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Corporate Records Burcau
Division of Corporations
Department of State

P.O, Box 6327
Tallahassce, Florida 32314

Re; FORT BROOKE BANCORPORATION
Our File No, FBSB-11

Gentlemen:
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On behalf of our captioned client, I am forwarding an original and one copy of its
Articles of Incorporation, together with our firm check in the amount of $122.50 in payment of

the following charges:

1. Fee for filing Articles of Incorporation

2, Fee for obtaining certified copy of
Articles of Incorporation

3. Filing a certificate designating
Registered Agent
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I would appreciate having you file the original Articles of Incorporation and the®tertificate
designating Registered Agent and return to me a certified copy of the Articles as filed.

In connection with your action on such request, your records will reveal that there
presently exists a Florida banking corporation using the name, Fort Brooke Bank. As counsel
for that entity (as well as for the filing party), I represent that it consents to the use of the name,
"Fort Brooke Bancorporation,” by the filing party. Once incorporated, Fort Brooke
Bancorporation will file an application with the Federal Reserve Bank of Atlanta for the purpose
of qualifying as a bank holding company whose shares are to be issued to the present
shareholders of Fort Brooke Bank following their approval of a merger transaction and the
separate approval to such action by the Florida Department of Banking and Finance.
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Thank you for your help in thiy matter,

ours truly,

JeremY P, Rosy
JPR/bar
Enclosures
92939.01
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ARTICLES OF INCORPORATION

oF IEMAR IS PM 2142
FOR'T BROOKE BANCORPORATION .

bl GE STATE
The undersigned, acting as incorporator of tho captioned comorullu;riﬂtlii‘dtﬁj ‘the’ hofibk"10A
Business Corporation Act, adopts the following Articles of Incorporation:
EFFEBT} E DAIE
ARTICLE | -32-?1--13%--
Corporute Nume and Principal Office

The name of this corporation Is FORT BROOKE BANCORPORATION and its principal
office and wailing address is 510 Vonderburg Drive, Brandon FL 33511,

ARTICLE 1I
Commencement of Corporate Existence

The corporation shall come into existence on March 14, 1996,

ARTICLE 111
General Nature of Business

The corporation is formed for the purpose of qualifying and thereafter operating as a
bank holding company, and of engaging in such related and permissible business activities in
connection therewith as the corporation’s board of directors may specify by resolution.

ARTICLE IV
Capital Stock

Section 4.1 Capitalization. The aggregate number of sharcs of capital stock authorized
to be issued by the Corporation shall be 10,000,000 shares of common stock, each with a par
value of $.001 (the "Common Stock"), and 2,000,000 shares of preferred stock, each with a par
value of $.001 (the "Preferred Stock")., Each share of issued and outstanding Common Stock
shall entitle the holder thereof to fully participate in all shareholder meetings, to cast one vote
on each matter with respect to which shareholders have the right to vote, and to share ratably
in all dividends and other distributions declared and paid with respect to the Common Stock, as
well as in the net assets of the corporation upon liquidation or dissolution, but each such share
shall be subject to the rights and preferences of the Preferred Stock as hereinafter set forth,

Section 4.2 Issuance of Series of Preferred Stock. The Preferred Stock may be issued
from time to time in one or more series in any manner permitted by law, as determined from
time to time by the Board of Directors and stated in any resolution providing for the issuance
of such shares adopted by the Board of Directors pursuant to authority hereby vested in it, each
series to be appropriately designated, prior to the issuance of any shares thereof, by some
distinguishing letter, number or title. All shares of each series of Preferred Stock shall be alike
in every particular and of equal rank, have the same powers, preferences and rights and be
subject to the same qualifications, limitations and restrictions, without distinction between the




sharey of ditferent series thereof, except in regard to the following particulars, which may differ
as to different series:

(@)  tho perlodic or other rite of dividends payable and the dates from which
such dividends shall commence to accrue, if at all;

(b)  the manner in which, if at all, shares of a particular serics mny be
redeemed and the amount payable upon a share redemption;

(c) the amount payable upon any voluntmy or involuntary liquidation,
dissolution or winding up of the corporation;

(d)  the provisions of any sinking fund cstablished with respect to the shares
of a serics;

(c) the terms and rates of conversion or exchange, if sharey of a series are
convertible or exchangeable; and

Q) the provisions as to voling rights, if any, associated with shares of a serics,

Before any shares of a particular series of Preferred Stock arc issued, the designations
of such series and its termy in respect of the foregoing particulars shalt be fixed and determined
by the Board of Dircctors in any manner permitted by law and stated in a resolution providing
for the issuance of such shures adopted by the Board of Directors rursuant to authority hereby
vested in it.  Such designations and terms shall be set forth in full or summarized on the
certificates for such series. The Board of Directors may increase the number of such shares by
providing that any unissued shares of Preferred Stock shall constitute part of such series, or may
decrease (but not below the number of shares thereof then outstanding) the number of shares of
any series of Preferred Stock already created by providing that any unissued shares previously
assigned to such series shall no longer constitute part thereof. The Board of Directors is hereby
empowered to classify or reclassify any unissued shares of Preferred Stock by fixing or altering
the terms thereof in respect of the above-referenced particulars and by assigning the same to an
existing or newly established series from time to time before the issuance of such shares,

The holders of shares of each series shall be entitled to receive, out of any funds legally
available therefor, when and as declared by the Board of Directors, cash dividends at such rate
per annum as shall be fixed by resolution of the Board of Directors for such series, payable
periodically on the dates fixed by the Board of Directors for the series. Such dividends may be
cumulative or non-cumulative, deemed to accrue from day to day regardless of whether or not
eamed or declared, and may commence to accrue on each share of Preferred Stock from such
date or dates, all as may be determined and stated by the Board of Directors prior to the
issuance thereof, The corporation shall make dividend payments ratably upon all outstanding
shares of Preferred Stock in proportion to the amount of dividends accrued thereon to the date
of such dividend payment, if any.




