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SMITH, MACHINNON, HARRIS, GREELEY,
BOWDOIN & EDWARDS, P.A.

ATTOHHEYS AT LAW

POBt DFFICE NOW *in4
JOHN P GALFLEY

OHRLAHDQ FLORIUA XPNOF- 284

Mt B0 OMAKQL AVENUE
FINRTATE TOWER
BUITE, Noo
TLLLPHONE 1407 HAD. 7300
TELECOPNIEN {407 ) BAD-2A4N

QHLANDO FLOINDA 32004

Muarch 17, 1995
Florida Secretary of State
Division of Corporations

I PR
Bureau of Corporate Records
Post Office Box 6327

Tallnbassee, Florida 32314
Re:  Great Southern Bancorp

Dear Sir/Madam;

Please find enclosed the following documents relating to the above-referenced corporation:
1,

Original Articles of Incorporation submitted for filing;
2,

A check in the amount of $122.50 ($35.00 for filing fee; $52.50 for one certificd
copy of the Articles of Incorporation;
Registered Agent);

and $35.00 for Certificate Designating

A photocopy of the exccuted Articles of Incorporation; and
4,

A letter from the Florida Department of Banking and Finance approving the use
of the name "Great Southern Bancorp."

Kindly file the enclosed documents as soon as possible and return to us a certified copy
of the Articles of Incorporation. A prepaid self-

any questions regarding the enclosed, please call me immediately.

addressed envelope is enclosed. If you have
We appreciate your assistance.




OFFICE OF COMPTROLLER
DELARTMENT OF HANKING AND FINANGE
STATIE OF FLORIDA

MIRLLD (iws TALLAMHASSEE
COMFIRCLLER OF 1, 0m04 32309-0380

Novembaor 8, 1994

John P. Gresloy, Esq.

Smith, MacKinnon, Harris, Greoley,
Bowdoln & Edwards, P.A,

Post Office Box 2254

Orlando, Florida 32802-2254

Dear Mr. Greelay:
Re: "Great Southern Bancorp"

Reference is made to your letter dated November 3, 1884, requesting
approval of the above-referenced name which will be a bank hotding company of
Great Southern Bank, West Paim Beach.

As Section 655.922(2)(a), Florida Statutes, exempts a financial Institution
or its subsidlaries from the prohibition against using the word "bank" , "banker",
"banking", “trust company", "savings and loan associstion”, "savings bank", or "credit
union” in its corporate name, the Division of Banking will not object to "Great Southern
Bancorp” being registerad to do business in the State of Florida.

Sincerely,

" Lowoas M. S~

Terence M. Straub

Diractor

Division of Banking

Suite 1401, The Capitol
Tallahassee, FL 32399.0350
(904) 488-1111

ke

cc: Karon Beyer, Chiof
Bureau of Corporate Records
Secretary of State's Office
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GREAT SOUTHERN BANCORP

The undersigned, being of legal age and desiring to form a corporation
(hereinafter referred to as the "Corporation™) pursuant to the provisions of the Florida Business
Corporation Act, as amenided (such Act, ns amended from time to time, is hereinafter referred
to as the "Act"), exccutes the following Articles of Incorporation.

ARTICLE |
Name

The name of the Corporation is Great Southern Bancorp.

ARTICLE 1I

4 i

This Corporation shall commence its existence immediately upon the filing of
these Articles of Incorporation and shall have perpetual duration unless sooner dissolved
according to law.

ARTICLE lI[
Purpose and General Powers

The general purpose of this Corporation shall he the transaction of any or all
lawful business for which corporations may be incorporated under the Act. This Corporation
shall have all of the powers enumerated in the Act and all such other powers as are not
specifically prohibited to corporations for profit under the laws of the State of Florida.

ARTICLE IV
Capital Stock
A, Number and Class of Shares Authorized: Par Value

The aggregate number of shares which the Corporation shall have authority to
issue is 10,000,000 shares of common stock having a par value of $0.01 per share, which shall
be designated "Common Stock.”
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3. Hine Rig

The Common Stock shall possess amd exerclse exclusive voting rights and o all
nteetings of the shareholders each record holder of such stock shall be entitled 10 one vote for
ciich share held,  Sharcholders holding Common Stock shall have no cumulntive voting rights
I any eleetion of directors of the Corporation,

C. y Pree Ve 3

No holder of shares of any class of the capltal stock of the Corporation shall have
ns a matter of right any preemptive or preferentinl right to subscribe for, purchase, receive, or
atherwise acquire any part of any new or additional Issue of stock of any class, whether now or
hereufter nuthorized, or any bonds, debentures, notes, or other securities of the Corporation,
whether or not convertible into shares of stock of the Corporation,

The initial registered office of this Corporation shall be located at the City of West
Palm Beach, County of Palm Beach and State of Florida, and its address there shall be, at
present, 2000 Palm Beach Lakes Blvd., West Palin Beach, FL 33409, and the initial registered
agent of the Corporation at that address shall be J. Russell Greene. The Corporation may
change jis registered agent or the location of its registered office, or both, from time 1o time
without amendment of these Articles of Incorporation. The principal place of business and the
mailing address of the Corporation shall be: 2000 Palm Beach Lakes Blvd,, West Palm Beach,
FL 33409,

RTICLE
Initial Board of Directors

The initial Board of Dircctors of the Corporation shall consist of one director.
The name and strect address of the initial dircctor of this Corporation is:

J. Russell Greene
2000 Palin Beach Lakes Blvd.
West Palm Beach, FL 33409

The number of Directors of this Corporation shall be the number from time to
time fixed by the Sharcholders, or by the Directors, in accordance with the terms and conditions
of the Bylaws, but at no time shall said number of Directors be less than one,
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ARTICLE Vit
Lucorperitor

The name and street address of the person signing these Articles of Incorporation
is Incorporstor are:

1. Russell Greene
2000 Palm Beach Lakes Bivd,
West Palm Beach, FL, 33409

ARTICLE Y1l
Bylaws

The power to adopt, alter, amend or repeal bylaws shall be vested in the Board
of Directors,

ARTICLE IX
Amemdment

This Corporation reserves the right to amend or repeal any provisions contained
in these Articles of Incorporation, or any amendment hereto, and any right conferred upon the
sharcholders is subject to this reservation.

ARTICLE X
Headings and Captions
The headings or captions of these various Articles of Incorporation are inserted

for convenience and none of them shall have any force or effect, and the interpretation of the
various articles shall not be influenced by any of said headings or captions.

IN WITNESS WHEREOF, the undersigned does hereby make and file these

Acticles of Incorporation declaring and certifying that the facts stated herein are true, and hereby
subscribes thereto and hereunto sets his hand and seal this 2 /2 day of February, 1995,

us$ll Greene
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STATE OF FLORIDA )

COUNTY OF PALM BEACH )

r
The foregoing Instrument was acknowledged before me this 3-_/: ~Uay of February, 1995,

by J. Russell Greene, who is personally known 1o me ang who did not take an oath,

1y

Notary Public, State of Florida
My Commission Expircs:

RICINA Ls&_‘i‘ug:
PUBLIC STA
N S OMMESION NO. CC19112




= s sy,
il b
CERTIFICATE DESIGNATING PLACE OF BUSINESS FOR THE; yin 21 Wi
SERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED Wi 53
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In compliance with Scetlons 48.091 and 607.0501, Florida Statutes, the following

is submitted:

Great Southern Bancorp (the "Corporation") desiring to organize as a domuestic
corporation or quallly under the laws of the State of Florida has named and designated J, Russell
Greene as its Registered Agent to accept service of process within the State of Florida with its
registered office located at 2000 Palm Beach Lakes Blvd,, West Palm Beach, FL 33409,

ACKNOWLEDGEMENT

Having been named as Registered Agent for the Corporution at the place
designated in this Certificate, I hereby agree to act in this capacity; and I am familiar with and
necept the obtigatlons relating to service as a registered ngent, as the same may apply to the
Corporation; and I further agree to comply with the provisions of Floridn Statutes, Scction
48.091 and all other statutes, all as the same may apply to the Comoration relating to the proper
und complete performance of my dutics as Registered Agent.

sf°
Dated this £/ day of February, 1995,

o~

J. Kusspf) Greene, Registered Agent

ey
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ARTICLES OF MERGER
Merger Sheet

GREAT SOUTHERN BANCORP, a Florida corporation P85000022565

INTO

THE COLONIAL BANCGROUP, lN&.ﬂg Delaware corporation not qualified in
orida.

File date: July 1, 1987
Corporate Specialist: Annette Hogan

Division of Corporations - P.0O. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF MERGER
OF
GREAT SOUTHERN BANCORP
AND
THE COLONIAL BANCGROUP, INC,

The undersigned corporations, GREAT SOUTHERN BANCORP and THE
COLONIAL BANCGROUP, INC.,, file these Articles of Merger and certify that:

1. Great Southern Bancorp, a Florida corporation, is hereby merged with and
into The Colonial BancGroup, Inc., a Delaware corporation, pursuant to an Agreement and
Plan of Merger dated as of March 6, 1997 ( the "Plan of Merger"), a copy of which is
attached as Exhibit A, and in accordance with the provisions of the Florida Business
Corporation Act and the General Corporation Law of Delaware.

2. The susviving corporation is The Colonial BancGroup, Inc., a Delaware
corporation.

3 The merger shall be effective at 6:01 a.m., Eastern Standard Time, on July 1,
1997,

4. The Plan of Merger was approved by the Board of Directors of The Colonial
BancGroup, Inc,, on February 24, 1997. Pursuant to the General Corporation Law of
Delaware, approval of the Plan of Merger by the shareholders of 1 he Colonial BancGroup,
Inc., was not required.

5. The Plan of Merger was approved by the Board of Directors of Great
Southern Bancorp on March 6, 1997, and was approved by the shareholders of Great
Southern Bancorp on June 18, 1997.

Dated: June 30, 1997,
GREAT SOUTHERN BANCORP THE COLONIAL BANCGROUP, INC.

By:m ,d/\__‘ By: —

J. Ruséell Greene Rdbert E. der
Presidént and CEO Chairman of the Board of Directors

President and CEO

7:\cbg. gsb\f-art.mer




AGREEMENT AND PLAN OF MERGER
by and between

THE COLONIAL BANCGROUP, INC,,

GREAT SOUTHERN BANCORP
dated as of
March 6, 1957

APPENDIX A
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER Is made and entered into as of this the 6th duy of
March 1997, by and between GREAT SOUTHERN BANCORI® (“Acquircd Corporation”), a Florida
corporation, nnd THE COLONIAL BANCGROUP, INC. (“BancQroup”), a Delaware corporatlon,

WITNESSETH

WHEREAS, Acquired Corporation operates as a bank holding company for its wholly owned subsidlary,
Greal Southern Bank (the “Bank'), with its principal office in West Palm Beach, Florida; and

WHEREAS, BancGroup is a bank holding company with Subsidiary banks in Alabama, Florida, Georgia
and Tennesee; and

WHEREAS, Acquired Corporation wishes to merge with BancGroup; and

WHEREAS, it is the intention of BancGroup and Acquired Carporatlon that such Merger shall qualify
for federal income tax purposcs as a “reorganization” within the meaning of scction 368(a) of the Code, ns

defined hereln;

NOW, THEREFORE, in considcration of the mutual covenants contained herein, the Parties hereto
agree as follows:

ARTICLE 1
NAME

I.I Name. The name of the corporation resulting from the Merger shall be *“The Colonial BancGroup,
Inc."

ARTICLE 2
MEeRAER — TERMS AND CONDITIONS

2.1 Applicable Law, On the Effective Date, Acquired Corporation sh 1l be merged with and into
BancGroup {herein referred to as the “Resulting Corporation whenever reference is made to it as of the time
of mesger or thereafter). The Merger shall be undertaken pursuant fo the provisions of and with the effect
provided in the DGCL and, 1o the extent applicable, the FBCA. The offices and facilitics of Acquired
Corparation and of BancGroup shall become the offices and facilities of the Resulting Corporation.

2.2 Corporate Existence. On the Effective Date, the corporate existence of Acquired Corporation and
of BancGroup shall, as provided in the DGCL and the FBCA, be merged into and continued in the Resulting
Corporation, and the Resulting Corporation shall be decmed to be the same corporation as Acquired
Corporation and BancGroup. All rights, franchises and interests of Acquired Corporation and BancGroup,
respectively, in and to every type of property (real, personal and mixed) and choses in action shall be
transferred to and vested in the Resulting Corporation by virtue of the Mesger without any deed or other
transfer. The Resulting Corporation on the Effective Date, and without any order or other action on the part of
any court or otherwise, shall hold and enjoy all rights of property, franchises and interests, including
appointments, designations and nominations and all other rights and interests as trustee, executor, administra-
tor, transfer agent and registrar of stocks and bonds, guardian of estates, assignee, and rcceiver and in cvery
other fiduciary capacity and in every agency, and capacity, in the same manner and to the same cxtent as such
rights, franchises and interests were held or enjoyed by Acquired Corporation and BancGroup, respectively, on
the Effective Date. :

2.3 Articles of Incorporation and Bylaws. On the Effective Date, the certificate of incorporation and
bylaws of the Resulting Corporation shall be the restated certificate of incorporation and bylaws of BancGroup
as they exist immediately before the Effective Date,

A-1




2.4 Resulting Corporation's Officers and Board,  The board of directors und the ofticers of the Resulting
Corporutlon on the Effective Date shall conslst of those persons serving in such cupncities of BancGroup as of

the Bffective Date,

2.5 Stockholder Approval,  This Agreement shall be submitted to the sharcholders of Acquired
Corporatlon at the Stockholders Mceting to be held us promptly ns practicable consistent with the satisfaction
of the conditions set forth in this Agreement, Upon opproval by the requisite vote of the sharcholders of
Acquired Corporation us required by applicable Luw, the Merger shall become effective us soon as practicable
thereufier in the inanner provided in sectlon 2.7 hereof.

2.6 Further Acts,  IF, ot any time after the EiTective Dute, the Resulting Corporution shull consider or be
ndvised that any further nssignments or ussurances In law or any other acts are necessury or deslruble (i) 1o
vest, perfect, confirm or record, In the Resulting Corporation, title to and possession of any property or right of
Acquired Corporation or BancGroup, acquired as u result of the Merger, or (il) otherwise to carry out the
purposes of this Agrecment, BancGroup and its officers and directors shal) exceute and deliver all such proper
deeds, assignments and assurances in law and do ull ncts necessary or proper to vest, perfect or confirm title to,
and possession of, such property or rights in the Resulting Cotporation und otherwisc to cursy out the purposcs
of this Agreement; and the proper officers and directors of the Resulting Corporation are fully nuthorized in
the name of Acquired Corporation or BuncGroup, or otherwise, to take any and all such action.

