine shzll be maintained 25 teparste branches of Bank  Attached as Exhibit G hersto is a
listing of each main and branch office that will be operated by the Resulting Bank.

13,  Agreements. This Bank Apreement of Merger and the Agrecment are intended to
be construed together in order to sffectuate their parposes,

14.  Temmination Provisipn. Thic Bank Agreement of Merger shal] be tepminated and
the Bank Merger abandoned at any time prior to the Bank Effsctive Date and whether hefors or
after approval of this Bank Agreement of Merger by mutual agreement of the Board of Directors
or sharcholders of either of the respective Constituent Corperations or in the eveat that the
Agreement is termmated In accordance with its terms.

15.  Counterpests. This Bank Agreement of Merger may be executed in ohs or mors
COUDIATPATLS.
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16,  Exhibits. Bach of the Exhibits attached to this Benk Agreement of Merger is fully
incorporated herein, , '

17.  Imst Powers. The Resulting Bank will not have trust powers.

N WITHNESS WHERECF, Bank and Marine have caused this Bank Agreement of Merger to be
executed on their bekalf by their officsrs pursuant to the approval and authority duly given by
resolutions of their respective Boards of Directors, 1l a5 of the date get forth above.

OLD FLORIDA BANK

By A . E—

Nume: Lamy W. Johnson
Title: Pregident and Chief Bxacutve
Officer

MARINE NATIONAL BANK

By:
Name: Pierce T, Neese
~ Tide: Chaimman
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16.  Bxhibits. Ezch of the Exhibits artached to this Bank Agreement of Merger iz fully
incorpogated hiereio, :

12, Tiust Powers. The Resulting Bank will not have trust powers,

IN WITNESS WHERECF, Bank and Marine have caused this Bank Agreement of Merger o be
executed on their behalf by their officers pursuant to the spproval and austhority duly given by
regolurions of their respactive Boards of Diractors, ail as of the date get forth above.

OLD FLORIDA BANK

By:

Namoe: Larry W. Johnson
Title: Prosident and Chief Bxeoutive
Offcer

- MARINE NATIONAL BANK

—

Naing; Pierce T. Neesa
; Title: Charrman
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AUE-15-2003  1D:4p

Exhibit A Pre-Merger List of the Main and Brunch Officzs of Old Florida Bank

Main Office
6321 Daniels Parloway
Forr Myers, FL 33912

* Boxnita 3prings Branch
24201 Walden Cerder Dyive
Bonita Springs, FL. 34134
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Exhibit B. Pre-Merger List of the Main and Branch Offices of Marine National Bank

23725 Venderbilt Beach Rd.
Napies, Florida 34109
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Exhibit C, Pro Forma Capitsl Structere of Old Florida Bank
a3 of December 31, 2002

1. Number of shares of sach class of capitel siock

1,216,595 Common Shares

B

.~ The par value of each share of each class of capital stock
Per Valuc: $£5.00

3. Limitations, rights, preferences, or other special terms, if any, of eash class of capital stock
None

. Capital Surplos
$11,728,000

4

5. Remined Eamings or Undivided Profits
$1,886,000

 —— S ——  —

—————
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Exhihit D.

Acfieles of Incorporation of 014 Florida Bank
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FILED
ARTICLES OF INCORFORATION S8 JH30 PH & I ls

OF - S
SECRETARY OF STATE
OLD FLORIDA BANK TATLABAGSEE, FTOBIBA

The mdersigned, acting 2 directars for the purposs of forming 2 corporation wuder 2od
by virtue of the Lews of the State of Floride, adopt the Sollowing Articles of Inrorporation.

ARTICLEX . -

The nams of the corporation shall be Oid Florida Bank and ity iniial place of business
hall be ot §900-17 Daniels Pakway, in the Conmty of Lee aud State of Florida, : Fort Myers. | .

ARIICLEI

The: geperal nahwe of the buasiness 10 be transacted Ty this corporation shall be thel of 2
general cormercial banldng business with all the rights, powers, and privileges gragted aod
confarred by the Florida Finmcial Institotions Todes, yegulating the organization, powers, and
mansgement of hanking narporalions. .

ARTICLEID , T

The total number of shares authorized to bs issued by the cozporation ghall be 5,00(,050.
Such shares shall be of 2 single cluss and shall have o per valve of $5.00 par share The
corporztion shall begin busizess with af least §2,750,000n paid-in corpmon capital stock to be .
divided inm 550,000 shares The smownt of surplus with whick the corporation will begin
‘business will be not less then $1,500,000 and the amount, of undivided profiis, not less than
$1,250,000 2l of which (capital s10ck, surplug, and wndivided profits) shall be peid in cash.