As long s any shares of Preferred Stock shall remain outstanding, no dividend (other
than a dividend payable in shares ranking Junior to such Preferred Stock with respect o the
payment of dividends or liquidating nssets) shull be declared or pald upon, nor shall any
distributlon be made or ordered in respect of, shares of the Common Stock or any other clasy
of shares ranking junior to the shares of such Preferred Stock ay to the payment of dividends or
liquidating assets, nor shall any monles (other than the net proceeds recelved from the sale of
shares ranking Junlor to the shares of such Preferred Stock as to the payment of dividends or
liquidating assets) be set aside for or applicd to the purchase ot redemption (through a sinking
fund or otherwise) of sharcs of the Common Stock or of any other class of shares ranking junior
to the shares of such Preferred Stock as to dividends or assets unless:

(®)  all dividends accrued with respect to the shares of Preferred Stock of all
scries for past dividend periods shall have been pald and the fuld dividend on all
outstanding shares of Preferred Stock of all series for the then current dividend period
shall have been paid or declared and set apart for payment; and

(b)  the corporation shall have set aside all amounts, if any, required to be st
oside as and for sinking funds, if any, for the shares of Preferred Stock of all sericy for
the then current year, and all defaults, if any, in complying with any such sinking fund
requirements in respect of previous years shall have been cured,

The corporation, at the option of the Board of Directors, may at any time redeem the
whole, or from time to time any part, of any serics of Preferred Stock, subject to such
limitations as may be adopted by the Board authorizing the issuance of such shares, by paying
therefor in cash the amount which shall have been determined by the Board of Directors, in the
resolution authorizing such series, to be payable upon the redemption of such shares at such
time. Redemption may be made of the whole or any part of the outstanding shares of any one
or more series, in the discretion of the Board of Directors; but if the redemption shall be
effected only with respect to a part of a series, the shares to be redeemed may be selected by
lot, or all of the shares of such series may be redeemed pro rata, in such manner as may be
prescribed by resolution of the Board of Directors,

Subject to the foregoing provisions and to any qualifications, limitations or restrictions
applicable to any particular series of Preferred Stock which may be stated in the resolution
providing for the issuance of such series, the Board of Directors shall have authority to prescribe
from time to time the manner in which any series of Preferred Stock shall be redeemed.

Upon any liquidation, dissolution or winding up of the corporation, whether voluntary
or involuntary, the shares of Preferred Stock of each series shall be entitled, before any
distribution shall be made with respect to shares of Common Stock or to any other class of
shares junior to the shares of Preferred Stock as to the payment of dividends or liquidating
assets, to be paid the full preferential amount fixed by the Board of Directors for such series as
herein authorized; and thereafter shall be entitled to such further payment, if any, as shall be
specified in the Board of Director resolution establishing the series. If upon such liquidation or
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dissolutlon of the corporation, whether voluntary or Involuntary, the net assets of the corporation
shall be insufficient to permit the payment to all outstanding shares of Preferred Stock of all
series of the full preferentinl amounts to which they are respectively entitled, the entire net nsscts
of the corporation shall be distributed, in the order of seniority, fully as 1o cach series with
respect to which there are adequate net assets to satisfy the preferentlal amount and, as to the
nost senior series with respeet to which there are Inadequate net nssets, ratably in proportion
1o the full preferential amount o which cach share of that series iy entitled.  Nelther a
consolidation nor a merger of the corporation with or into any other entity nor the sale of all or
substantially all of the assets of the corporation shall be deemed to be a liquidation or dissolution
within the meaning of this paragraph.,

ARTICLE V
Initial Registered Office ond Agent

The street address of the initial registered office of the corporation shall be 220 South
Franklin Strect, Tampa, Florida 33602, and the initial registered agent of the corporation at
such address is Jeremy P. Ross,

ARTICLE VI
Incorporator
The name and address of the corporation's incorporator is:
Name Address
Barbara A. Rowe 220 South Franklin Street

Tampa, Florida 33602

ARTICLE VIl
Directors

7.1  The Board of Directors shall be divided into three separate classes, designated
Class I, Class Il and Class III, each of which shall be composed of as nearly equal a number of
directors as possible, with the initial membership of each Class to contain the individuals
identified in Section 7.2 below. Each director first assigned to Class I shall serve for an initial
term of one year, each director first assigned to Class II for an initial term of two years, and
each director first assigned to Class Il for an initial term of three years, with each director,
irrespective of Class, being entitled to serve until the election and qualification of his or her
successor or until his or her eatlier resignation, death or removal from office. Upon the
expiration of the initial term of office for each director, his or her successor (which may include
the former director) shall be elected for a term of three years, to serve until the election and
qualification of his or her successor or until an earlier resignation, death or removal from office.