2.7 Effective Date and Closing. Subject to the terms of ulf requirements of Law and the conditions
specified In this Agreement, the Merger shall become effective on the date specified in the Certificate of
Merger to be issued by the Secretury of State of the State of Delaware (such time being herein called the
“Effective Date”). Assuming all other conditions to the Closing have been or will be satisfied s of the
Closing, the Closing shall take place at the offices of BancGroup, in Montgomery, Alabama, at 11:00 a.m. on a
date specificd by BancGroup that shol) be s soon as reasonnbly practicable after the later to occur of the
Stockholder meeting or all required regulatory approvals under Section 8.2, or at such other place und time
that the Parties may mutually ngree,

2.8 Subsidiary Bank Merger. BuncGroup snd Acquired Corporation anticipate that immediately after
the Effective Date the Bank will merge with and into Colonial Bunk, BancGroup's Florida Subsidiary bank.
The exact timing and structure of such merger arc not known at this time, and BancGroup in its discretion will
finalize such timing and structurc at a later date. Acquired Corporation will cooperate with BancGroup,
including the call of nny special meetings of the board of dircctors of the Bank and the filing of any regulntory
spplications, in the execution of approprinte documentation relating to such merger.

ARTICLE 3
CoONVERSION OF ACQUIRED CORPORATION STOCK

3,) Conversion of Acquired Corporation Stock. (a) On the Effective Date, each share of common
stock of Acquired Corporation outstanding and held by Acquired Corporation’s sharcholders (the “Acquired
Corporation Stock™), shall be converted by operation of law and without any action by any holder thereof into
a number of shares of BancGroup Common Stock (the “Merger Consideration™) cqual to $13.05 divided by
the Market Valuc, The “Market Value" shall represent the per share market value of the BancGroup
Common Stock at the Effective Date and shall be determined by calculating the average of the closing prices
of the Common Stock of BancGroup as reported by the NYSE on each of the ten (10) consccutive trading
days ending on the trading day five calendar days immediately preceding the Effective Date; provided,
however, that the Market Value shall not be less than $19.88 nor more than $26.88, regardless of the actual
market value as calculated. Accordingly, the maximum number of shares of BancGroup Common Stock to be
issucd in the Merger shall be 1,044,292 (based upon a minimum Market Value of $19.88) and the minimum
number of shares of BancGroup Common Stock to be issued in the Merger shall be 772,341 (based upon a
maximum Market Value of $26.88), assuming 1,590,845 shares of Acquircd Corporation common stock are
outstanding as of February 20, 1997. To the extent that the number of shares of Acquirced Corporation Stock
may increase based upon the exercisc of Acquired Corporation Options, the number of shares of BancGroup
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Common Steck to be issned In the Merger shall be Increaned with ench abare of Acquired Corporation Stock
outstanding ot the Effective Date exchanged for ahares of BancGroup Common Stock equnl to $13,05 divided
by the Market Value, und the minimum nad maximum number of abares of BuncGroup Common Stack shall
also be adjustedd to tuke Into secount increuses in the number of shares of Acquired Corporatlon Stock
onistunding in exceas of 1,590,845 ahares as a result of such excreises,

{b)(1) On the Effective Date, HuncGroup shall assume all Acquired Corporation Optlons outstunding,
and each such option shall ceuse to represent a right to acquire Acquired Corporation common stoek nnd shll,
Instead), sepresent the right to acqulre BuncGroup Commeon Stock on substantially the same terms applicablo
to the Acquired Corporution Options except as specificd below in this section. The number of shures of
BancGroup Common Stock to be fssucd pursuant to such options shall cqual the numbcer of shares of
Acqulred Corporntion common stock subject to such Acquired Corporation Options muliiplled by the
Exchange Ratlo, provided that no fractions of shures of BancGroup Common Stock shall be issued and the
number of shares of BancGroup Common Stock to be {ssucd upon the exercise of Acquired Corporatlon
Options, If a fractionnl sharc cxists, shall equul the number of whole shares ebtnined by rounding to the ncarest
whale number, giving nccount 1o such fraction, or by paying for such fraction in cash, based upon the Murket
Vnlue. The excrcise price for the acquisition of BancGroup Common Stock shall be the excrelsc price for ench
share of Acquired Corporation common stock subject to such options divided by the Exchange Rutio, udjusted
appropristely for any rounding to whole sharcs that may be done, For purposes of this acction 3.1(b) (1), the
“Exchange Ratio” shall mean the result obtnined hy dividing $13.05 by the Marketl Value, [t s intended that
the sssumptien by BancGroup of the Acquired Corporatlon Options shall be undertaken in a manner that will
not constitute n “‘modificution” ns defined in Scctlon 424 of the Code as to any stock option which is an
“incentive stock option.” Schedule 3.1 hereto scts farth the nnmes of al) persons holding Acquired Carporation
Optlons, the number of shares of Acquired Corporation common stock subject to such optians, the excrcise
price ond the expiration date of such options,

(i) BancGroup shall file ot its cxpense a registration statement with the SEC on Form S-8 or such other
appropriate form (including the Form S-4 to be filed in connection with the Merger) with respect 1o the
shares of BancGroup Common Stock to be issued pursuant to such options and shall use its rensonable best
cllorts to maintain the effectiveness of such registration statement for so long as such options remain
outstanding, Such shares shall also be registercd or qualified for sale under the securitics laws of any state in
which tregistration or qualification is necessary,

3.2 Surrender of Acquired Corporation Stack. After the Effective Date, each holder of an cutstanding
certificate or certificates which priar thereto represented shares of Acquired Carporation Stock who is entitled
to receive BancGroup Common Stock shall be entitled, upan surrender to BancGroup of their certificate or
certificates representing shares of Acquired Corporation Stock (or an affidavit or affirmation by such holder of
the loss, theft, or destruction of such certificate or certificates in such form as BancGroup may reasonably
require and, if BancGroup reasonably requires, a bond of indemnity in form and amount, and issued by such
suretics, as BancGroup may reasonably require), to receive in exchange therzfor a certificate or certificates
representing the number of whole shares of BancGroup Common Stock into and for which the shares of
Acquired Corporation Stock so surrendered shall have been converted, such certificates to be of such
denominations and registered in such names as such holder may reasonably request. Until so surrendered and
exchanged, cach such outstanding certificate which, prier to the Effective Date, represented shares of
Acquired Corporation Stock and which is to be converted into BancGroup Commeon Stock shall for all
purposes evidence ownership of the BancGroup Common Stock into and for which such shares shall have
been so converted, except that no dividends or other distributions with respect 1o such BancGroup Common
Stock shall be madec until the certificates previously representing shares of Acquired Corperation Stock shall

have been properly tendered.

3.3 Fractional Shares, No fractional shares of BancGroup Common ‘Stock shall be issued, and each
holder of shares of Acquired Corporation Stock having a fractional intercst arising upon the conversion of such
shares inte shares of BancGroup Common Stack shall, at the time of surrender of the certificates previously
representing Acquired Corporation Stock, be paid by BancGroup an amount in cash equal to the Market
Value of such fractional share.
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34 Adfusimients,  In the event that pelor to the Effective Date BancGroup Common Stock shall be
changed Inte a diiferent number of shures or u different cluss of ahures by reuson of nny recapitalization or
reclisifieation, stock dividend, combinutlon, stock split, or reverse stock split of the BuncGroup Common
Stock, an appropriate and proportivnate adjustment shall be made in the number of shares of BancGroup
Comman Stock Into which the Acquired Corporatlon Stock shall be converted,

3.5 BaneGroup Stack.  T'e shures of Common Stack of BancQroup lsaued and outstanding immedi-
micly before the Bifective Dute shall continue to be issued ond outstunding shares of the Resulting
Corporation,

3.6 Dlssenting Righis.  Any shiarcholder of Acquired Corporation who shall not have voted In fuvor of
this Agreement nnd who has camplicd with the applicable procedures set forth in the FBCA, relating to rights
of dissenting shurchelders, shall be entitled to recelve puyment for the fuir value of his Acquired Corporation
Stock, If after the Effective Date o dissenting sharcholder of Acquired Corporation fuils to perfect, or
ciTectively withdraws or loses, his right te appralsal and payment for his shures of Acquired Corporation Stock,
BancGroup shall issue and deliver the consideration to which such holder of shures of Acquired Corporation
Stock {s entitled under Scction 3.0 (without Intercst) upon surrender of such holder of the certificate or
certificates representing shares of Acquired Corporation Stock held by him.

ARTICLE 4
REPRESENTATIONS, WARRANTILES AND COVENANTS OF BANCGROUP
BancGroup represents, warrants and cavenants to and with Acquired Corporation s follows:

4,1 Organization. BancGroup is a corporation duly organized, validly existing and in good standing
under the Luws of the State of Delaware, BancGroup has the necessary corporate powers to curry on its
business as presently conducted and is qualified to do business in every jurisdiction in which the character and
location of the Assets owned by it or the nature of the busincas transacted by it requires qualification or in
which the foilure to qualify could, individually or in the aggregate, have a Material Adverse Effect,

4.2 Capital Stock,

(a) The authorized capital stock of BancGroup consists of (A} 44,000,000 shares of Common Stock,
52,50 par value per share, of which as of February 14, 1997, 38,880,014 shares were validly issued and
outstanding, fully paid and nonussessable and are not subject to preemptive rights (not counting additicnal
shares subject to issue pursuant to stock option and other plans and convertible debentures), and
(B) 1,000,000 shures of Preference Stock, $2.50 par value per share, nonc of which are issued and
outstanding. The shares of BancGroup Common Stock to be issued in the Merger arc or will be upon the
stockholder approval referenced in the following sentence duly authorized and, when so issued, will be validly
issucd and outstanding, fully paid and nonassessable, will have been registered under the 1933 Act, and will
have been registered or qualified under the securities laws of all jurisdictions in which such registration or
qualification is required, based upon information provided by Acquired Corporation. BancGroup has
submitted proxy material to the SEC in connection with its 1997 annual meeting of stockholders to increase
its authorized shares of commeon stock from 44,000,000 to 100,000,000,

(b} The authorized capital stock of each Subsidiary of BancGroup is validly issued and outstanding, fully
paid and nonassessable, and cach Subsidiary is wholly owned, directly or indirectly, by BancGroup.

4.3 Financlal Statements; Taxes. (1) BancGroup has delivered to Acquired Corporation copies of the
following financial statements of BancGroup.

{i} Consolidated balance shcets as of December 31, 1994, and December 31, 1995, and for the nine
months ended September 30, 1996,

(ii) Consolidated statements of operations for cach of the three years ended December 31, 1993,
1994 and 1995, and for the nine months ended September 30, 1996;
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(it Consolidated statements of cush flaws for cach of the three yeurs ended December 31, 1993,
1994 and 1995, und for the nine months ended September 30, 1996; and

(iv) Consolidated statements of changes in sharchalders equity for the three years ended Decem-
her 31, 1993, 1994 and 1995, und for the nine months ended September 30, 1996,

All such finaneind statements nte in ull material respects In accordance with the books nnd records of
BancGroup nnd have been prepared in necordance with genernlly nccepted uccounting principles applicd on
consistent basls throughout the perlods Indicated, il as more purticularly set forth in the notes to such
statements. Each of the consolidated bulance sheets presents fultly us of its date the consolidated financial
condltion of BancGroup nnd fis Subsidinries, Except as and to the extent reflected or reserved agalnat in such
batunce sheets (including the notes thereta), BaneGroup did not huve, as of the dates of such balanco sheets,
uny material Libilities or obligntions (absolute or contingent) of w anture customarily reflected In » balance
sheet or the notes thereto. The statements of consoliduted fncome, shuscholders' equity and changes in
consolidated financial position present fairly the results of operatlons and changes in financiul poshion of
BancGroup and its Subsidiarics for the perlods indicated. The foregoing representutions, insofur as they relate
to the unaudited interim financin! stutements of BancGroup for the nine months ended September 30, 1996,
re subject in all cases to normal recurring yeas-end udjustments and the omission of footnote disclosure.

(b) All Tux retums required to be filed by or on behulf of BancGroup have been timely filed (or requests
for extenslons therefor have been timely filed and granted and huve not expired), and all retuens filed arc
complete and nccurate in all material respects. All Taxes shown on thesc returns to be duc and all additional
assessments received have been paid, The amounts recorded for Taxes on the balance sheets provided under
section 4.3(a) ure,.to the Knowledge of BancGroup, sufficient in all material respects for the payment of all
unpald federal, state, county, local, foreign or other Taxes (including any interest or penalties) of BancGroup
accrued for or applicable to the period ended on the dates thereof, and all years und periods prior thereto and
for which BaneGroup may at such dates have been liable in its own right or s transferee of the Assets of, or as
successor to, any other corpotation or other party. No audit, examination or investigation is presently heing
conducted or, to the Knowledge of BancGroup, threatened by any taxing authority which is likely to result ina
material Tax Liability, no materia) unpatd Tax deficiencies or additional linbilitics of any sort have been
proposed by any governmental representative and no agreements for extension of time for the assessment of
any material amount of Tax have been entered into by or on behalf of BancGroup. BancGroup has withheld
from its cmployees (and timely paid to the appropriate governmental entity) proper and accurate amounts for
all periods in material compliance with all Tax withholding provisions of applicable federal, state, forcign and
local Laws (including without limitation, incame, social sccusity and employment Tax withholding for all
types of compensation). )

4.4 No Confiict with Other Instrument. The consummation of the transactions contemplated by this
Agreement will not result in a breach of or constitute a Default (without regard to the giving of notice or the
passage of time) under any material Contract, indenture, morigage, deed of trust or other material agreement
ot instrument to which BancGroup or any of its Subsidiaries is a party or by which they or their Asscts may be
tound; will not conflict with any provision of the restated centificate of incorporation or bylaws of BancGroup
or the articles of incorporation or bylaws of any of its Subsidiaries; and will not violate any provision of any
Law, regulation, judgment or decree binding on them or any of their Assets.

4.5 Absence of Material Adverse Change. Since the date of the most recent balance shect provided
under section 4.3(a) (i)} above, there have been no events, changes or occurrences which have had or are
reasonably likely to have, individually or in the aggregate, a Matcrial Adverse Effect on BancGroup.