ARTICLEIV
The term for which said comporation shall exist shall be perpetnal uoless terminated
purzuznt 1o the Florda Finuncisl Insttntions Codes,
ARTICLEWV
Fhe numbey of directare shall nat he fewsr thep Sve (5. A mejority of the fofl board of
divectors may, a1 any tims during the years following the amual meeting of shareholders in
which such action has been anthorized, increase the mmber of directors by not more than two

and appoint persons io fill resnlting vacancies. The naross and sireet addresses of the fist
&irectors of the corporation are:
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Name . Strost Adgress

Charles C. Bundschn, TIT 15301 Orange River Rozd, Fort Myers, FL 33805
Gordon H. Fay 16904 ‘Timbexiakes Drive, Fort Myers, FL 33508

Frazk Galeana 13323 Rosewood Lane, Naples, FL 34119

Eimo I. Haost - - 27281 Thla Cove Court, Bonira Springs, FL 34134
Jozeph: B, D' Jamoos 13356 Rosewood Lane, Naples, FL 34118

Xar} I Johmson 2141 W. Lakeview Blvd., N, Fort Mys=rs, FL. 33903
Taoy W. Jobmson 12611 Allendals Circle, Fort Mysrs, FI. 33512 -

In witness of the for=going, the undersigned directnrs have execnted these Artinlss of
Incorporation fais _ /& day of Towd® _ AD, 1998,

Name Streed Address

16904 Timberlakes Drive, Fort Myers, FL, 33908

13323 Rosewood Lane, Maples, FL 340119

1B _ 27281 Ibis Cove Court, Bonita Springs, Bl 3413;
B D'Jamoos 13336 Rosewood Lans, Naples, FL 34119
Karl 1, Johnsol 2141 W. Lakeview Blvd., N. Fort Myers, FL 33903
W. {obason T 12611 Ali{v&n&a}e Citele, Fort Myers, FL 38912

CATMHYE P finAricey of Lowpomtion 2

15301 Orange River Rosd, Fort Myers, FL 339057 .
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ATATE OF PLOZIDA ;
COUNTY oF LFm 1

LAEFORE HE: tha undsxpigned authority, sutharized to sdminigner oaEhe
il tl;!r.e a::ln::wln ' ek, this day peraopally apposyed WE C. Bumdeohm, IIT,

2a k [and ut: on, and whe Sid teke a7 cath, apd who Dre acknouledged bafore ma
£har Le hon rrad snd excouted the foxsgoing inetrunent for The purpoees thersin

» sapreanged.
WITNEHY my hand and officis i 1u%s.
Ny cosmiseion expireas L

"ﬂﬂn‘.‘.l.
Mﬂnﬂm”‘vﬂ.ﬂm

ETXTR OF FLORIDA ) i My Commiasien Py 1077704
CoUNTY OF LER 3 m-h“m;{m

nm?m w.'. ths undermigned authority, autharized ke ldn.tmat-ex aatha
p pis day persenally ipp&lrﬂd Boprdox K. Pay,

lyne TE T s wr whe has prodisgd

an Mmzﬂ.cam, Yho BAd Laka an oarth, and wic has acknowisdged bafore me

that ke Las Toad and executed bhs foregoing lpebiument %Eir the purposes thaxein

expressed.
f_.% WITHEAS wy hxnd and afficial =
"Y mmum
x, * Fapiron St 2. 1003
‘hﬁf mhm
ETRATE OF MICHIGAR 3
SOUNTY O Hhcnm.":s }

BEFORE ME, the undereigned aurharity, authorized to adpizister caths
g acknewledgarantc, tnis day perscnally sppearsd Frank galoxas, wha is

d» ey who has praduced

G5 LAsNCIPLoavYon, and whe did caks en Dmth, and wBo BAS Asknowledgad Deiore me

that ha has read and ssacoted the fpregoing inatzument fox ths puxpotes thersin

axpranees . 5&
RITESS my Bamd &nd officiel sanl thiyg : duy af dune, 1388,

of June, 1398,

My commissien expires: }«3) Tt}

Moo Cn'k,t JHE

BTATE OF FLORIRR )
}
COmITY OF LER 3

me !"IE.- the Lm.&ara‘.‘»gnc& authardiny, aulborirsi to adminiecsr caths

and uake sekha o . g‘bpexnsn;lly apperred Elpe J. Hupet,

who is [ -::.-nm:ally }mmm ta 'tuec C hay producsed

wn jdan ik @ dif take ar sath, and whs kig acknovisdget Relers ne

that hs l:-n :-am:l a.nd evoovted the foragoing fustrument for ths purposas thewein

expreansd. o-d
WITYESS wy haud and official seal thic | ij

¥y compission expizec:

tyﬁ? YA LY NN

vy of Juns, 1898,

Sl Comariuinn DO 4irtn
* Emploms Ok, 24, 4008

e mee™

T — A
o ——— Pre— e ma—a
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*‘fvtt

STATE OF FLORIDA i )
COTNTY OF LEE } '

AEPURE ME, the undmreigoed m:honzy, withorized to adninister azths
ané =ake a:!mwledgnm:a. thig day paxsonglily = agp-a.re& Jogsph X. D’Jamccas,
T e e R Take i oobh. an
ik 1073 =

talea A8 oxth, and whs hee askoowledged before ne
that he agu rezd and sxesuted ths foregoing instyument for the purposes therain
eXpress