7.2 The initial Board of Dircctors of the corporation shall consist of 14 members,

whose identitics, residential addresses and diroctor Classes to which assigned are:

Name
John D, Adams,
Melvin R, Belisle
Tommy W. Brown
Richard H. Eatman
H. Rex Etheredge
Joseph Garcia
Riley .. Hogan
Alex D. MacKinnon
Thomas H. Miller
Charles W. Poc
William F. Poe
Reese T. Poppell

Sam Rampello

Address
7209 Adamo Drive
Tampa, FL 33619

505 Lakeside Drive
Seffner, FL 33584

3010 N. 38th Strect
Tampa, FL 33605

607 Royal Crest Drive
Brandon, FL 33511

918 Centerbrook Drive
Brandon, FL 33511

2014 Woodberry Road
Brandon, FL 33511

1704 Cotiage Way Count
Brandon, FL 33511

705 Centerbrook Drive
Brandon, FL 33511

616 West Brandon Bivd.
Brandon, FL 33511

4601 San Miguel
Tampa, FL 33629

70 Ladoga
Tampa, FL 33606

2807 Wedgewood Drive
Plant City, FL 33567

1107 Riverhills Drive

Temple Terrace, FL 33617
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David C, Worthington 908 South Parsons 1
Brandon, FL 33511

7.3 Unless two-thirds of all directors then in office shall approve the proposed change,
this Article VII may be amended or rescinded only by the affirmative vote of the holders of at
least two-thirds of the issued and outstanding shares of the corporation entitled to vote in an
clection of directors, at any regular or special mecting of sharcholders, and notice of the
proposed change must be contained in the notice of the meeting.

ARTICLE VIiI
Byluws

Except as provided in the succeeding sentence, the Board of Directors shall have the right
to adopt, umend or repeal the Bylaws of the corporation by the affirmative vole of a majority
of all directors then in office, and the sharcholders shalt have such right by the affirmative vote
of a majority of the issued and outstanding shares of the corporation catitled to vote in an
clection of directors, Notwithstanding the foregoing authority, any amendment of the Bylaws
of the corporation changing the number of directors shall require the affirmative vole of two-
thirds of all directors then in office or the affirmative vote of the holders of two-thirds of the
issued and outstanding sharcs of capital stock of the corporation cntitled to vote thereon, at any
regular or special meeting of the sharcholders, and notice of the proposed change must be
contained in the notice of such meeting,

ARTICLE IX
Removal of Directors |

9.1 At any sharcholders' meeting with respect to which notice of such purpose has
been given, the entire Board of Directors or any individual director may be removed without
cause only by the affirmative vote of the holders of at least two-thirds of the issued and
outstanding shares of the corporation entitled to vole in an election of directors.

9.2 At any meeting of the Board of Directors, with respect to which notice of such
purpose has been given, any individual director may be removed without cause only by the
affirmative vote of at least two-thirds of the directors of the corporation then in office.

9.3 At any shareholders’ meeting with respect to which notice of such purpose has
been given, the entire Board of Directors or any individual director may be removed with cause
by the affirmative vote of the holders of a majority of the issued and outstanding shares of the
corporation entitled to vote in an election of directors,

9.4  For purposes of this Article IX, a director of the corporation may be removed for

cause only if (i) the director has been convicted of a felony; (ii) any bank reguiatory authority
having jurisdiction over the corporation requests or demands the removal; or (iii) at least two-
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thirds of the directors of the corporation then in office, excluding the director to be removed,
determine that the director's conduct has been Inimical to the best interests of the corporation,

9.5  Unless two-thirds of the dircctors then in office shall approve the proposed
change, this Article IX may be amended or rescinded only the affirmative vote of the holders
of at lcast two-thirds of the issued and outstanding shares of the corporation entitled to vole In
an clection of directors, at any regular or special meeting of the sharcholders, and notice of the
proposed change must be contained in the notice of the meeting.

ARTICLE X
Limitation of Liability

10.1 A dircctor of the corporation is not personally liable for monetary damages to the
corporation or any other person for wny statement, vote, decision, or failure to act, regarding
corporate management or policy, by # director, unless:

a. The dircctor shall have breached or failed to perform any duty as a
director; and
b. The dircctor’s breach of, or failure to perform, any duty constitutes:

(1) A violation of the criminal law, unless the director had reasonable
cause to believe his or her conduct was lawful or had no reasonable
cause to believe his conduct was unlawful;

(2) A transaction from which the director derived an improper material
tangible personal benefit either directly or indirectly;

(3) A circumstance under which the liability provisions of Section
607.0834 of the Florida Business Corporation Act pertaining to the
distribution of corporate assets are applicable;

(4) In a proceeding by or in the right of the corporation to procure a
judgment in its favor or by or in the right of a shareholder, conscious
disregard for the best interest of the corporation or willful
misconduct; or

(5) In a proceeding by or in the right of someone other than the
corporation or a shareholder, recklessness or an act or omission
which was committed in bad faith or with malicious purpose or in a
manner exhibiting wanton or willful disregard of human rights,
safety, or property.
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10,2 Any repeal or modification of this Article X by the shircholders of the corporation
shall be prospective only and shall not adversely affect any right or protection of a director of
the corporation cxisting at the time of such repeal or modification,