4.6 Approval of Agreements. The board of directors of BancGroup has approved this Agreement and
the transactions contemplated by it and has authotized the execution and delivery by BancGroup of this
Agreement. This Agreement constitutcs the legal, valid and binding obligation of BancGroup, enforceable
against it in accordance with its terms. Approval of this Agreement by the stockholders of BancGroup is not
required by applicable law. Subject to the matters referred to in section B.2, BancGroup has full power,
authority and Jegal right to cnter into this Agreement and to consummate the transactions contemplated by
this Agreement. BancGroup has no Knowledge of any fact or circumstance under which the appropriatc

A-5




r'egululory upprovals sequired by scetion 8.2 will nat be granted without the Imposition of muterial condltions
or materdal delays,

4.7 Tax Treaiment,  BuncGroup hus no present plan to sell or otherwlse diapose of any of the Amsets of
Acquired Corporation, subsequent to the Merger, und BancCiroup intends to continuc the historic buainess of

Acquired Corporatlon,

A8 Tile amd Related Maotters,  BuncGroup hus good nnd marketable titlo to all the properticn, interests
in propertles nnd Assets, real und personul, reflected in the most recent balunce sheet referted to in section
4.3(n), or ncquired after the dute of such balunce sheet (except propertics, interests and Assets xold or
otherwise disposcd of aince such datc, in the ordinary course of business), free and clonr of all mortgages,
Licns, pledges, charges or encumbrances except (i) mortgages nnd other encumbrances referred to in the
notes of such butance sheet, (it) Jiens for current Taxes not yet due und payable and (lil) such imperfections
of title and enscments as do not materinlly detruct from or interfere with the present use of the properties
subject thereto or nffected thereby, or otherwise materinlly Impair present business operations at such
properties, To the Knowledge of BancGroup, the mateeial structurcs and equipment of BancGroup comply in
afl materinl respects with the sequirements of all applicable Laws.

4.9 Subsidiartes. Each Subsidiary of BuncGroup has been duly incorporated and is validly cxisting os o
coporution in good stunding under the Laws of the jurisdiction of Its incorporation and each Subsidiary has
been duly qualificd as a foreign corporation to transact business and is in good standing under the Laws of each
other jurlsdiction in which it owns or leases propertics, or conducts any business so ns to requirc such
yualification and in which the failure to be duly qualified could have s Material Adverse Effect upon
BancGroup and its Subsidinrics considercd ns one enterprise; euch of the banking Subsidiaries of BancGroup
has its deposits fully insured by the Federal Deposit Insurance Corporation to the extent provided by the
Federal Deposit Insurance Act; and the businesses of the non-bank Subsidiaries of BaneGroup are permitted
to be conducted by subsidinries of registered bank holding companies.

4.10 Contracts. Neither BancGroup nor any of its Subsidiarics is in Default in any material respect
under the terms of any material Contract, agreement, lease or other commitment which is or may be material
to the business, operations, propertics or Asscts, or the condition, financial or otherwisc, of such company and,
to the Knowledge of BancGroup, there is no event which, with notice or lapse of time, or both, may be or
become an event of Default under any such material Contract, agreement, lcase or other commitment in
respect of which adequate steps have not been taken to prevent such a Default from occurring.

4.11 Litigation. Except as disclosed in or reserved for in BancGroup's financial statements, there is no
Litigation before or by any court or Agency, domestic or foreign, now pending, or, to the Knowledge of
BancGroup, threatcned against or affecting BancGroup or any of its Subsidiaries (nor is BancGroup aware of
any facts which could give risc to any such Litigation) which is required to be disclosed in the Registration
Statement {other than as disclosed therein), or which may have any Material Adverse Effect or prospective
Material Adverse Effect, or which is likely to materially and adverscly affect the properties or Assets thereof
or which is likely to materially affect or delay the consummation of the transactions contemplated by this
Agreement; all pending legal or governmental procecdings to which BancGroup or any Subsidiary is a party or
of which any of their properties is the subject which are not described in the Registration Statement, including
ordinary routine litigation incidental to the business, are, considered in the aggregate, not material; and neither
BancGroup nor any of its Subsidiarics have any contingent obligations which could be considered material to
BancGroup and its Subsidiaries considered as one enterprise which are not disclosed in the Registration
Statement as it may be amended or supplemented. To the Knowledge of BancGroup, each of BancGroup and
its Subsidiarics has complied in all material respects with all material applicable Laws and Regulations
including those imposing Taxes, of any applicable jurisdiction and of all states, municipalities, other poitical
subdivisions and Agencies, in respect of the ownership of its propertics and the conduct of its business, which,
if not complicd with, would have a Material Adverse Effect on BancGroup and its Subsidiarics taken as a

whole.
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4.12 Compltance. WoncGroup und s Subsidiaries, In the conduct of their busincascs, arc to the
Knowledge of BuncGroup, in mutesial complinnee with all materlat federal, stuto or local Laws applicable to
thelr or the conduct of thelr busineases,

4,13 Registration Statement, At the timo the Registration Stutement becomes effective und at the time
of the Stockholders' Meeting, the Reglstration Statement, Including the Proxy Stalement which shall
constitute n part thereof, will comply in all materinl respects with the requirements of the 1933 Act and the
rules and regulations thereunder, wiil not contain an untruo statement of n muterinl fact or omit to stnte »
muterlat fact nccessary In order to make the statcments therein, in the light of the clrcumstances under which
they were niade, not misleading; provided, however, that the representations and warranties in this subsection
shall not apply 1o statcments in or omlissions from the Proxy Stutement mudo in rellance upon and in
conformity with information furnished In writing to BancGroup by Acquired Corporation or any of its
represcatatives expressly for use In the Proxy Stutement or informatlon included in the Proxy Statement
regarding the business of Acquired Corporntion, Its operaticns, Assets und capltal,

4,14 SEC Filings. (1) BancGroup has heretofore delivered 1o Acquired Corporation copies of Bane-
Group's: (i) Annual Repert on Form 10-K for the fiscal yoar ended December 31, 1995; (ii) 1995 Annuat
Report to Sharcholders; (11l) Quarterly Report on Form 10-Q for the fiscul quarter ended September 30, 1996;
and (lv) any rcports on Form 8-K, filed by BuncGroup with the SEC since December 31, 1995, Since
December 31, 1995, BancGroup hus timely filed all reports and registrution statements and the documents
required to be filed with the SEC under the rules and regulntions of the SEC and all such reports and
registeation stutcments or other documents have complied in ull material respects, ns of their respective filing
dates and cffective dates, as the casc may be, with all the applicable requirements of the 1933 Act and the
1934 Act, As of the respective filing and effective dates, none of such reports or registration statements or
other documents contained nny untrue statement of a materin) fact or omitted to state a material fact required
to be stated therein of necessary in order to make the statements therein, in light of the circumstances under

which they were made, not misleading.

{(b) The documents incorporated by reference into the Registrution Statement, at the time they were
filed with the SEC, complied in all material respects with the requircments of the 1934 Act and Regulations
thereunder and when read together and with the other information in the Registration Statement will not
contain an untrue statement of a material fact or omit 1o state o material foct required to be stated therein or
necessary to make the statements thercin not misleading at the time the Registration Statement becomes
effective or nt the time of the Stockholders Meeting.

4.15 Form 5-4. The conditions for use of a registration statement on SEC Form S-4 set forth in the
General Instructions on Form S-4 have been or will be satisfied with respect to BancGroup and the
Registration Statement.

4.16 Brokers. All negotiations relative to this Agreement and the transactions conternplated by this
Agreement have been carried on by BancGroup directly with Acquired Corporation and without the
intervention of any other person, cither as a result of any act of BancGroup or otherwise in such manner as to
give rights to any valid claim against BancGroup for finders fees, brokerage commissions or other like

payments.

4,17 Government Authorization. BancGroup and its Subsidiarics have all Permits that, to the Knowl-
cdge of BancGroup and its Subsidiaries, are or will be legally required to enable BancGroup or any of its
Subsidiaries to conduct their businesses in all material respects as now conducted by cach of them.

4.18 Absence of Regulatory Communications. Neither BancGroup nor any of its Subsidiaries is subject
to, or has received during the past three (3) years, any written communication directed specifically to it from
any Agency to which it is subject or pursuant 1o which such Agency has imposed or has indicated it may
jmpose any material restrictions on the operations of it or the business conducted by it or in which such
Agency has raised a material question concerning the condition, financial or otherwise, of such company.

4.19 Disclosure. No represcniation or warranty, or any statement or certificate furnished or to be
furnished to Acquired Corporation by BancGroup, contains or will contain any untrue statement of a material
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fuel, ur omits or will omit to state u materlat fuct necossnry lo make the matements contained In this
Agreement or in nny such statement or cortificato not misleading,

ARTICLE §
REPRESENTATIONS, WARRANTNIE AND COVENANTS OF ACQUIRED CORPORATION
Acquired Corporation represents, warrants and covenunts 1o and with BancGroup, ns follows:

5.1 Organization.  Acqyulred Corparation Is n Floridn corporntlon, und the Bunk is a Flerldn stute bank,
Each Acquircd Corporation Compuny Is duly organized, validly existing and In good standing under the
respective Laws of {ts jJurisdiction of incorporution and has all requisite power and nuthority to curry on its
buslness us it is now belng conducted and is qualified to do business in every jurisdiction in which the
character and location of the Asscts owned by it or the nature of the business trunsacted by it requires
qualificution or in which the fallure to quulify could, individually, or in the aggregate, huve a Mulerial Adverse

Effect,

5.2 Capital Stock. (1) As of March 6, 1997, the authorized capital stock of Acquired Corporation
consisted of 10,000,000 shares of common stock, $0.01 par value per share, 1,590,845 shares of which are
issued and outstanding, All of such sharcs which arc outstanding arc validly issucd, fully paid and
nonassessuble and not subject to precmptive rights, Acquired Corporation has 340,775 shares of jts common
stock subject to exercise nt any time pursuant to stock options under s stock optlon pluns, Except for the
foregoing, Acquired Corporation docs not have any other arrangements or commitments obligating it to Issue
shares of its copital stock or any securitics convertible into or having the right to purchase shares of its caplital
stock, including the grant or issuance of Acquired Carporation Oplions.

5.3 Subsidiarics. Acquired Corporation has no dircct Subsidiaries other than the Bank, and there are
no Substdjaries of the Bank, Acquired Cotporation owns all of the issued and outstunding capite stock of the
Bank free and clear of nny liens, claims or encumbrances of any kind. All of the issued and outstanding shores
of capital stock of the Subsidiaries have been validly issucd and are fully paid and non-assessable. As of
March 6, 1997, there were 1,000,000 shares of the common slock, par value $5,00 per share, authorized of the
Bank, 771,210 of which are issued and outstanding and wholly owned by Acquired Corporation. The Bank has
no arrangements or commitments obligating it to issue shares of its capital stock or any sccuritics convertible
into ot having the right to purchase shores of its capital slock.

5.4 Financlal Statements; Taxes. (n) Acquired Corporation has delivered to BancGroup copies of the
following financinl statements of Acquired Corporation:

(i) Statements of finuncial condition as of December 31, 1994 and 1995, for bank only and for the
nine months ended September 30, 1996 for parent only and bank only;

(ii) Statements of income for each of the three years ended December 31, 1993, 1994 and 1995, for
bank only and for the ninc months ended September 30, 1996 for parent only and bank only;

(iii) Statements of stockholders’ equity for each of the three years ended December 31, 1993, 1994,
and 1995, for bank only and for the ninc manths ended September 30, 1996 for parent only and bank only;

and
(iv) Statements of cash flows for the threc years ended December 31, 1993, 1994 and 1995, for
bank only.

All of the foregoing financia! statements are in all material respects in accordance with the books and
records of Acquired Corporation and have been prepared in accordance with generally accepted accounting
principles applicd on a consistent basis throughout the periods indicated, except for changes required by
GAAP, all as more particularly set forth in the notes to such statements. Each of such balance sheets presents
fairly as of its date the financial condition of Acquired Corporation. Except as and to the extent reflected or
teserved against in such balance sheets (including the notes thereto), Acquired Corporation did not have, as of
the date of such batance sheets, any materia) Liabilitics or obligations (absolute or contingent) of a nature
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customurdly reflected In n bulunco sheet or the notes theroto, The statements of Income, stockholders' equity
ind cash Nlows present falrly tho results of operation, chunges In sharcholdors cquity and cush flows of
Acqulred Corporution for the porlods indicated. Tho foregoing representations, insofar as they retate to the
unuudited interim finnncinl statements of Acquired Corporation for the nine manths ended Scpiember 30,
1996, are subject In all cascs to normol recurring yearsend ndjustments and the omission of footnote

disclosure,

(b} Except os sct forth on Schedule 5.4(b), ull Tax returns required to be fled by or on hehalf of
Acqulired Corporation have been timely filed (or requests for extensions therefor have heen timely filed and
grunted und have not cxplred), und ol returns filed are complete and accurate in all muteriul respects, All
Taxes shown on these returns to be due and il ndditional asscasments recelved have been pald, The nmounts
recorded for Taxes on the balance sheets pravided under acction 5.4(u) are, to the Knowledge of Acquired
Corporution, sufficient in all material respects for the payment of all unpuid federal, statc, county, locud,
foreign and other Tuxes (including any interest or penaltics) of Acquired Comoration uccrued for or
upplicable to the period ended on the dates thereof, and all years and periods prior thereta nad for which
Acquired Corporation may at such dates huve heen lable in lts own right or a8 u trunsferee of the Assets of, or
as successor to, any other corporntion or other purty. No audit, examlination or investigation is presently being
condueted or, to the Knowledge of Acquired Corporation, threatencd by uny taxing authority which is likely to
result in n materiol Tax Liability, no materinl unpaid Tax deficiencies or additionul llability of any sort have
been proposed by any governmental represeatative and no agrecments for extension of time for the assessment
of any materinl mmnount of Tax have been entered into by or on behall of Acquired Corporation. Acquired
Corporation has not executed an cxtension or waiver of any statute of limitations on the asscssment or
collection of nny Tux due that Is currently in effect.

(¢c) Each Acquired Corporation Company has withheld from its employces (and timely paid to the
appropriate govenmenial cntity) proper and uccurate amounts for all periods in material complinnce with all
Tax withholdirg provisions of applicable federal, state, foreign and local Laws (inciuding without limitation,
income, social security and employment Tax withholding for all types of compensation), Each Acquired
Corporation Company is in compliance with, and lts records contain all information and documents {including
properly completed IRS Forms W-9) necessary to comply with, all applicable information reporting and Tax
withholding requirements under federal, state and local Tax Laws, and such records identify with specificity all
accounts subject to backup withhelding under section 3406 of the Code.