WITESSE my hapd and officiasl

Jthia ZEE day of June. L3988, .
-My ngyy wBESEEKGA D. ANDREWS é @Qf M“m
& COMMISSION B OD240924 LBL,

EXFIRES JUL 14,3002 Voo 0 ERTrn B, BINOAFEL
- SONDED BOHGH
ADVEKTANE ROIAYY OF FLUNDM
STATE CPF %‘
COUNTY OF LEX )

ERFORE ME, che undexsigned authority, aurhsrized uo adminfater caths
md take amnwledﬁzzmﬁi, chig day paracnzlly appaisred ¥arl L. Jchpson,

who ls peracnally to me o who hxe produced

mﬁ%—ﬁ& raks =n ooth, and whe nax Reltnowledged before oo
that ke én- read xnd axemuted the foragsing instrument for the purpeest Thersin
eXprans

e

}
SOoNTY OF LEX

BEFORE ME, che undersigred wutherity, authorized to administer caths
and take acknoulsdge

ancnta, tiis day parsomally sppeared Lavry W. Johosarn,
e e i A R i
12 take &a carh, and

wio h2e agdmpwledyed hefore e
thet ha g:a.c raad xnd exscutsd the foreguing instryurent far tha Burmosss chessin
axpransed .

WITKESS my haod and official seal chis
MY commission explzes:

gy of June, 1358,

N Y ; ] .
ommmm S e g
B, sonkdbrr =

>

Tallabsggae, Flerida ;S

Couptroller of this SKare o
and Wead of the napmment sk n
and Finence

=

3 an? official seal rhis /7% day of Juns, Z3IB. -

LRE 2
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I8N 5 5'4‘347—”8 *
- l )
Inter-Office Compiroller of Florida

Commitication Division of Banking

DATE: . .Jdune 30, 1888

TO: Karon Bever, Department of State

Divigion of Comporations - Bureau of Commercial Recordings

FROM: Brues Rices, Licensing and Chartering
: SHXGOD a=a9-—k

SUB): OLD FLORIDA BANK £4 e

Fort Myers, Lee County _ FRUNIT2 50 esa1Sz, 50

{Approved New Bank} .

camre
= s

- - b

Please file the aftached Arficles of Incorporation for the ahwa—refarencsd bank,
using JUNE 30, 1928, as the effective date.

. Please make the following distribution of ceriified copies:

2%
-
(1) Onecopyts:  Division of Banking %E?\, CR— )
Cffice of Livensing and Chartering &= = T
101 East Gainos Street, Suitte 636 e = e &
o £8
(2) One copyfor  Mr. Larry W, Sohnson F =
Otd Fiprida Bank g
Pest Office Box 61278

Fort Myars, Florida 33808

(3) One Gop')} to. Fedaral Deposit Insurance Corpomation

F
fe-

25 s "
One Aflanfic Center, Suils 1800 57,
1201 West Peashiree Strest, NE. - * 5
Aflanta, Georgia 30308-3449

The attached is & sheck which represents payment of the filing fees, charter tax
and certified copies. If you have any questions, please call 444-8068,

BR.artger

fr o Bureau of F'nanczal imathtutions - Dmmctl

I

e —h ws -

-— o o e ol L
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Exhihit E. X ‘Naroe and Address of Each Member of the Bozrd of Directors of Old
Flarida Bank

Larry 'W. Johnson
6041 Tidewster [sland Circle
Fort Myers, FL 33908

Nicholas J, Panicarn
2524 SW 3™ Place
Cape Caral, Fiorida 35914

Frank Galesna
13323 Rozewood Lane
Naples, PI. 34119

KasiL, .ialmson
2142 W, Lakaview Blvd,
N. Fort Myers, FL 33903

Charles (Chris) Bundschy, 1N
" 15361 Orange River Rd.
Fort Myess, FL 335058

Joseph ¥, D' Iamoos
7375 Pelicun Bey Blvd.
Napies, FL 34108

Eimo 3. Hmat
27281 Ibis Cove O
Bonjta Springs, FL 34134

Williara L. McDaniel, Jr.
561 Logan Bivd N.
Naples, FL 34119

Bisrce T. Neezs
592 Beachwalk Circle
Naples, FL. 34108
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Exhibit F. Nawe 2ud Address of Each Executive Officer of Old Floxida Bank

Larry W. Joknson

President & CEQ

6041 Tidewater Island Circle
Fort Myers, FL 33908

Nicholas J. Panicaro

Executive Viee President snd CFO
2574 SW 3™ Place

Cape Coral, Floride 33914

10

TOTRL P. 48



AUG-15-2882 12:44 P.B1

Exhibit G. Posi-Merger List of the Main and Branch Offices of Old Florids Bank

Mazin Offfce
6321 Deniels Parkway
. Fart Myezs, F1, 33512

Neples Branch

2335 Vanderbilt Beach Rd.
Naples, FL 34109

Bonita Springs Branch

401 Walden Center Drive
Bonits Springs, FL 34124

W Gl A mminitio /NG Banke Moaper Agracruct:

Il

ToTAL P.21