10.3  Unless two-thirds of the directors then in office shall approve the proposed
change, this Asticle X may be amended or rescinded only with the affirmative vote of the
holders of at least two-thirds of the issucd and outstanding shares of the corporation entitled to
vote thercon, at any regular or special meeting of the sharcholders, and notice of the proposed
change must be contained in the notice of the meeting,

ARTICLE XI

» T Al

11,1 Except as set forth in Scction 11.4 of this Article X1, the affirmative vote of the
holders of at least two-thirds of the issued and outstanding shares of the corporation entitled to
vote thercon shall be required to approve:

a, any merger or share exchange of the corporation with or into any other
corporation; or

b, any sale, lease, exchange or other disposition of all or substantially all of
the asscts of the corporation to any other corporation, person or other
entity;

if, as of the record date for determination of shareholders entitled to notice thereof and to vote
thereon, such other corporation, person or entity which is a party to such a transaction is the
beneficial owner, directly or indirectly, of five percent (5%) or more of the issued and
outstanding shares of the corporation entitled to vote in an election of directors,

11.2  For purposes of this Article XI, any corporation, person or other entity shall be
deemed to be the beneficial owner of any shares of the corporation:

a. which it owns directly, whether or not of record; or

b. which it has the right to acquire, pursuant to any agreement or
understanding or upon exercise of conversion rights, exchange rights,
warrants or options or otherwise or the right to vote pursuant to any
agreement, arrangement or understanding; or

c. which are beneficially owned, directly or indirectly (including shares
deemed to be owned through application of subparagraph (b)(ii} above),
by an "affiliate” or "associate” (as those terms are defined in Rule 12b-2
of the General Rules and Reguiations under the Securities Exchange Act

-8-




XI.

of 1934 ay in effect on January 1, 1996 of the other corporation, person
or entity; or

which are beneficinlly owned, directly or indirectly (including shares
deemed owned through application of subparagraph (b)(ii) above), by any
other corporation, person or entity with which it or its "affiliate" or
"associate” (as defined above) has any agreement or arrangement or
understanding for the purpose of acquiring, holding, voting or disposing
of sharcs of the corporation.

For the purpose of determining whether a corporation, person or cality is the beneficial
owncr of one or more of the issucd and outstanding shares of the corporation, the issucd and
outstanding shares of the corporation shall include shares not in fact issued and outstanding but
deemed owned through the application of clauses b., c. and d. above, but shall not include any
other shares which are not then issued and outstanding but which may be issuable pursuant to
any agreement or upon exercise of conversion rights, exchange rights, warrants, options or
otherwise,

11.3  The Board of Directors shall have the power and duty to determine for the
purposcs of this Article X1, on the basis of information known to the corporation, whether:

a.

such other corporation, person or entity beneficially owns, directly or
indirectly, morc than five percent (5%) of the issued and outstanding
shares of the corporation entitled to vote in an election of directors;

a corporation, person or entity is an "affiliate" or "associate” (as defined
above) of another;

any sale, lease, exchange or other disposition of part of the assets of the
corporation involves substantially all of the assets of the corporation; and

the memorandum of understanding referred to in Section 11.4 below is
substantially consistent with the transaction covered thereby.

Any such determination shall be conclusive and binding for all purposes of this Article

11.4 The provisions of this Article XI shall not apply to:

a.

any merger or similar transaction with any corporation if two-thirds of atl
directors of the corporation then in office shall have approved a
memorandum of understanding with such other corporation with respect
to such other transaction prior to the time that such other corporation shall
have become the beneficial owner of more than five percent (5%) of the

9.




issucd and outstanding shares of the corporation entitled to vote in an
clection of directors; or, after such acquisition of 5% of the issued and
outstanding shares, if two-thirds or more of the directors then holding
office approve such transaction prior to its consummation; or

b, any merger or share exchange of the corporation with, or any sale or lease
to the corporation (or any subsidiary thereof) of any asscts of, or any sale
or lease by the corporation (or any subsidiary thercof) of any of its assets
to, any corporation of which a majority of the outstanding shases of all
classes of stock entitled to vote in an clection of directors is owned of
record or beneficially by the corporation and its subsidiaries.

11,5 Unless two-thirds of the directors then in office shall approve the proposed
change, this Article XI may be amended or rescinded only the affirmative vote of the holders
of at least two-thirds of the issued and outstanding shares of the corporation cntitled to vote
thercon, at any regular or special meeting of the sharcholders, and notice of the proposed change
must be contained in the notice of the meeting.

ARTICLE Xl
Standard of Review

12.1 The Board of Directors, when evaluating an offer of another party (i) to make a
tender offer or exchange offer for any equity security of the corporation, (ii) to merge or
consolidate any other corporation with the corporation, or (iii) to purchase or otherwise acquire
all or substantially all of the assets of the corporation, shall, in determining what is in the best
interest of the corporation and its sharcholders, give due consideration to all relevant faclors,
including without limitation: (A) the short-term and long-term social and economic effects on
the employees, customers, shareholders and other constituents of the corporation and its
subsidiaries, it being understood that any subsidiary bank of the corporation is charged with
providing support to and being involved in the communities it serves; and (B) the consideration
being offered by the other party in relation to the then-current value of the corporation in a
freely negotiated transaction and in relation to the Board of Directors’ then-gstimate of the future
value of the corporation as an independent entity.