5.5 Absence of Certain Changes or Events. Except as set farth on Schedulc 5.5, since the date of the
most recent balance sheet provided under scetion 5.4(n) (i) above, no Acquired Corporation Company has

(a) issucd, delivered or agreed to issuc or deliver any stock, bonds or other corporate securities
(whether authorized and unissued or held in the treasury) cxcept shares of common stock issued upon
the exercise of Acquired Corporation Options and shares issucd as director’s qualifying sharcs;

(b) borrowed or agrecd to borrow any funds or incurred, or become subject to, any Liability
(nbsolute or contingent) except borrowings, obligations (including purchase of federal funds) and
Liabilities incurred in the ordinary course of business and consistent with past practice;

(c) paid any material obligation or Liability (absolute or contingent) other than current Liabilitics
reflccted in or shown on the most recent balance sheet referred to in section 5.4(a) (i) and current
Liabilities incurred since that date in the ordinary course of business and consistent with past practice;

(d) declared or made, or agreed to declare or make, any payment of dividends or distributions of
any Assets of any kind whatsoever to shareholders, or purchased or redecmed, or agreed to purchase or
redeem, directly or indirectly, or otherwise acquire, any of its outstanding securitics, provided, however,
that Acquired Corporation shall be permitted to pay a cash dividend to its sharcholders for the first and
sccond quarters of 1997. Such dividend shall be equal to $Dividend X .5582, where $Dividend cquals the
per share dividend paid in cash by BancGroup for that quarter in question;

(e} cxcept in the ordinary course of business, sold or transferred, or agreed to sell or transfer, any of
its Assets, or canceled, or agreed to cancel, any debts or claims;
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(1) excepl in the ordinnry course of hunlnoas, entered or groed to entor Inte any ngreoment or
arrangoment granting uny preferontlul rights to purchase nny of s Assots, or requiring the cunsent of nny
party to the tennsfor und unsignment of any of its Assety;

(g) sullered uny Losses or walved uny rights of valuo which In either event In the nggregnte ure
mteriad considerlng its business ns o whole;

(h) except In the ordinary course of husiness, mude or permitted any amendment or termination of
niny Contract, agreement or license to which It Is u purty if such amendment or termination Is material
consldering its business as u wholo;

(1) cxcopt In nccordunce with normu! snd waual practice, made any accrunl or urrangement for or
payment of bonuses or Apecinl compensation of any kind or any severance or terminition pay to uny
present or former olticer or employec;

(1) except in nccordunce with normal and usual practice, incrensed the rate of componsation
puyable to or to become puyable to any of {ts oflicers or employees or made any materlal incrense in uny
profit sharing, bonus, deferred compensation, savings, insurance, pension, retirement or other employee
benefit plan, payment or arrangement made to, for or with any of its officers or employces;

(k) ccelved notice or had Xnowledge or renson to belleve thut any of its substantial customers hos
terminnit d or Intends to terminnte its relationship, which termination would have a Materiol Adverse
Effect on its financlal condition, results of operations, business, Assets or properties;

(1) fuiled to operate fts business in the ordinary course so os to preserve its business Intact and to
prescrve the goodwill of its customers and others with whom it has business relations;

(m) entered into any other material transaction other than in the ordinury course of business; or
{(n) agreed in writing, or othcrwisc, to tuke any nction described in clauses (a) through (m) above.

Between the date hereof und the Effective Date, no Acquired Corporation Company, without the express
written approval of BancGroup, will do any of the things lsted in clauses (a) through (n) of this section 5.5
cxcept as permitted therein or as contemplated in this Agreement, and no Acquired Corporation Company
will enter into or amend any material Contract, other than Loans or renewals thereof entered into in the
ordinary course of business, without the express written consent of BancGroup.

5.6 Title and Related Matters,

(a) Title. Acquired Corporation has good and marketable title to all the propertics, interest in
propertics and Assets, reul and personal, reflected in the most recent balance sheet referred to in section
5.4(n) (i), or acquired nfter the date of such balance sheet {except properties, interests and Assets sold or
otherwise disposed of since such date, in the ordinary course of business}), free and clear of all mortgages,
Licns, pledges, charges or encumbrances except (i) mortgages and other cacumbrances referred to in the
notes to such balance sheet, (ii) Liens for current Taxes not yet due and payable and (iii) such imperfections
of title and casements as do not materially detract from or interfere with the present use of the propertics
subject thereto or affected thereby, or otherwise materially impair present business operations at such
propertics, To the Knowledge of Acquired Cotporation, the material structures and equipment of each
Acquired Corporation Company comply in all material respects with the requirements of all applicable Laws.

(b) Leases. Schedule 5.6(b) sets forth a list and description of all real and personal property owned or
lcased by any Acquired Corporation Company, either as lessor or lessce.

(¢} Personal Property. Schedule 5.6(c) sets forth a depreciation schedule of each Acquired Corpora-
tion Company's fixed Assets as of February 28, 1997,

(d) Computer Hardware and Software. Schedule 5.6(d) contains a description of all agreements
relating to data processing computer software and hardware now being used in the business operations of any

Acquired Corporation Company. Acquired Corporation is not aware of any defects, irregularities or problems
with any of its computer hardware or softwarc which renders such hardware or software unable to satisfactorily
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perform the taaka und functions to he performed by them In the business of any Acquired Corporation
Conmpuny.

5.7 Commitmentr,  Excopt s sot forth In Schedule 5,7, no Acqulzed Corporution Company Ia u party to
uny oral or written (i) Contructa for the omployment of uny officer or employeo which 1s not terminnble on
30 days' (or Jess) notico, (i) profit ahnring, bonus, deforred compensution, suvings, slock optlon, severince
pay, pension or retirement plan, ngreoment or arrangoment, (lil) loan ngreement, indenture or slmilur
sgreemont reluting to the borrowlng of money by such party, (Iv) guaranty of uny ebligntion for the borrowing
of money or atherwise, excluding endorsements made for collectlon, nnd gunrsntios made in 1he ordinary
course of business, (v} consulting or other similar muterly) Contructs, (v1) colleetivo burgaining ugreement,
(vil) ngreement with uny present or former oflicer, director or sharchotdor of such party, or (viif) other
Contract, ngreement or other commitment which is materinl to the businesa, oporations, property, proapects or
Asscts or to the condition, financinl or otherwise, of uny Acquired Corporation Company, Complete and
nceurate caples of all Contructs, pluns and other items ao listed have been made or will e made avallable to

BancGroup for inspection,

58 Charter and Bylaws,  Schedule 5.8 contains true and correct coples of the articles of Incorporation
and bylaws of cach Acquired Corporation Compnny, Including all amendments thereto, as currently In eflect,
There will bo ne changes In such articles of incorporation er bylaws prior to the Effective Date, without the

prior written consent of BancGroup,

5.9 Litigation. There s no Litigation (whether or not purportedly on behalf of Acquired Corporation)
pending or, to the Knowledge of Acquired Corporation, threatencd ugainst or uffecting uny Acquired
Corporation Company (nor is Acquited Corporation aware of any fucts which are likely to give rise to any
such Litigation) at luw or in cqulty, or before or by nny governmental department, commission, board, bureau,
ugency or Instrumentulity, domestic or foreign, or beforc uny arbitrstor of any kind, which involves the
possibility of any judgment or Linbility not fully covered by insurance in excess of a reasonable deductible
umount or which may have n Material Adverse Effcct on Acquired Corporatlon, and no Acquired Corporation
Company s in Default with respect to any judgment, order, writ, injunction, decree, uward, rule or regutation
of any court, atbitrator or governmental department, commission, board, buseau, agency or instrumentality,
which Default would huve a Material Adverse Effect on Acquired Corporation. To the Knowledge of
Acquired Corporation, cach Acquired Corporution Company has complied in all materinl respects with all
material upplicable Laws and Regulations including those imposing Taxes, of any applicable jurisdiction and
of all states, municipalitics, other political subdivisions and Agencies, in respect of the ownership of its
propertics and the conduct of its business, which, if not complied with, would have n Material Adverse Effect

on Acquired Corporation.

5.10 Material Contract Defaults. Except as disclosed on Schedule 5.i0, no Acquired Corporation
Company is in Default in any material respect under the terms of any material Contract, agrecment, lease or
other commitment which is or mnoy be material to the business, operations, propertics or Assets, or the
condition, financial or otherwise, of such company and, to the Knowledge of Acquired Corporation, there is no
event which, with notice or lapsc of time, or both, may be or become an event of Default under any such
material Contract, agreement, Jease or other commitment in respect of which adequate steps have not been
taken to prevent such a Default from occurring.

5.11 No Confiict with Other Instrument. The consummation of the transactions contemplated by this
Agreement will not result in the breach of any term or provision of or constitute a Default under any material
Contract, indenture, mortgage, decd of trust or other material agreement or instrument to which any Acquired
Corporation Company is a party and will not conflict with any provision of the charier or bylaws of any

Acquircd Corporation Company.

5.12 Governmental Authorization. Each Acquired Corporation Company has all Permits that, to the
Knowledge of Acquired Corporation, are or will be legally required to cnable any Acquired Corporation
Company to conduct its business in all material respects as now conducted by cach Acquired Corporation

Company.
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5,13 Absence of Regulutory Communications.  Uxcept o provided in Schadule 5,13, no Acquired
Corporation Company s aubject to, nor han uny Acguired Corporation Company recelved during tho pust
threo yeats, uny written communioatlon directed apecifically to It from any Agency 1o which It In subject or
purauant to which such Agency hus lmposed or has indicatod [t may impors any muterinl rostrlotions on the
oporutions of it or the buslness conducied by It ar In which sich Agency has ralsed any muterinl queation
concorning the condition, flanncl or otherwlse, of such company.

5.14 Absence of Materlal Adverse Change,  'To the Knowledge of Acquired Corporation, since the dite
of the mos recent bulnnco sheet provided under seetion 5.4(n) {1}, thero huve beon no events, changen or
veeurrences which huve had, or sre reasanably likely to have, Individunlly or In the nggregate, n Materl
Adverse Effect on any Acyuired Corporation Compuny,

5,15 Insurunce.  Pach Acquired Corporation Compuny hns In effect insurance coverage snd bonds with
reputable Insurers which, in respect 1o umounts, types und risks insured, management of Acquired Corporation
reusonubly belleves to be adequate for the type of buainess conducted by such compuny, No Acquired
Corporustion Company Is lisble for uny materiul retrouctive premium udjustment, Al insurance policles nnd
bonds ure valid, enforceable und In full force und ¢ffect, and no Acquired Corporation Company hns recelved
any notice of uny material premium Incrense or enncellntion with respect to any of its insurance policles or
bonds, Within the last three yeurs, no Aequired Corporation Company has heen refuscd any Insurunce
coverage which It has sought or upplicd for, and it hns no resson to belicve that cxisting insurance covernge
cannot bo renewed ns and when the same shall vxpire, upon terms and conditions as fuvorable us those
presently in effect, other than possible Increnses in premlums thut do not result from any cxtraordinary loss
expetience, All policies of Insurance presently held or policies contuining substantinlly equivalent coverage will
be outstanding and in full force with teapect to ench Acquired Corporation Company at al} times from the date
hereof to the Effective Date,

5.16 Penston and Employce Benefit Plans,

(n) To the Knowledge of Acquired Corporation, all employee benefit plans of each Acquired Corpora-
tion Company have been cstablished in compliance with, and such plans have been operated in material
compliance with, all applicable Laws, Except us set forth in Schedule 5.16, no Acquired Corporation
Company spensors or otherwise muintains a “pension plan” within the meaning of section 3(2) of ERISA or
any other retirement plun other than the defined bencfit plan of Acquired Corporation that is intended to
qualify under section 401 of the Cade, nor do any unfunded Liabilities exist with respect to uny employee
bencht plan, past or present. To the Knowledge of Acquired Corporation, no employee benefit plan, any trust
created thereunder or any trustee or administrator thereof has enguged in o “prohibited transaction,” as
defined in scction 4975 of the Code, which moy have a Material Adverse Effect on the condition, financial or
otherwisc, of any Acquired Corporation Company,

{b) To thc Knowledge of Acquired Corporation, no amounts payable to any emplayee of any Acquired
Corporation Company will fail to be deductible for federal income tax purposes by virtue of Scction 280G of
the Code and regulations thereunder.

517 Buy-Sell Agreement, ‘To the Knowledge of Acquired Corporation, there arc no agreements among
any of its shnreholders granting 1o any persen or persons a right of first refusal in respect of the sale, transfer, or
other disposition of shares of outstanding sccuritics by any shareholder of Acquired Corporation, any similar
agreement or any voling agreement or voting trust in respect of any such shares.

5.18 Brokers. Except for negotiations with Chicago Corporation, and Community Bank & Thrift
Advisory Services, Inc., all negotiations relative to this Agreement and the transactions contemplated by this
Agreement have been carried on by Acquired Corporation directly with BancGroup and without the
intervention of any other person, either as a result of any act of Acquired Corporation, or otherwise, in such
manner as to give rise to any valid claim against Acquired Corporation for a finder's fee, brokerage
commission or other like payment,

5.19 Approval of Agreements. The board of directors of Acquired Corporation has approved this
Agreement and the transactions contemplated by this Agreement and has authorized the exccution and
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delivery by Acquired Carporation of this Agreement. Subject to the matters referred to In section 8.2,
Acqulred Corporation has full power, nuthorlty snd legal right to enter into this Agreement, and, upon
uppropelate vote of the shareholders of Acquired Corporation in accordance with this Agrecment, Acquired
Carporntion shall huve full power, nuthority and fegnl right to consummate the transuctions contemplated by
this Agreement,

8,20 Disclosure. No representation ar warranty, nor any statement or certificate furnished or to be
furnlshed 1o BuncGroup by Acqulted Corporation, contains or will contain any untrue statement of n muterial
facl, or omits or will amit to stnte n muterin! fact hecessary to mnke the statements contained in this
Agreement or in any such statement or certlficale not misleading,

8.21 Regivtration Statement, At the time the Reglstration Statement hecomes effective und at the time
of the Stockholders Meeting, the Registration Statement, including the Proxy Statement which shall
constitute part thereof, will not contuin an untruc statement of & muteriul fict or omit to state a material fact
necensary In order to make the statements thereln, in the light of the circumatunces under which they wete
made, not mislending; provided, however, that the representations and warranties in this scetion shall only
apply to statements in or omissions from the Proxy Statement relating to descriptions of the business of
Acquired Carporation, its Asscts, propertics, operations, and capltal stock or te information furnished in
wriling by Acquired Corporation or its representatives expressly for inclusion in the Proxy Statement,

5.2 Loans; Adequacy of Allowance for Loan Losses.  All reserves for loan losses shown on the most
recent finnncinl statements furnished by Acquired Corporstion have been caleulated ln uccordance with
prudent and customary banking practices and nre adequate in all material respects to reficet the risk inherent
in the ..ans of Acquired Corporation. Acquired Corporation hus no Knowledge of any fact which is likely to
requi.c 0 future material increase in the provision for loan losses or a material decrease in the loan loss reserve
teflected in such financial statements. Each loan reflected as an Asset on the financial statements of Acquired
Corporation is the legal, valid and binding obligation of the obligor of cach loan, enforceable in accordance
with lts terms subject to the effect of bankruptcy, insolvency, reorganization, moratarium, or other similar laws
telating to creditors’ rights generally and to general equitable principles. Acquired Carporation does not have
in its portfolio any loan excecding its legal lending limit, and except as disclosed on Schedule 5.22, Acquired
Carporation has no known significant delinquent, substandard, doubtful, loss, nonperforming or problem loans.