12.2 Unless two-thirds of the directors then in office shall approve the proposed
change, this Article XII may be amended or rescinded only by the affirmative vote of the holders
of at least two-thirds of the issued and outstanding shares of the corporation entitled to vote
thereon, at any regular or special meeting of the shareholders, and notice of the proposed change
must be contained in the notice of the meeting.
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ARTICLE X!t
Waiver of Statutory Provisiony

The corporation elects not to be governed by Sectlon 607.09G1, Florida Statutes, relating
to certuin affiliated transactions, and separately clects that Section 6070902, Florida Statutes,
shall not apply to control-share acquisitions of the corporation’s shares,

ARTICLE XIV
Scverability

Should any provision of these Articles of Incorporation, or any clause hereof, be held to
be invalid, illegal or unenforceable, in whole or in pant, the remaining provisions and clauses
of these Articles of Incorporation shall remain valid and fully enforceable,

ARTICLE XV
Indemnification

If in the judgment of » majority of the cntire Board of Directors, (excluding from such
majority any director under consideration for indemnification), the criteria set forth in
§607.0850(1) or (2), Florida Statutes, as then in effect, have been met, then the corporation shall
indemnify any director, officer, employee or agent thereof, whelher current or former, together
with his or her personal representatives, devisees or heirs, in the manner and to the extent
contemplated by §607.0850, as then in effect, or by any successor law thereto.

IN WITNESS WHEREOF, the undersigned has exccuted these Articles this 12th day of
March 1996.

)
FEoackacs A J ot
Barbara A. Rowe

50879.04
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CERTIFICATE DESIGNATING
REGISTERED AGENT

Pursuant to the provisions of §848.091 and 607.0501 » Plorida Statutes, FORT BROOKE

BANCORPORATION, desiring to organize under the laws of the State of Florida, hercby
designates Jeremy P, Ross, an Individual resident of the State of Florida, us its Reglstered Agent
for the purpose of accepting service of process within such State and designates 220 South
Franklin Street, Tampa, Florlda 33602, the business office of ity Registered Agent, a-, ity
Registered Office,

FORT BROOKE BANCORPORATION

i
By /{fﬁﬂr/n. ret /5;4 o oreet-C
Barbara A. Rowe, Incorporator

ACKNOWLEDGMENT

I hereby accept my appointment as Registered Agent of the above named corporation,
acknowledge that I am familiar with and accept the obligations imposed by Florida law upon that
position, and agree to act as such in accordance with the provisions of §§48.091 and 607.0505,

Florida Statutes.

90875.04

LT

A c:é, %Y& ;i
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LEL &, DAYER® FUWARD O, 8AVITE
RICHAND W, PUIYD TELRAQOMEN (813) 223.-0820 ALIOIA 4, BCHUMAGHIER
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PAUL D, WATDON
March 22, 1996

DAVIZ &, WILLIAME

Corporate Records Bureau of Corporations

ECHI LTI L B
Department of State T 15 -0
P. O. Box 6327 MRz, U0 skt O
Tallahassee, FL 32314

RE: Fort Brooke Bancorporation
Ladies/Gentlemen:

On behalf of the above captioned Corporation, Iam forwarding an original and one copy
of the its Articles of Amendment to and Restatement of the Articles of Incorporation as

originally filed with your office as of March 14, 1996. Also enclosed is our firm check in the
amount of $35 in payment of the filing fec.

Sincerely,

s
~

JPR/bar &

Enclosures - =N
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' ARTICLES OF AMENDMENT TOQ AND RESTATEMENT OF THE
ARTICLES OF INCORPORATION OF FORT BROOKE BANCORPORATION

WO R e N R

FORT BROOKE BANCORPORATION, a Florida corporation (the "Corporation"),
hereby certifics as follows:

1, The Articles of Incorporation of the Corporation are hereby amended. and clls $0

amended, are restated in thelr entirety to read ay follows: )

ARTICLES OF INCORPORATION

PR o
[ \e
OF S

FORT BROOKE BANCORPORATION il

ARTICLE |

The name of the Corporation shall be Fort Brooke Bancorporation and the street address
of its principal office, as of the date of these Articles of Incorporation, is 510 Vonderburg
Drive, Brandon, Florida 33511,

ARTICLE Il
General Nature of Business

The Corporation is formed for the purpose of qualifying and thereafter operating as a
bank holding company, and of engaging in such related and permissible busincss activities in
connection therewith as the Corporation’s board of directors may specify by resolution.

ARTICLE 1III
Capital Stock

Section 3.1 Capitalization. The aggregate number of shares of capital stock authorized
to be issued by the Corporation shall be 10,000,000 shares of common stock, each with a par
value of $.001 (the "Common Stock"), and 2,000,000 shares of preferred stock, each with a par
value of $.001 (the "Preferred Stock"). Each share of issued and outstanding Common Stock
shall entitle the holder thereof to fully participate in all shareholder meetings, to cast one vote
on each matter with respect to which shareholders have the right to vote, and to share ratably
in all dividends and other distributions declared and paid with respect to the Common Stock, as
well as in the net assets of the corporation upon liquidation or dissolution, but each such share
shall be subject to the rights and preferences of the Preferred Stock as hereinafter set forth.

Section 3.2 Issuance of Series of Preferred Stock. The Preferred Stock may be issued
from time to time in one or more series in any manner permitted by law, as determined from
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time Yo time by the Board of Directors and stated in any resolution providing for the issuance
of such shares adopled by the Board of Directors pursuant to authority hereby vested in it, each
serles to be approprintely designated, prior to the issuance of any shares thereof, by some
distingtishing ictter, number or title, All shares of cach serics of Preferred Stock shall be alike
in every particular and of equal rank, have the same powers, preferences and rights and be
subject to the same qualifications, limitations and restrictions, without distinction between the
shares of different series thereof, except in regard to the following particulars, which may differ
as to different serics:

(*)  the perlodic or other rate of dividends payable and the dates from which
such dividends shall commence to accrue, if at all;

(b)  the manner in which, if at all, sharcs of a particular serics may be
redeemed and the amount payable upon a share redemption;

(c) the amount payable upon any voluntary or involuntary liquidation,
dissolution or winding up of the corporation;

(d) the provisions of any sinking fund established with respect to the shares
of a series;

{e) the terms and rates of conversion or exchange, if shares of a series are
convertible or exchangeable; and

(f) the provisions as to voting rights, if any, associated with shares of a series.

Before any shares of a particular series of Preferred Stock are issued, the designations
of such series and its terms in respect of the foregoing particulars shall be fixed and determined
by the Board of Directors in any manner permitted by law and stated in a resolution providing
for the issuance of such shares adopted by the Board of Directors pursuant to authority hereby
vested in it. Such designations and terms shall be set forth in full or summarized on the
certificates for such series. The Board of Directors may increase the number of such shares by
providing that any unissued shares of Preferred Stock shall constitute part of such series, or may
decrease (but not below the number of shares thereof then outstanding) the number of shares of
any series of Preferred Stock already created by providing that any unissued shares previously
assigned to such series shall no longer constitute part thereof. The Board of Directors is hereby
empowered to classify or reclassify any unissued shares of Preferred Stock by fixing or altering
the terms thereof in respect of the above-referenced particulars and by assigning the same to an
existing or newly established series from time to time before the issuance of such shares.

The holders of shares of each series shall be entitied to receive, out of any funds legally
available therefor, when and as declared by the Board of Directors, cash dividends at such rate
per annum as shall be fixed by resolution of the Board of Directors for such series, payable
periodically on the dates fixed by the Board of Directors for the series. Such dividends may be
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cumulative or non-cumulative, deemicd to accrue from day to day regardless of whether or not
carned or declared, and may commence to accrue on cich share of Preferredd Stock from such
date or dates, all as may be determined and stated by the Board of Directors prior to the
issvance thercof, ‘The corporatlon shall muke dividend payments ratably upon all outstanding
shares of Preferred Stock in proportion to the amount of dividends accrued thereon to the date
of such dividend payment, if any,

As long as any shares of Preferred Stock shall remain outstanding, no dividend (other
than a dividend payable in shares ranking junior to such Preferred Stock with respect to the
payment of dividends or liquidating assets) shall be declared or paid upon, nor shall any
distribution be made or ordered in respect of, shares of the Common Stock or any other class
of shares ranking junior to the sharcs of such Preferred Stock as to the payment of dividends or
liquidating assets, nor shall any monies (other than the net proceeds received from the sale of
shares ranking junior to the shares of such Preferred Stock as to the payment of dividends or
liquidating asscts) Le set aside for or applied to the purchase or redemption (through a sinking
fund or otherwisc) of shares of the Common Stock or of any other class of shares ranking junior
1o the shares of such Preferred Stock as to dividends or assets unless:

(@)  all dividends accrued with respect to the shares of Preferred Stock of all
series for past dividend periods shall have been paid and the full dividend on all
outstanding shares of Preferred Stock of all series for the then current dividend period
shalt have been paid or declared and set apart for payment; and

(b)  the Corporation shall have sct aside all amounts, if any, required to be set
aside as and for sinking funds, if any, for the shares of Preferred Stock of all series for
the then current year, and all defaults, if any, in complying with any such sinking fund
requiiements in respect of previous years shall have been cured.

The Corporation, at the option of the Board of Directors, may at any time redeem the
whole, or from time to time any part, of any series of Preferred Stock, subject to such
limitations as may be adopted by the Board authorizing the issuance of such shares, by paying
therefor in cash the amount which shall have been determined by the Board of Directors, in the
resolution authorizing such series, to be payable upon the redemption of such shares at such
time. Redemption may be made of the whole or any part of the outstanding shares of any one
or more series, in the discretion of the Board of Directors; but if the redemption shall be
effected only with respect to a part of a series, the shares to be redeemed may be selected by
lot, or all of the shares of such series may be redeemed pro rata, in such manner as may be
prescribed by resolution of the Board of Directors.