5,23 Environmental Matters, Except us provided in Schedute 5.23, to the Knowledge of Acquired
Corporation, cach Acquired Corporation Company is in matcrial compliance with all Laws and other
governmental requirements relating to the gencration, management, handling, transportation, treatment,
disposal, storage, delivery, discharge, release or emission of any waste, pollution, or toxic, hazardous or other
substance (the “Environmental Laws"), and Acquired Corporation has no Knowledge that any Acquired
Corporation Company has not complicd with all regulations and requirements promulgated by the Occupa-
tional Safety and Health Administration that are applicable to any Acquired Corporation Company. To the
Knowledge of Acquired Corporation, there is no Litigation pending or threatened with respect to any violation
o alleged violation of the Environmental Laws. To the Knowledge of Acquired Corporation, with respect to
Assets of or owned by any Acquired Corporation Company, including any Loan Property, (i) there has been
no spillage, leakage, contamination or release of any substances for which the appropriate remedial action has
not been completed; (ii) no owned or lcased property is contaminated with or contains any hazardous
substance or waste; and (iii) there are no underground storage tanks on any premises owned or leased by any
Acquired Corporation Company. Acquired Corporation has no Knowledge of any facts which might suggest
that any Acquired Corporation Company has engaged in any management practice with respect to any of its
past or existing borrowers which could reasonably be expected to subject any Acquired Corporation Company
to any Liability, either directly or indircctly, under the principles of law as set forth in Unlted States v, Fleet
Factors Corp., 901 F.2d 1550 (11th Cir, 1990) or any similar principles. Morcover, to the Knowledge of
Acquired Comporation, no Acquired Corporation Company has extended credit, either on a secured or
unsccured basis, to any person or other entity engaged in any activities which would require or requires such
person or entity to obtain any Permits which arc required under any Environmcntal Law which has not been
obtained.
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5.24 Transfer of Shares.  Acquired Corporation hun no Knowledge of any plan or inteatlon un the part
al Acquired Corporation's ahurcholders to sell or otherwise dispose of any of the BuncGroup Common 8t. %
te be reeclved by them In the Merger that wotild reduce auch shareholders' ownership to o numbor of shures
huving, In the nggregate, o fulr market value of leas than fifty (50%) percent of the total falr market value of
Acquired Corporstion common stock ouistanding immedintely hefore the Merger,

5,28 Cuoliective Bargaining, There ure no lnbor contructs, collective burgaining ngrecments, fetters of
undertakings or other nrrungements, formal or informa), between nny Acquired Corporation Company und any
unlon or lubor orgnnizmlon coverlng uny of Acqguired Corporation Compuny's eniployees und nonc of auid
employces nre represented by nny union or lnbor organization.

5.26 lLabor Disputes.  To the Knowledge of Acquired Corpormtion, ench Acquired Corporation Com.-
pany is in materinl compliance with all federnl nnd stnte laws respeeting employment and employment
practices, terms nnd condltiona of employment, wages and hours. No Acquired Carporution Company is or hns
been enguged In any unfuir labor pructice, and, to the Knowledge of Acquired Corporation, no unfalr Jabor
practice complaint ognainst any Acquired Corporation Compunny is pending before the Nuational Labor
Relutions Bourd, Relations between manngement of euch Acquired Corporation Company and the employees
arc amlcable and there have not been, nor to the Knowledge of Acquired Comperation, are there presently, any
atlempls to organlze cinployces, nor to the Knowledge of Acquired Corporation, are there plans for any such

atiempls,

527 Dertvative Contracts.  No Acquired Corporation Company is o putty to or hns agreed to enter into
n swap, forward, future, optlon, cap, floor or collar finunclal contract, or nny other interest rate or foreign
currency protection contract ar derivative security not included In Acquired Corporation’s financial statements
delivered under section 5.4 hereof which is a financial derivative contract (including various combinations

thereol).

ARTICLE 6
ADDITIONAL COVENANTS

6.1 Additionat Covenants of BancGroup. BancGroup covenants to and with Acquired Corporation as
follows:

(a) Registration Statement and Other Filings. BancGroup shall prepare and file with the SEC the
Registration Statement on Form S-4 (or such other form as may be appropriate) and all amendments
and supplemer*s “ereto, n farm reusonably satisfactory to Acquired Corporation and its counsel, with
respect to the Corman Stock to be issued oursuant to this Agreement, BancGroup shall use reasopable
good faith cfforts to prepare all necessary filings with any Agenecies which may be necessary far approval
to consummate the transactions contemplated by this Agreement. BancGroup shall provide to counsel for
Acquired Corporation (i) copies of drafts of all filings made pursuant to this section 6.1(a) in advance of
filing, (ii) copies of documents as filed, and (iii) copics of any correspondence between BancGroup and
any Agencics, including the SEC, respecting the filings made pursuant to this section 6.1(a),

(b) Blue Sky Permits. BancGroup shall use its best efforts 1o obtain, prior to the effective date of
the Registration Statement, all necessary state sccuritics Law or “blue sky" Permits and approvals
required to carry out the transactions contemplated by this Agreement,

(¢} Financial Statements. BancGroup shall furnish to Acquired Corporation:

(i) As soon as practicable and in any event within forty-five (45) days after the end of each
quarterly peried (other than the last quarterly period) in cach fiscal year, consolidated statements of
operations of BancGroup for such period and for the period beginning at the commencement of the
fiscal ycar and ending at the end of such quarterly period, and a consolidated statement of financial
condition of BancGroup as of the end of such quarterly period, setting forth in each case in
camparative form figures for the corresponding periods cnding in the preceding fiscal year, subject to
changes resulting from year-end adjustments;
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(Ii) Promptly upon recelpt thereof, coples of all audit reports submited to BancGroup by
Independent anditars in connection with cnch annual, interim or special nudit of the books of
BuncGroup made by such uccountants;

(Iil) As soon as practicable, coples of all such finnncial statements und reports as 1t shall send to
its stockhotders und of such regular und periodic teports as BancGroup muy fllc with the SEC or any

other Agency; and

(iv) With rensonuble promptaiess, such additional financlnl data ns Acquired Corporation may
remsonably request,

(d) Ne Cantrol of Acquired Curporation by BancGroup, Notwithstunding any other provision
hereof, until the Effective Date, the nuthority to eatublish und implement the business policies of
Acquired Corporutlon shall continue to reside solely In Acquired Corporatlon's officers und board of

direclor.

(¢) Listing. Prior to the Effective Date, BancGroup shall usc ita reasonnble ctforts to list the
shures of BancGroup Common Stock to be issucd in the Merger on the NYSE or other quotations system

on which such shares are primarily traded,

(f) Employee Henefit Matters. On the Effective Date, all employees of any Acquired Corporation
Company shall, at BancGroup's option, cither become employces of the Resulting Corporation or fts
Subsldiaries or be entitled 1o severance benefits in uccordance with Colonla) Bank's severance policy os of
the datc of this Agreement. All employces of any Acquired Corporation Company who become
cmployces of the Resulting Corporatlan or Its Subsidiaries on the Effective Date shall be entitled, to the
extent permitted by applicable Law, to participate in all benefit plans of Colonial Bank to the same extent
ns Coloniul Bank employces, except as stated otherwisc in this section. Employces of any Acquired
Corporation Company who become employees of the Resulting Corporation or its Subasldiarics on the
Effective Datc shall be allowed to participate as of the Effective Date in the medical and dental benefits
plan of Colonial Bank as new employees of Colonlal Bank, and the time of employment of such
employees who are employed at least 30 hours per week with any Acquired Corporation Company as of
the Effective Date shall be counted as employment under such denta) and medical plans of Colanial Bank
for purposes of calculating any 30 day waiting period and pre-existing condition limitations. To the extent
permitted by applicable Law, the period of service with the appropriate Acquired Cotporation Company
of all employees who become employees of the Resulting Corporation or its Subsidiaries on the Effective
Date shall be recognized only for vesting and eligibility purpases under Colonial Bank's benefit plans. In
addition, if the Effective Date falls within an annual period of coverage under any group health plan or
group dental plan of the Resulting Corporation and its Subsidiaries, each such Acquired Corporation
Company employee shall be given credit for covered expenses paid by that employee under comparable
employee benefit plans of the Acquired Corporation Company during the applicable coverage period
through the Effective Date towards satisfaction of any annual deductible limitation and out-of-pocket
maximum that may apply under that group health plan or group dental plan of the Resulting Corporation
and jts Subsidiaries.

(8) Indemnification. (i) Subject to the conditions set forth in the succeeding paragraph, for a
period of six ycars after the Effective Date BancGroup shall, and shall cause Colonial Bank to, indemnify,
defend and hold harmless each person entitled to indemnification from the Acquired Corporation (cach
being an “Indemnificd Party™) against all liabilitics arising out of actions or omissions accurring upon or
prior to the Effective Date (including without limitation the transactions contemplated by this Agree-
ment) 1o the extent authorized under the articles of incorporation and bylaws of Acquired Corporation
and Florida law.

{ii) Any Indemnified Party wishing to claim indemnification under this subscction (g}, upon
learning of any such liability or Litigation, shall promptly nntify BancGroup thereof. In the event of

any such Litigation (whether arising before or after the Effective Date) (i) BancGroup or Colonial
Bank shall have the right to assume the defense thereof with counsel reasonably acceptable to such
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lstemnllied Farty and, upon nssumption of such defenne, BuncGroup shull not be liahle to such
Indemnified Purties for any legul exponses of other counsel or uny ather expenses subsequently
incurred by such Indemnified Partles in connection with the defonse thereof, except that If
HnncUroup or Coloninl Hank clects not to nssume such defense or counsel for the Indemnlfied
Partles ndvises that there nre substuntive lssues which ralse conflicts of interest between DancGroup
nnd the Indemnified Purties, the Indemnified Partles may retin counsel satisfuctory to them, and
BancGroup or Coloniut Bunk shall pay ol reusonuble feen und cxpenses of such counsel for the
Indemnified Partics promptly ns statements therefor nre recelved; provided, thitt BancGroup shall be
uhlignied pursuant to this subsection te pay for only one firm of counsel fer all Indemnificd Purtles in
any jurlsdiction, (i) the Indemnificd Particy will cooperate in the defense af any such Litigation;
and {ili) BancGroup shall not be luble for any scitlement effected without lts prior consent; nnd
provided further provided thut BancGroup and Coloninl Bank shall not huve any obligation
hereunder to any Indemnificd Party when and if o court of competent jurisdiction shall deternine,
and such determination ahull have become final, that the Indemnification of such Indemnified Party
in the munner contempluted hereby {5 prohibited by npplicable Law.

(1i§) In consideration of und ns u condition precedent to the effectiveness of the indemnification
obligntions provided by BancGroup In this section to a director or officer of the Acquired
Corporation, such director or officer of the Acquired Corporation shall have delivered to BancGroup
on or prior to the Effective Date a letter in form rensonubly sutisfuctory to BanceGroup concerning
cluitms such directors or officers may have against Acquired Corporation, In the letter, the directors
of offlcers shall: (i) ncknowledge the ussumption by BancGroup us of the Effective Date of ol
Liability (to the extent Acquired Comporntion is so linble) far claims for indemnification urising
under section 6.1 (g) hereof; (i) affirm that they do not have nor are they aware of any claims they
might have (other than those referred to in the following clause (ii)) against Acquired Corporation;
(jii) identify any claims or any facts or circumstances of which they arc aware that could give rise to
u clnim for indemnification under section 6.1 (g) (1) hercof; and (iv) release as of the Effcctive Date
any and all claims that they may have against uny Acquircd Corporatien Company other than
{A) thosc referred to in the foregoing clause (iii) and disclosed in the letter of the dircctor or officer,
(B) claims by third partics which have not yet been asserted against such director or officer (other
than claims arising from facts and circumstances of which such director or officer is awnre but which
arc not disclosed in such director or exccutive officer's letter), (C) cluims by third parties arising
{rom any transaction contemplated by this Agrcement or disclosed in any schedule to this
Agreement, and (D) claims by third panties arising in the ordinary course of busincss of any
Acquired Corporation Company after the date of the letter,

(iv) Acquired Corporation hereby represents and warrants to BancGroup that it has no
Knowledge of any claim, pending or threatened, or of any facts or circumstances that could give risc
to any obligation by BancGroup to provide the indemnification required by this section 6.1(g) other
than as disclosed in the letters of the dircctors and executive officers referred to in scction
6.1{g) (iil) hereol or described in any schedule to this Agreement and claims arising from any
transaction contemnplated by this Agrecement.

6.2 Additional Covenants of Acquired Corporation. Acquired Corporation covenants to and with
BancGroup as follows:

(1) Operations. (i) Acquired Corporation will conduct its business and the business of each
Acquired Corporation Company in a proper and prudent manner and will usc jts best efforts to maintain
its refationships with its depositors, customers and employees. No Acquired Corporation Company will
engage in uny material transaction outside the ordinary course of business or make any material change in
its accounting policics or mcthods of operation, nor will Acquired Corporation permit the occurrence of
any change or event which would render any of the representations and warranties in Article 5 hereof
untrue in any material respect at and as of the Effective Date with the same effect as though such
representations and warrantics had been made at and as of such Effective Date. Acguired Corporation
shall contact any person who may be required to execute an undertaking under Section 10.5 hereof 1o
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request much undertnking and shall take all such rensunnble steps us ure neceasary to obtain such
undertaking, Aequired Corporation will tnke no action that would prevent or Impede the Merger from
qualifying (1) for pooling of interests necounting trentment or (if) as a tax-free reorgnnization with the
meaning of Scetlon 368 of the Code.

(1) 1f requested hy BancGroup, Acquired Corparation shall usc its best cfTorts to causc all officers
and dlrectors that own any stock of Acquired Corporation to execute an ncknowledgment that such
person has no present plan, intention, or binding commitment to scl) or otherwise dispose of the
BaneGroup Common Stock to e received in the Merger within twelve (12) months after the Effective
Date.