Subject to the foregoing provisions and to any qualifications, limitations or restrictions
applicable to any particular series of Preferred Stock which may be staicd in the resolution
providing for the issuance of such series, the Board of Directors shall have authority to prescribe
from time to time the manner in which any series of Preferred Stock shall be redeemed.
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Upon any liguidation, dissolution or winding up of the corporation, whether voluntary
or involuntary, the shares of Preferred Stock of cach series shall be entitled, before any
disteibution shall be made with respeet to shares of Comnion Stock or to any other class of
shares junior to the shares of Preferred Stock as 1o the payment of dividends or liquidating
agsets, 1o be paid the full preferential amount fixed by the Board of Directors for such series as
herein authorized; and thereafter shall be entitled to such further payment, if any, as shall be
specified in the Board of Director resolution establishing the series, I upon such liquidation or
dissolution of the Corporation, whether votuntary or involuntary, the nct asscts of the
Corporation shall be insufficient o permit the payment to all outstanding shares of Preferred
Stock of all series of the full preferential amounts to which they are respectively entitled, the
entire net assets of the Corporation shall be distributed, in the order of seniority, fully as to cach
series with respect to which there are adequate net assets to satisfy the preferential amount and,
as to the most senlor series with respect to which there are inadequate net assets, ratably in
proportion to the full preferential amount to which cach share of that scriey is entitled, Neither
a consolidation nor a merger of the corporation with or into any other entity nor the sale of all
or substantially ail of the assets of the Corporation shall be deemed to be a liquidation or
dissolution within the meaning of this paragraph.

. ARTICLE 1V

The street address of the initial registered office of the corporation shall be 220 South
Franklin Street, Tampa, Florida 33602, and the initial registered agent of the corporation at
such address is Jeremy P, Ross.

ARTICLE V
Term of Existence

The term for which the Corporation shall exist shall be perpetual unless terminated
pursuant to applicable Florida law.

ARTICLE Vi
Directors

6.1  The Board of Directors shall be composed of a membership consisting of no fewer
than five nor more than 25 individuals, each of whom shall serve for a term of one year and
until the election and qualification of his or her successor, subject to his or her earlier
resignation or removal from office.

6.2 The initial Board of Directors of the corporation shall consist of 14 members,
whose identities and residential addresses are:




Name

John D. Adamsy,
Meclvin R, Bellsle
Tommy W, Brown
Richard H. Eatman
H. ch Etheredge
Joseph Garcia
Riley L. Hogan
Alex D, MacKinnon
Thomas H. Miller
Charles W. Poe
William F. Poe
Reese T. Poppell

Sam Rampello

David C. Worthington

Address

7209 Adamo Drive
Tampa, FL 33619

505 Lakeside Drive
Seffner, FL 33584

3010 N. 38th Strect
Tampa, FL 33605

607 Royal Crest Drive
Brandon, FL 33511

918 Centerbrook Drive
Brandon, FL 33511

2014 Woodberry Road
Brandon, FL 33511

1704 Cottage Way Court
Brandon, FL 33511

705 Centerbrook Drive
Brandon, FL 33511

616 West Brandon Blvd.
Brandon, FL 33511

4601 San Miguel
Tampa, FL 33629

70 Ladoga
Tampa, FL 33606

2807 Wedgewood Drive
Plant City, FL 33567

1107 Riverhills Drive
Temple Terrace, FL 33617

G908 South Parsons
Brandon, FL 33511




2.

The foregolng amendment and restatement shall become effective as of the close
of business on the date these Articles of Amendment and Restatement are approved by the
Florida Department of State and all filing fees then due huve been paid, all in accordance with
the corporation laws of the State of Florlda,
KN

The amendment and restatenent recited in Section 1. above hay been duly adopted
in accordance with the provisions of §§607,1003, .1007 and .0704, Floridu Statutes, the Board

of Directors of Fort Brooke Bancorporation having adopted a resolution setting forth such
amendment, decluring ity advisability and the Corporation’s sole shareholder having approved
~t such amendment and restatement by executed written action, The date of adoption of
the amendment Is March 22, “1440,

IN WITNESS WHEREOF, Fort Brooke Bancorporation has caused these Articles of
Amendment and Restatement to be prepared under the signature of ity President and the
attestation of its Scerctary this 22nd day of March 1996,

FORT BROOKE BANCORPORATION
By:

Rifhgtd H. Eatman, President
93876
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MAHLON H. BARLUW. HI
JOUN R, RuUBH

JAMES O, DAVIB, IH
BAMULL 0, DOLCIMADCUOLD
PATRICIA LADANTA DOUCLAN
LEC L, DAYER?

RICHARD K. FUIYOD

4. OTEPHEN GARDHIR
JOHN H. QIORDAND
JTPPAEY B, QNEENDLING
NICHARD B, HADLOW

LIBA A, HOPPE

PAUL L, HURY

ATTORNEYS AT LAW

220 sOUTHI FNANKLIN 8THhLLY
TAMPA, PLORIDA 338012

{01a) 2240200

TELECOPIEN {(B13) 223.0020

"P96000O02¥277

BUSH ROSS GARONER WARREN & RUDY. P.A,

DAVID M, Jrrrnies
CHRINTINE M. POLAND
ALLMAKNONRA M, RENAND
JEREMY I, NONY

JOUN P, HUDY, [}
IDWARD O, DAVITE
ALICIA J. 0CHUMAGHIEN
DANIEL H, BHERMAN, IV
NEAL A, BIVYER

H, BRADLEY 81 AQGSE
NANOY K. BTERMND
JEFFHEY W, WARREKH
PAUL D, WATBON
DAVID 0, WILLIAMS

April S, 1996

*Admittad only in Tennadses

Corporate Records Bureau of Corporations U T e
Department of' State AR D ]
P, O. Box 6327 AR TR NN R R R |
Tallahassee, FL 32314

RE: Fort Brooke Bancorporation

Ladies/Gentlemen:

On behalf of the above captioned Corporation, I am forwarding an original and one copy
of its Articles of Amendment to and Restatement of the Articles of Incorporation as originally
filed with your offi~= as of March 14, 1996, and subsequently amended and restated as of March
25. Also enclosed s our firm check in the amount of $88.50 for payment of the filing fee and

a certified copy.