(b) Stockholders Meeting; Rest Efforts.  Acquired Corporation will cooperute with BuncGroup In
the preparatlon of the Registrution Statement and any regulatory filings and will cause the Stockholders
Mecting to be held for the purpose of approving the Merger as soon as pructicable after the effective date
of the Registration Statement, and will usc its best cfforts to bring about the transactions contemplated by
this Agreement, including stockholder approval of this Agreement, as scon bs pructicnble unleas this
Agreement is (erminnted as provided hercin,

(¢) Prohibited Negotiations. Neither Acquired Corporation nor any of Acquired Corporation's
directors or officers (or any person representing any of the foregoing) shall solicit or encournge Inquiries
or proposals with tespect to, furnish any information relating to or participate In any negotiations or
discusslons concerning, an Acquisition Proposal other than as contemplated by this Agreoment, Acquired
Corporation will notify BancGroup immediately if any such Acquisition Proposal is received by Acquired
Corporatian, if any such information is requested from Acquired Corporutlan, ot if any such negotintions
or discusslons arc sought to be initinted with Acquired Corporation, and Acquired Corporation shall
instruct Acquired Corporation's officers, directors, agents or affilintes or their subsidiarics to refrain from
doing any of the above; provided, however, that Acquired Corporation may communicate information
about such an Acquisition Proposal to its sharcholders if and to the extent that legal counsel provides a
written opinion to Acquired Corporation (n copy of which shall be provided in advance to BancGroup)
that it Is required 1o do so in arder to comply with its legal obligations. Acquired Corporation shall
immediately cease and cause to be terminated any existing activities, discussions, or negotiations with any
Persons other than BancGroup conducted hereto with respect to any of the foregoing.

(d) Dlirector Recomntendation. The members of the Board of Directors of Acquired Corporation
agree to support publicly the Merger.

(¢) Sharehoider Voting, Acquired Corparation shall on the date of execution of this Agreement
obtain and submit to BancGroup an agreement from certain of its sharcholders substantially in the form

sct forth in Exhibit A.

(1) Financial Statements and Monthly Status Reporss.  Acquired Corporation shall furnish to
BancGroup:

(i) As soon as practicable and in any event within 45 days after the end of each quarterly
period (other than the last quarterly peried) in cach fiscal year, consolidated statements of
operations of Acquired Corporation for such period and for the period beginning at the commence-
ment of the fiscal year and ending at the end of such quarterly period, and 2 consolidated statement
of financial condition of Acquired Corporation as of the end of such quarterly period, setting forth in
cach case in comparative form figures for the corresponding periods ending in the preceding fiscal
year, subject to changes resulting from year-end adjustments;

{ii) Promptly upon receipt thereof, copics of all audit reports submitted to Acquired Corpora-
tion by independent auditors in connection with each annual, interim or special audit of the books of
Acquired Corporation made by such accountants;

A-17




{iil) Ax suon u practicable, copies of nll such financial statemonts and reporis na it shall send to
its stackholders und of such regulur nnd periodic ceports ns Acquired Corporation may file with the

SEC or uny other Agency;

(Iv) With reasonntle prompiness, such additional financial dutn as HancGroup may rensonnbly
request amd

(v) Within 10 calendur days after the end of cuch month (or, if the financial stutements
teferred to In clause (d) not then availuble us soon us possible thereafter) comimencing with the next
cnlendor month Jollowlng the date of this Agreement and ending ni the Effective Date, n written
description of {u) the nctions tuken during the preceding month with respect to its complinnce or
nen-complinnce with the terms of this section 6.2, together with its then current estimate of the out-
of-pocket costs nnd expenses ncurred or rensonnbly accrunble In connection with the trunsnctions
contemplated by this Agreement; (b) the status, as of the dnte of the report, of all existing or
threntened Htigntion agninst any Acquited Corporation Compuny; (c) copics of minutes of nny
meeting of the board of dliectors of any Acequired Corporation Cempuny and any committce thercol
accurring in the month for which such report Is made, including all documents presented to the
directors at such mectings; and (¢} monthly financial statements, Including o balance sheet and

fncome statement,

(g) Fhduciary Duties.  Prior to the Effective Date, (1) no director or officer (ench an “Executive™)
of any Acqulred Corporation Compuny shall, divectly or indirectly, own, mannge, operute, joln, control, be
employed by ar pantfeipate In the ownership, proposed ownership, manugement, aperation or contral of or
be connected In any manner with, any business, corporation or partnership which is competitive to the
business of any Acquired Corporntion Company, (i) ali Exccutives, at all times, shall sotisly their
fiduciary duties to Acquired Corporation and its Subsidinries, and (iii) auch Exccutives shall not (except
s tequired In the course of his or her employment with any Acquired Corporation Company)
communicate or divulge to, or use for the benefit of himsclf or herself or any other person, firm,
association or corporation, without the express written consent of Acquired Cotporation, any confidential
information which Is possessed, owned or used by or licensed by or to any Acquircd Corporation
Company or confidential information belonging to third parties which any Acguired Corporation
Company shall be under obligation to keep secret or which may be communicated to, acquired by or
learned of by the Executive in the coursc of or as a result of his or her employment with any Acquired

Corporation Company.

(h) Certain Practices. At the request of BancGroup, (i) Acquired Corporation shall consult with
BancGroup and advise BancGraup through its bank Subsidiary in Orlando of all of the Bank's loan
requests over $250,000 that are not single-fumily residential loan requests or of any other loan request
outside the normal course of business, and (i) Acquired Corporation will consult with BancGroup to
coordinate various business issues on a basis mutually satisfactory to Acquired Corporation and
BancGroup, Acquired Corparation and the Bank shal! not be required to undertake any of such activities,
however, except s such activities may be in compliance with existing Law and Regulations.

ARTICLE 7
MuTUAL COVENANTS AND AGREEMENTS

7.1 Best Efforts; Cooperation. Subject to the terms and conditions herein provided, BancGroup and
Acquired Comporation cach agrees to use its best efforts promptly to take, or cause to be taken, all actions and
do, or cause to be done, all things nccessary, proper or advisable under applicable Laws or otherwise,
including, without limitation, promptly making requircd deliveries of stockholder lists and stock transfer
rcports and attempting to obtain all necessary Consents and waivers and regulatory approvals, including the
holding of any regular or special board meetings, to consummate and make effective, as soon as practicable,
the transactions contemplated by this Agreement, The oflicers of cach Party to this Agreement shall fully
cooperate with officers and employees, accountants, eounsel and other representatives of the other Parties not
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anly In fulfling the dutles hereunder of the Party of which thoy are officers but alno In assisting, directly or'
through direction of employees and other persons under their aupervision or control, auch as stock tranafer
agents for the Purty, the other Partica requiring informatlon which s reasonably nvallable from such Pasty,

7.2 Press Release,  Bach Party hieroto agrees that, unless upproved by the other Parties In ndvance, such
Party will not make any public announcement, lssue any press releaso or other publicity or confirm any
statemcnts by any peeson not o party to this Agreement concerning the transnctions contemplated hereby,
Notwithstanding the foregoing, cach Barty hereto rexerves the right to make nny disclosuse if such Party, in its
rensonnble discretion, deems such disclosure required by Law, In that event, such Party shall provide to the
other Party the text of such disclosure aufliciently in ndvance to cnable the other Party to have o rensonable

apporiunity to comment thereon,

1,3 Mutual Disclosure, Foch Party hereto agrees to pramptly furnish to cach other Party hereto its
public disclosures nnd filings not precluded from disclosure by Luw including but nat limited to call reports,
Form B-K, Form 10-Q und Form 10-K filings, Y-3 opplications, reports on Form Y-6, quarterly or speclal
reports to sharcholders, Tax retums, Form S-B registeation statements nnd similar documents,

14 Access 1o Propertles and Records, Ench Panty hereto shall afford the officers and authorized
representntives of the other Pusty full access to the Asscts, books and records of such Party in order that such
other Partics may have full opportunity to make such investigation as they shall desirc of the affairs of such
Party and shall furnish to such Partics such additional financiuf and operating data and other information ns to
its busincsses and Assets as shall be from time to time reasonably requested. All such infermation that may be
obtalned by any such Party will be held in confidence by such party, will not be disclosed by such Party or any
of its represcntatives except in nccordance with this Agreement, and will not be used by such Party for any
purpose other than the accomplishment of the Merger ns provided herein.

1.5 Notice of Adverse Changes. Euch Party agrees to give written notice promptly to the other Party
upon becoming aware of the occurrence or impending occurrence of any event or circumstance relating to it or
any of Its Subsidinries which (i) is rcasonably likely to have, individually or in the oggregate, o Mauterial
Adverse Effect on it or (i) would cause or constitute a material breach of any of its representations,
warranties, or covenonts contained herein, and to use its reasonable efforts to prevent or promptly to remedy
the same.

ARTICLE 8

CONDITIONS TO OBLIOATIONS OF ALL PARTIES

The obligations of BancGroup and Acquired Corposation to cause the transactions contemplated by thia
Agreement 1o be consummated shall be subject 1o the satisfaction, in the sole discretion of the Party relying
upon such conditions, on or before the Effective Date of all the following conditions, except as such Parties

may waive such eonditions in writing:

8.1 Approval by Shareholders. At the Stockholders Mceting, this Agreement and the matters contem-
plated by this Agreement shall have been duly approved by the vote of the holders of not less than the requisite
number of the issucd and outstanding voting sccuritics of Acquired Carporation as is required by applicable
Law and Acquired Corporation's articles of incorporation and bylaws.

8.2 Regulatory Authority Approval. Orders, Consents and appravals, in form and substance reasonably
satisfactory to BancGroup and Acquired Corporaticn, shall have been entered by the Board of Govemors of
the Federal Reserve System and other appropriate bank regulatory Agencies (i) granting the authority
necessary for the consummation of the transactions contemplated by this Agreement, including the merger of
the Bank with Colonial Bank as structured pursuant to scction 2.8 hereof and (ji) satisfying all other
requirements prescribed by Law. No Order, Consent or approval so obtained which is necessary to
consummate the transactions as contemplated hereby shall be conditioned or restricted in a manner which in
the reasonable good faith judgment of the Board of Directors of BancGroup or Acquired Corporation would so
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materinlly udveraely fmpuact the economic benefits of the trunanction as contempluted by this Agreement so na
1o render lundvisablo the consummutlon of the Merger,

K3 Litfgation. These shull be no ponding or threntened Litigution In any court or nny pending or
threntencd procecding by any governmental commisslon, board or Agency, with a viow 10 sceking or In which
it s nought to restraln or prohlbit consummation of the trunsuctions contempluted by this Agrecment or in
which it Is sought to obtuin divestiture, reaciaslon or dumuges In connection with the trunsnctlons contom-
plated by this Agrecment nnd no investigation by any Agency shall be pending or threatened which might
result In any such sull, netlon or other proceeding.

w4 Registeation Statement.  The Reglstration Stuiement shall be elfective under the 1933 Act nnd no
stop order suspending the effectlveness of the Reglatrntion Statement shall be in effeet; no procecdings for
such purpose, or under the proxy rules of the SEC or any bank regulatory authority pursuunt to the 1934 Act,
und with respect to the trunsnctions contemplated hereby, shall be pending befare or threatened by the SEC or
any bunk regulntory nuthority; and al) approvals or suthorizations for the offer of HancGroup Common Stock
shall have been recelved or obtuined pursuant to uny applicable state sccurlties Laws, und no stop order or
proceeding with respect to the transuctions contemplated hercby shull be pending or threatened under any
such state Law,

8.5 Tux Opinion.  An oplnlon of Coopers & Lybrand, LLP, shall huve been recelved in form and
substunce reasonubly satisfactory to the Acquired Corporntion nnd BuncGroup to the effect that (i) the
Merger will constitute a “reorganization” within the meaning of section 368 of the Code; (H) no guin or loss
will be recognized by BancGroup or Acquired Cerporation; {ili) no gain or toss will be recognized to the
shurcholders of Acquired Corporatlon who receive shares of BancGroup Common Stock except to the extent
of any taxable *boot” recclved by such persons from BancGroup, and cxcept to the extent of any dividends
received from Acquired Corporation prior to the Effective Dute; (iv) the busis of the BancGroup Common
Stock received in the Merger will be equul to the sum of the basis of the shares of Acquired Corporation
common stock cxchanged in the Merger and the amount of galn, if any, which was recognized by the
exchanging Acyuired Corporation sharcholder, including any portion treated os a dividend, less the value of
taxable boot, (f any, recelved by such sharcholder in the Merger; (v} the holding period of the BancGroup
Common Stock will include the holding period of the sharcs of Acquired Corporation common stock
exchanged therefor if such shares of Acquired Corporation common stock were capital assets in the hands of
the exchanging Acquired Corporation sharcholder; and (vi) cash reccived by an Acquired Cormperation
shareholder in lteu of o fractional shure interest of BancGroup Common Stock will be treated as having been
received as a distribution in full psyment in exchange for the fractional share interest of BancGroup Common
Stock which he or she would otherwise be entitled to receive and will qualify as copital gain or loss (assuming
the Acquired Corporation common stock was a capital asset in his or her hands as of the Effective Date).

ARTICLE 9
CONDITIONS TO OBLIOATIONS OF ACQUIRED CORPORATION

The obligations of Acquired Corporation to cause the transactions contemplated by this Agreement to be
consummated shall be subject to the satisfaction on or before the Effective Date of all the following conditions

except as Acquired Corporation may waive such conditions in wriling:

9.1 Representations, Warranties and Covenants. Notwithstanding any investigation made by or on
behalf of Acquired Corporation, all representations and warranties of BancGroup contained in this Agreement
shall be true in afl material respects on and as of the Effective Date as if such representations and warrantics
were made on and as of such Effective Date, and BancGroup shall have performed in all material respects all
agreements and covenants required by this Agreement to be performed by it on or prior to the Effective Date.

9.2 Adverse Changes. There shall have been no changes afier the date of the most recent balance sheet
provided under section 4,3(a} (i) hereof in the results of operations (as compared with the comresponding
period of the prior fiscal year), Assets, Liabilities, financial condition or affeirs of BancGroup which in their
total effect constitute a Material Adverse Effect, nor shall there have been any materia! changes in the Laws
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governlng the business of BancGroup or which would Impalr the righta of Acqulred Corporation or lts
shrehnfders pursuant to this Agrecmont,

9.3 Closing Certfficute.  In additlon to nny other deliverios required to be dollvered horounder, Acquired
Corporatlan shnll huve secelved s cortificate fram the President or n Vico President und from the Secretary or
Assistant Seeretary of BancGroup dited ns of the Closing cortifying that:

(n) the Board of Dircctor of BuncOroup has duly udopted resolutions approving the substantive
terms of thiy Agreoment snd nuthorizing the consummation of the transactions contemplated by this
Agreement nnd such resolutions have not been amended or medified nnd romuin in full force nnd effcet;

{b) each person executing this Agreement on behalf of BuncGroup is un officer of BaneGroup
holding the offico or oftlces apecified therein and the signature of cach peraon act forth on such certificate
is his or her genuine signature;

(c) the certificate of incorporation nnd hylaws of BancGroup referenced In sectlon 4.4 hereof
temain in full force and effect;

(d) such persons have no knowledge of o busis for any materlat clalm, In any court or befote any
Agency or arbitratlon or otherwisc ngainst, by or affecting BancGroup or the business, prospcots,
condition (financial or otherwise), or Asscts of BuncGroup or which would preveat the performance of
this Agreement or the transactions contemplated by this Agreement or declare the sume unlawlul or

cause the rescission thereof

(c) 1o such persons’ knowledge, the Proxy Statement delivered to Acquired Corporation’s share-
holders, or any amendments or revisions thercto so delivered, as of the date thercof, did not contaln or
incorporate by reference nny untrue statement of a material fuct or omit to state any material fact
required to be stated therein or necessary to make the statements therein not misleading in light of the
circumstances under which they were made (it being understood that such persans nced not express a
statement as to informatlon concerning or provided by Acquired Corporation for inclusion in such Proxy

Statement); and

(f) the conditions set forth in this Article 9 insofar as they relate to BancGroup have been satisfied.

9.4 Opinion of Counsel. Acquired Corporation shall have received an opinion of Miller, Hamilton,
Snider & Odom, L.L.C., counscl to BancGroup, dated as of the Closing, substantially in the form set forth in
Exhibit B hereto.

9.5 Falrness Opinfon, Acquired Corporation shall have received prior to the mailing of the Proxy
Statement from ABN AMRO Chicago Corporation a letter dated within five days of the date of the Proxy
Statement setting forth its opinion that the Merger Consideration to be received by the sharcholders of
Acquired Corpotation under the terms of this Agreement is fair to them from a financial paint of view, and
such opinion shall not have been withdrawn as of the Effective Date.

9.6 NYSE Listing. The shares of BancGroup Common Stock to be issued under this Agreement shall
have been appraved for listing on the NYSE.

9.7 Other Matters. There shall have been furnished to such counsel for Acquired Corporation certified
copies of such corparate records of BancGroup and copies of such other documents as such counse) may
reasonably have requested for such purpose.

9.8 Material Events. There shall have been no determination by the board of directors of Acquired
Corporation that the transactions contemplated by this Agreement have become impractical because of any
state of war, declaration of a banking moratorium in the United States or a general suspension of trading on
the NYSE or any other exchange on which BancGroup Common Stock may be traded.
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ARTICLE 10
CONDITIONS TO QULIGATIONS OF BANCOROUD

Tho obligations of BaneGroup to couse the transnctions contempluted by this Agreement to bo
consummated shall be subject to the satisfuction on or before the Effcctive Date of all of the following

conditions except as BancGroup may wadve such conditions in writing:

101 Representations, Warranties and Covenants.  Notwlthstunding uny investigation made by or on
hohall of BancGraup, all representations and warranties of Acquired Corporation contalned In this Agreement
shall be true in oll materiul respects on and as of the Effective Date us I such representations and wurrantles
were made on aed ns of the Effective Date, nnd Acguired Corporation shall have porformed In ull material
respects all agreements snd covenants required by this Agreement to bo performed by it on or prior o the
Effectlve Date,

10,2 Adverse Changes. There shull have been no changes after the date of the most recent balance
sheet provided under scction 5.4(a) (i) hereof in the results of oporutions (us compared with the correspond-
ing perlod of the prior fisenl year), Assets, Linbllities, financlal condition, or nffairs of Acquired Corporation
which constitute n Muterinl Adverse Effect, nor shall there have been nny materinl changes in the Laws
governing the business of Acguired Corporation which would impnir BaneGroup's rights pursuant to this
Agreement,

10,3 Closing Certificate. 1n oddition to any other deliverics required to be dellvered hereunder,
BancGroup shall have reccived a centlficate from Acquired Corporation executed by the President or Vice
President and from the Secretary or Assistunt Sccretary of Acquired Corporation dated us of the Cloaing

certifying that:

(u) the Board of Dircctors of Acquired Corporation has duly adopted resolutions approving the
substantive terms of this Agreement and authorizing the consummation of the transactions contemplated
by this Agrecment and such resolutions have not been amended or modifted and remain in full force and

cflect;

(b) the shareholders of Acquired Corporation have duly adepted resolutions approving the substan-
tive terms of the Merger and the transactions contemplated thercby and such resolutions have not been

amended or modificd and remain in full force and effect;

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

(d) the articles of incorporation and bylaws of Acquired Corporation and the Bank referenced in
section 5.8 hereof remain in full force and efect and have not been amended or modified since the date

hereof;

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

Statement); and

(N the conditions set forth in this Article 10 insofar as they relate 1o Acquired Corperation have
been satisficd.

10.4 Opinion of Counsel. BancGroup shall have received an opinion of Smith, Mackinnon, Greeley,
Bowdoin & Edwards, P.A., counsel to Acquired Corporation, dated as of the Closing, substantially as set forth
in Exhibit C hereto.
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10.5 Comiralling Sharcholders,  Bogl ahnzehokler of Acquired Corporation who iy be an “uffilinte’ of
Acyuired Cuarporntion, within the meaning of Rule 145 of the genesul rules and regulations under the 1933 Aot
shill huve exeeuted and delivered an ngreemont satlsfuctory to HaneGroup 1o the offect thut such poraon shalt
not tiake o “distribution™ (within the monnlng of Rule 145) of the Common Stoek which he recelvos upon
the LiTective Date und that such Common Stock will be hold aubject 1o ull upplicable provislons of the 1933
Act and the rules and regulations of the SEC thereunder, snd that such peraon will not sell or otherwise
reduce risk relutive to any ahiren of BuneGroup Common Stock recelved In the Merger until finnncial reaulta
concerning wt lenst 30 days of poat-Merger combined operations have been published by BuncGroup within
the meaning of Scctlon 200.01 of the SEC's Codifiention of Finnnclul Reporiing Policles, Acquired
Corporatlon recognizes and acknowledges that BuncGroup Commion Stock Isaued 1o such persons may boar o
legend evidoneing the ngreement described nbove,

10.6 Other Monters,  There shall have been fuenished to counsel for BuncGroup certified coples of such
corporale records of Acquired Corporation und coples of such other documents as such counsel muy
reasonnbly have requested for such purpose,

0.7 Dissemters, The number of shares us to which sharcholders of Acquired Corporation huve
exerclsed dissenters rights of npprafsal under section 3.6 does not exceed 10% of the outstunding shares of

common stock of Acquired Comoration,

10.8 Material Events.  There shall have been no determinntion by the bourd of dircctors of BuncGroup
that the transactions contemplated by this Agreement have become impractical because of nny stute of war,
declurntion of n bnnking moraterium in the United States or general suspensiun of truding on the NYSE or
nny exchange on which BuncGroup Common Stock may be traded.

10,9 Emplaymient Agreements.  The employment agreements of C, Robert Stock, Russell Greene, Sully
Teel and Gerald Murtens shall be terminated at the Closing, Messes, Stock, Greene and Martens and
Ms. Tecl shall release Acquired Corporation, the Bunk and BancGroup from any and all Hability under such
agrecments, and Measra, Stock, Greenc and Martens und Ms. Teel shall receive at closing only the following
amounts under such agreements, respectively: $391,200, $283,500, $100,000 and $103,200, New agrecments
in form ond substance reascnably satifactory to BancGroup with cach of such persons shall be exccuted to
commence on the date of Closing. Each new agreement shall provide o one ycar term, salary to be puid at the
current salary of each such person as long as such person is employed during the one year peried, and a non-
competition agreement to run concurrently with such one year term.

10.10 Pooling of Interesi. BancGroup shall have received the written opinion of Coopers & Lybrand,
L.L.P., that the Merger will qualify for the pooling of interests method of accounting under generally accepted

accounting principles.

10.11 Increase of Authorized Shares. At the 1997 BancGroup Annual Meeting, the stockholders of
BancGroup shall have increased the authorized number of shares of BancGroup Common Stock from

44,000,000 to 100,000,000

ARTICLE 11
TERMINATION OF REPRESENTATIONS AND WARRANTIES

All representations and warranties provided in Articles 4 and 5 of this Agreement or in any closing
certificate pursuant to Articles 9 and 10 shall terminate and be extinguished at and shall not survive the
Effective Date. All covenants, agreements and undertakings required by this Agreement to be performed by
any Party hereto following the Effective Date shall survive such Effective Date and be binding upon such
Party. If the Merger is not consummated, all representations, warranties, obligations, covenants, or agreements
hereunder or in any certificate delivered hercunder relating to the transaction which is not consummated shall
be deemed to be terminated or extinguished, except that Sections 7.2, 7.4, 13.3 and 13.4, Article 11, Article 15
and any applicable definitions of Article 14, shall survive. Items disclosed in the Exhibits and Schedules
attached hereto are incorporated into this Agreement and form a part of the representations, warrantics,
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covenanta or ogreementa 1o which they relate, Informatlon provided in such Exhibils and Schedules Is
provided only In response to the apeclfic acatlon of this Agreement which ealls for such informatlon,

ARTICLE 12
Noricuy

All notleen, requents, demands and other communleatlons under this Agreement sl be In writlng ond
shall be deemed to have been duly givon at the time glven or malied, first cluss postago prepaid:

() 1f to Acqjulred Corporatlon to C, Robert Stock, faesimile (561) 083-4532, with caplos to John
P. Greeley, Exg., Smith, Muckinnon, Greeley, Bowdoln & Bdwards, PLA., Suite 800 Clirus Center, 255
South Orunge Avenue, Otlunde, Floridn 32801, facsimile 407-843-2448, or us mny etherwise be specified
by Acquired Corporation in wrlting to BuncGroup,

(b) If to BuncGroup, te W, Flake Ounklcy, 1V, One Comineree Street, Suite E00, Montgomery,
Alabama, 36104, faesimile (334) 240-6040, with o copy to Michnel 1. Walters, Miller, Hanilton, Snider
& Odom, L.L.C,, One Commerce Streel, Sulte 802, Montgomery, Alubama 36104, fucsimile (334) 265-
4533, or us tay otherwlse be speclticd in writing by BuncGroup to Acquired Corporition,

ARTICLE 13
AMENDMENT OR TERMINATION

131 Amendment.  This Agreement may be amended by the mutunl consent of HancGroup und
Acquired Corporation belore or after approval of the transactions contemplated herein by the shareholders of

Acquired Corporation,

13,2 Termination. This Agreement may be terminated at any time prior to or on the Effective Date
whether before or after action thereon by the sharcholders of Acquired Corporation, as follows:

{a) by the mutual consent of the respective boards of directors of Acquired Corporation and
BancGroup;

{b) by thc bourd of directors of cither Party (provided that the terminating Party is not then in
materinl breach of any representation, warranty, covenant, or other agreement contained in this
Agrcement) in the event of a material breach by the other Party of any representation or warranty
contnined in this Agreement which cannot be or has not been cured within thirty (30) days after the
giving of written notice to the breaching Party of such breach and which breach would provide the non-
breaching Party the ability to refuse to consummate the Merger under the standard set forth in section
10.1 of this Agreement in the case of BancGroup and section 9.1 of this Agreement in the casc of

Acquired Corporation;

{(c) by the board of directars of either Party (provided that the terminating Party is not then in
material breach of any representation, warranty, covenant, or other agrcement contained in this
Agreement) in the event of a material breach by the other Party of any covenant or agreement contained
in this Agreement which cannot be or has not been cured within thirty {30) days after the giving of
written notice 1o the breaching Party of such breach, or if any of the conditions to the obligations of such
Party contained in this Agreement in Article 9 as to Acquired Corporation or Article 10 as to BancGroup

shall not have been satisfied in full; or

(d) by the board of directors of cither BancGroup or Acquired Corporation if all transactions
contemplated by this Agreement shall not have been consummated on or prior to December 31, 1997, if
the failure to consummate the transactions provided for in this Agreement on or before such date is not
caused by any breach of this Agreement by the Party electing to terminate pursuant to this section

13.2(d).
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1.3 Damages.  In the event of torminntlon puraunnt to aectlon 13.2, Acquired Corporstlon and
BuneCroup shndd not be linble for dumngea for any breuch of n covennnt, warrnnty or sepresontution contalned
in this Agrooment mute in goud falth, and, o that cane, the exponaoa ineurred shull bo borno us act forth In

sccilon §5.1 hereof,

134 deguisttion Proposal; Fermination and Fee.  During the term of thls Agreement, i (1) an
Acquisition Proposad (othier than the Morger contemplated by this Agreemont) is submitied to und upproved
by the sharcholders of Acquired Corporntion nt any time prior to the Effective Date; or (ll) an Acquisition
Propoasl (othor than the Merger contempluted by this Agresment) I received by Acquired Corpuration or Is
mude dircetly to the aharcholders of Acquired Corporation at any time prior to the termination of this
Agreement under Section 13.2(1), {c) or (d} (except for n termination by Acsquired Corporation for n broseh
of this Agreement by BancOroup) und, In the case of (i) or (1), such Aequlisition Proposnl Is closed, then
Acquited Corporation shull pay te BancQroup o termination fee In an smount equal 10 10% of the
shurcholders' equity of Acqguired Corporation s of the end of the month preceding auch paymont, na
Nquidated domuges, and not us n penatty, and, upon the payment dn full thereof, this Agreement shull be
terminated and no Party shall have any further linbility under this Agreement (except ns set forth in
Section 13.3). The obligations of the Partles under this Scetion 13.4 shall survive the terminntion of this

Agreement.

ARTICLE 14
DEFINITIONS

(1) The following terms, which arc capitalized in this Agreement, shall have the meanings sct forth
below for the purpose of thls Agreement:

Acquired Corporation .......... Great Southern Bancorp, n Floridn corporation,

Acquired Corporution
Compuny .ovivevnrrosnrsnes Shall mean Acquired Corporation, the Bank, any Subsidiary of Acquired

Corporation or the Bank, or uny person or entity acquired us a Subsidiary
of Acquired Corporation or the Bank in the future and owned by
Acquired Corporation or the Bank at the Effective Date.

Acquired Corporation Options... Options respecting the issuance of a maximum of 140,775 shares of
Acquired Corporation common stock pursuant to Acquired Corporn-
tion's stock option plins.

Acquired Corporation Stock .... Shares of common stock, par value $0.01 per share, of Acquired
Corporation.

Acquisition Proposal ........... Shall mean, with respect to s Party, any tender offer or exchange offer or
any praposal for a merger, acquisition of all of the stack or assets of, or
other business combination involving such Party or any of its Subsidiar-
ics or the acquisition of a substantial equity interest in, or a substantial
portion of the assets of, such Party or any of its Subsidiarics.

AEENCiES . ..oy Shall mean, collectively, the Federal Trade Commission, the United
States Department of Justice, the Board of the Governors of the Federal
Rescrve System, the Federal Deposit Insurance Corporation, the Office
of Thrift Supervision, all state regulatory agencies having jurisdiction
over the Parties and their respective Subsidiaries, HUD, the VA, the
FHA, the GNMA, the FNMA, the FHLMC, the NYSE, and the SEC,

ABICEment .. .ouuunnnvsennnnns Shall mean this Agreement and Plan of Merger and the Exhibits and
Schedules dclivered pursuant hereto and incorporated herein by
reference.
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BuneGroup.ovv o vvvvevnnninnn,

Code.,........... e .
Common Stoek ,..o0vvvvns oo
Consent ,......, resaas
Contract ..o oo v e enviernnss e
Default ...vovveinn e iienneess
DGCL ..........iiiieiinnns .
Effective Date .. ......cove.tn.
Environmental Laws ...........
ERISA ......oovevvviennnn
Exchange Ratio...,.......
Exhibits ........ e et
FBCA...........vvnn..

OF a Pernon shall mean all of tho assets, propertles, businesses and rights
of auch Person of overy kind, nature, charucter und description, whether
renl, porsonal or mixed, tangiblo or intangible, accrued or contingent, or
othorwlie reluting to or ulilized in such Person's business, directly or
indircctly, In whole or in part, whether or not carried on the books and
records of such Person, nnd whether or not owned In the numo of such
Person or nny Aflilinte of such Person and wherever located,

The Colonial BuncGroup, Inc., n Deluwars corporation with It principal
offices [n Montgomery, Alabama,

Grewt Southern Bank, n Florlda bank,

The closing of the transnctions contempliated hereby us deseribed in
scction 2.7 of this Agreement,

The Internal Revenue Code of 1986, as amended,

BancGroup's Common Steck authorlzed and defined In the restated
certificntc of Incorporation of BaneGroup, ns amended,

Any consent, approval, nuthorization, cleurance, exemption, waiver, or
similar afirmation by any Person pursuant to any Conteact, Law, Order,
or Permit.

Any written or oral agreement, arrangemenl, authorization, commit-
ment, contract, indenture, instrument, lensc, obligation, plan, practice,
restriction, understanding or undertaking of any kind ar character, or
other document 1o which any Person is o pasty or that Is binding on any
Pezson or its capital stock, Assets or business,

Shall mean (i) any breach or violation of or default under any Contract,
Order or Permit, (Ii) any occurrence of any event that with the passage
of time or the giving of notice or both would constitute a breach or
violation of or default under any Contract, Order or Permit, or (ifi) any
occurrence of any event that with or without the passage of time or the
giving of notice would give rise to a right to terminate or revoke, change
the current terms of, or rencgotiate, or to accelerate, increase, or impose
any Liability under, any Contract, Order or Permit.

The Delaware General Corporation Law,

Means the date and time at which the Merger becomes cffective as
defined in scction 2,7 hereof.

Mecans the laws, regulations and governmental requirements referred to
in section 5.23 hereof,

The Employee Retirement Income Security Act of 1974, as amended.

The ratio obtained by dividing $13.05 by the Market Value, as set forth
in section 3.1{b).

A through C, inclusive, shall mean the Exhibits so marked, copies of
which are attached to this Agreement. Such Exhibits are hereby incorpo-
rated by reference herein and made 2 part hereof, and may be referred to
in this Agreement and any other related instrument or document without
being attached hereto,

The Florida Business Corporation Act,
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Knowledge oo ovivviiininiin

Law. . iviiiiensians
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Litigation

Loan Property

Loss o iivuiiiinviniionronnes

Material

Monns tho notual knowledigo of the Chalrmun, President, Chiefl Financln)
Ollicer, Chlef Accounting OfMicer, Chiel Credit Officor, Goneral Counsel
or uny Senior or Excoutive Yice President of BancOroup, in the cuse of
knowledgo of BuncUroup, or of Acquired Curporation and the Bank, ln
tho cnse of knowledge of Acquired Corporatlon,

Any codo, law, ordinance, regulation, reporting or licensing requirement,
rule, vr stutute applicable to & Porson or its Assels, Lisbllitles or
husinens, including those promulgated, interpreted or enforced by any
Agency.

Any direct or Indirect, primary or secondary, liability, Indehtedness,
obligation, pennlty, cost or expense {Including costs of investigation,
collection and defense), defletency, gunranty or endorsement of or by any
Person (other than cndorsements of notes, bills, checks, and drufta
presented for collection or deposit in the ordinory course of business) of
any type, whether accrued, absolute or contingent, liquidated or unliqui-
dated, matured or unmatured, or otherwise,

Any conditional sale ngreement, default of title, cusement, encroach-
ment, encumbrance, hypothecatlon, infringement, lien, mortgage,
pledge, reservation, restriction, security intercat, title retention or other
sccurity arrangement, or any ndverse right or interest, charge, or clalm of
any nature whatsoever of, on, or with respect 1o any property or property
interest, other than (1} Licns for current property Taxes not yet due and
paynble, (i) for depository Institution Subsidiaries of a Party, pledges 1o
sccure deposits and other Licns incurred in the ordinary course of the
banking business, and (iii) Licns in the form of casements and restrictive
covenants on real property which do not materially adversely affect the
use of such property by the current owner thereof.

Any action, arbitration, complaint, criminal prosecution, governmental
or other examination or investigation, hearing, inquiry, administrative or
other proceeding relating to or affecting a Party, its business, its Assets
(including Contracts related to it), or the transactions contemplated by
this Agreement,

Any property owned by the Party in question or hy any of j1s Subsidlaries
or in which such Party or Subsidiary holds a sceurity interest, and, where
required by the context, includes the owner or opetator of such property,
but only with respect to such property.

Any and all direct or indirect payments, oblizations, recoveries, deficien-
cies, fines, penalties, interest, assessments, losses, diminution in the value
of Assets, damages, punitive, excmplary or consequential damages (in-
cluding, but not limited to, lost income and profits and intesruptions of
business), liabilities, costs, expenses (including without limitation, rea-
sonable attorneys' fees and expenses, and consullant's fees and other
costs of defense or investigation), and interest on any amount payable to
a third party as a result of the foregoing.

For purposes of this Agreement shall be determinced in light of the facts
and circumstances of the matter in question; provided that any specific
monetary amount stated in this Agreement shall determine materiality in
that instance,
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.Mnh:rlnl Advorse Effect ., ,,...,.,

NYSE.II.‘.O'UU!!II
Order i errsas
Panty ,
Permit,......ovnv s
Person.......ovenenn

Registration Statement

Resulting Corporation ,

nnnnnnnnn

---------

---------

---------

.........

On n Party shall mean an ovent, change or occurrence which han a
ninterlal adverso Impact on (1) the finnnclat position, Assets, business, or
rosults of operations of such Party and 1ts Subsldluries, taken us a wholo,
or (li) tho ability of such P'arty to perform its obligatlons under this
Agreoment or to consummate the Merger or the other teansactions
conlemplated by this Agreement, provided that “materisl nidverse Im-
pact’ ahall not be deomed to Include the impact of (x) changes In
banking and simllar lawa of genera) applicability or Interpretntions
thereol by courts or governmental nutharitics, (y) chunges in gencrally
ueeepted tecounting principles or regulutory nccounting principles gener-
nlly upplicable to banks and thelr holding companien, and (z) the Merger
and compliance with the provisions of this Agreement on the operating
petformunce of the Pactics,

The merger of Acquired Corporation with BuncGroup us contemplated
in this Agreement,

The distribution of BuncGroup Common Stock for each share of
Acquired Corporation Steck as provided in section 3.1(a) hercof.

The New York Stock Exchange.

Any administeative declslon or award, decree, injunction, judgment,
order, quasi-judicial decision or award, ruling, or writ of any federal,
state, local or foreign or other court, arbitrator, mediator, tribunal,
administrative agency or Agency.

Shall mean Acquired Corporation or BancGroup, and "“Parties” shall
mean both Acquired Corporation anu BancGroup,

Any federal, state, local, and forcign governmental approval, authoriza-
tion, certificate, easement, filing, franchise, licensc, notice, permit, or
right to which any Person is a party or that is or may be binding upon or
inure to the benefit of any Person or its securities, Assets or business.

A natural person or any legal, commercial or governmental entity, such
as, but not limited to, a corporation, general partnership, joint venture,
limited purtnership, limited liability company, trust, business association,
group acting in concert, or any person acting in a representative capacity,

The proxy statement used by Acquired Corporation to solicit the ap-
proval of its stockholders of the transactions contemplated by this
Agreement, which shall include the prospectus of BancGroup relating to
the issuance of the BancGroup Common Stock to the sharcholders of
Acquired Corporation,

The registration statement on Form S-4, or such other appropriate form,
1o be filed with the SEC by BancGroup, and which has been agreed to by
Acquired Corporation, to rcgister the shares of BancGroup Common
Stock offered to stockholders of the Bank pursuant 1o his Agreement,
including the Proxy Statement,

BancGroup, as the surviving corporation resulting from the Merger.
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SEC . oviviivsiiiivirs s, Unlted Stutes Securltles and Exohunge Commisslon,

Stockhotders Meoting.......... Tho specinl meeting of stoockholders of Acquired Caorporation enlled to
npprave the trananctions contemplated by this Agreement.

Subsidiarles .ovvoiviaei s Shull mesn all those corporutions, bunka, ussociutions, or other ontlties of
which the entity In questlon owns or controls 5% or more of the
outstunding equlty sccuclties elther dircetly or through on unbroken
chiin of entition as to cuch of which 3% or more of the outstanding equity
sccuritic |n owned dircctly or indirectly by ita parent; provided, however,
thero ahall not bo included nny such entity ncquired through forcclosure
or any such entity tho equity securities of which are owned or controlled
In o fiducinry capacity,

Tax or Taxes ...vvvunvvr s Menns uny federnl, atate, county, local, foreign, nnd other tuxcs, usseas-
ments, churges, fures, und impositions, including interest and ponaltica
thereon or wlith seapect thereto,

1933 ACt. ..o vivsvnnvensrees  The Securities Act of 1933, as nmended.
B934 Act. oo ev v cniviveasns,  The Sccurities Exchange Act of 1934, a3 amended,
ARTICLE 15
MISCELLANEOUY

15.1 Expenses. Each Party hereto shall bear its own legal, auditing, trustee, investment banking,
regulatory and other cxpenscs in connection with this Agreement and the transactions contemplated horeby,

15.2 Benefit, This Agreement shall inure to the benefit of and be binding upon Acquired Corporation
and BancGroup, and their respective successors, This Agreement shall not be assignable by any Party without
the prior written consent of the other Party.

15.3 Governing Law. Except to the extent that the laws of the State of Alabama apply to the Merger,
this Agreement shall be governed by, and construed in accordance with the Laws of the State of Delaware

without regard to any conflict of Laws,

154 Counterparts. This Agreement may be executed in counterparts, cach of which shall be decmed to
constitute an original. Each such counterpart shall became effective when one counterpart has been signed by
cach Party thereto.

15,5 Headings. The headings of the various articles and ccctions of this Agreement are for convenience
of reference only and shall not be deemed a part of this Agreement or considered in construing the provisions
thereof.

15.6 Severability. Any term or provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as 1o such jurisdiction, be incffective 10 the extent of such prohibition or unenforceability
without invalidating the rcinaining terms and provisions thereof or affecting the validity or enforceability of
such provision in any other jurisdiction, and if any term or provision of this Agreement is held by any court of
competent jurisdiction to be void, voidable, invalid or unenforceable in any given circumstance or situation,
then all other terms and provisions, being severable, shall remain in full force and effect in such circumstance
or situation and the term or provision shall remain valid and in effect in any other circumstances or situation.

15,7 Construction. Use of the masculine pronoun herein shall be deemed 1o refer to the feminine and
neuter genders and the use of singular references shall be deemed to include the plural and vice versa, as
appropriate. No inference in favar of or against any Party shall be drawn from the fact that such Party or such
Party’s counsel has drafted any portion of this Agreement.
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I5.8 Return of information,  In tho event of terminatlon of thls Agreoment prior to the BfTective Date,
ench Purty shudl return 1o the other, without retulning copics thercof, nll confidentlal or nons-publle dosuments,
work papers and other materinls obtulned from the other Purty in conncetion with the transactlons
contempluted in this Agreement und shull keop such informutlon confidemtlnl, not dinclose aueh informatlon to
any othor peraon or entity, nnd not use such informatlon In connection with its buniness,

159 Equitable Remedies.  The purties heroto agrea that, in the event of u breach of this Agreoment by
clther Party, the other Party may be without nn adequato remedy at lasw owing to the unique nature of the
contomplated transactions. In recognition thereaf, in uddition to (and not In llew of) any remedles at luw that
muy be availuble to the non-brenching Party, the non-breaching Purty shall be entitled to obtaln equitable
relief, including the romedies of specific perfermunce nnd Injunction, in the event of n breach of il
Agreement by the other Party, and no nttempt on the part of the nan-hreaching Puvty to obtain such equitshle
rellef shall be deemed to constitute an clection of remedics by the non-breaching Purty that would prectude
the non-breaching Purty from obealning any remedies ut luw to which it would atherwise b entitled,

1510 Attorneys’ Feex, I uny Party hereto shall bring un action at law or in equity to enforce its rights
under this Agreement (including an uction based upon a misrepresentation or the breach of nny warrunty,
covenunl, agreement or obligation contulned heredn), the prevailing Party In such nction ahall bo entitled to
recover from the other Party ity costs and expenses incurred §n connection with such action (Including fees,
disbursements nnd expenses of ultorneys and costs of investigation),

1511 No Walver, No fullure, delny or omission of or by uny Party In excreising any right, power or
remedy upon any breach or Defnult of any other Party sholl impair any such rights, powers or remedies of the
Purty not in breach or Defuult, nor shall it be construed to be n wavier of uny such right, power or remedy, or
an nequiescence dn any similar breach or Defnult; nor shul! uny walver of any single breach or Default be
deemcd u walver of uny other breach or default theretofore or thereafter occurring. Any walver, permit,
consent or approval of any kind or character on the part of uny Party of any provisions of this Agreement must
be in writing und be cxccuted by the Parties to this Agreement and shall be effective only to the extent
specifically set forth in such writing.

15.12 Remedies Cumulative.  All remedics provided in this Agreement, by law or otherwise, shali be
cumulative and not alternative,

I15.13 Entire Contract. This Agreement and the documents and instruments referred to herein consti-
tute the entire contract between the parties 16 this Agreement and supersede nll other understandings with
respect to the subject matter of this Agreement,
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IN WITNUSS WHEREOF, Acqulred Corporatlon and BanoGroup have caused this Agreement 1o bé
signed by tholr reapectivo duly authorized offloors us of the dato fiest nhove wrilten,

ATTEST: GREAT SOUTHERN BANCORP

/al ), Russuel, CREENE /sl C. RonkT ST0CK

By: J. Russcll CGreono By: C. Robert Stock
Its: Preaidont & CEO Its: Chairman

(CORPORATE SEAL)

ATTEST: THE COLONIAL BANCGROUP, INC,

/5!  DonNNA R, PIEL s/ RonerRT E, LOWDER

By: Donnn R, Plel BRy: Robert E, Lowder
Its: Asalstant Sccretary Its; Chlef Financial Oficer

(CORFORATE SEAL)