/Encerely.

Lo
[=a

o,

0

=0

JPR/bar c::
Enclosures >
94923.01 e
L=

o

L

I
o

PR PR 1 ! 1994




ARTICLES OF AMENDMENT TQ AND RESTATEMENT OF THE 'PN&
ARTICLES OF INCORPORATION OF FORT BROOKE BANCORPORATION

'R RN R R RN N R R B N RN B

FOR'T' BROOKL BANCORPORATION, a Florida corporation (the "Corporation"),
hereby certifics as follows:

1. The Articles of Incorporation of the Corporation are hereby amended and, as so
amended, are restated in thelr entirety to read as follows:

ARTICLES OF INCORPORATION
OF
FORT BROOKE BANCORPORATION

ARTICLE 1

The name of the Corporation shall be Fort Brooke Bancorporation and the street address
of its principal office, as of ihe date of these Articles of Incorporation, is 510 Vonderburg
Drive, Brandon, Florida 33511.

. ARTICLE II
General Nature of Business

‘The Corporation is formed for the purpose of qualifying and thercafter operating as a
bank holding company, and of engaging in such related and permissible business activities in
connection therewith as the Corporation’s board of directors may specify by resolution.

ARTICLE 111
Capital Stock

Section 3.1 Capitalization. The aggregate number of shares of capital stock authorized
to be issued by the Corporation shall be 10,000,000 shares of common stock, each with a par
value of $.001 (the "Common Stock”). Each share of issued and outstanding Common Stock
shall entitle the holder thereof to fully participate in all shareholder meetings, to cast one vote
on each matter with respect to which shareholders have the right to vote, and to share ratably
in all dividends and other distributions declared and paid with respect to the Common Stock, as
well as in the net assets of the corporation upon liquidation or dissolution.




ARTICLE IV
Lnkiad Registersd Office and Agent
The streel address of the initinl registered office of the Corporation shalt be 220 South

Franklin Street, Tampa, Florida 33602, and the initin) registered agent of the Corporation al
such address Is Jeremy . Ross,

ARTICLE V
Term of Existence
The term for which the Corporation shall exist shall be perpetual unless terminated
pursuant to applicable Florida law.
ARTICLE VI
Dircctors

6.1 Tl Board of Directors shall be composed of a membership consisting of no fewer
than five nor more than 25 individuals, ¢ach of whom shall serve for a term of one year and
until the clection and qualification of his or her successor, subject to his or her carlier
resignation or removai from office.

6.2  The initial Board of Dircctors of the corporation shall consist of 14 members,
whose identities and residential addresses are:

Name Address

John D. Adams, 7209 Adamo Drive
Tampa, FL 33619

Melvin R. Belisle 505 Lakeside Drive
Seffner, FL 33584

Tommy W. Brown 3010 N, 38th Street
Tampa, FL 33605

Richard H. Eatman 607 Royal Crest Drive
Brandon, FL 33511

- H. Rex Etheredge 918 Centerbrook Drive
Brandon, FL 33511

Joseph Garcia 2014 Woodberry Road
Brandon, FL 33511




Riley L. Hogun 1704 Cottage Way Court
Brandon, F1. 33511

Alex D, MacKinnon 705 Centerbrook Drive
Brandon, FL 33511

Thomas H. Miller 616 West Brandon Blvd.
Brandon, FL 33511

Charles W, Poc 4601 San Miguel
Tampa, FL 33629

William F. Poe 70 Ladoga
Tampa, FL 33606

Reese T, Poppell 2807 Wedgewood Drive
Plant City, FL 33567

Sam Rampello 1107 Riverhills Drive
Temple Terrace, FL. 33617

David C. Worthington 908 South Parsons
Brandon, FL 33511

ARTICLE VI
Wai S Provisi

The Corporation elects not to be poverned by Section 607,0901, Florida Statutes, relating
to certain affiliated transactions, and separately elects that Section 607.0902, Florida Statutes,
shall not apply to control-share acquisitions of the corporation’s shares.

-----------------

2, The foregoing amendment and restatement shall become effective as of the close
of business on the date these Articles of Amendment and Restatement are approved by the
Florida Department of State and all filing fees then due have been paid, all in accordance with
the corporation laws of the State of Florida.

3. The amendment and restatement recited in Section 1. above has been duly adopted
in accordance with the provisions of §§607.1003, .1007 and .0704, Florida Statutes, the Board
of Direciors of Fort Brooke Bancorporation having adopted a resol.:.on setting forth such
amendment, declaring its advisability and the Corporation’s sole shareholder having approved
of such amendment and restatement by executed written action, ail as of April 1, 1996.
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IN WITNESS WHEREOF, Fort Brooke Bancorporation has caused these Articles of
Amendment and Restatement (0 be prepired under the signature of ity President and the
attestation of its Sccretary this dth day of April 1996.

FOlﬂ,ﬂR KE BANCORPORATION

Richard H, Eatman, President

94519.01




ARTICLES OF INCORPORA'TION
OF
FORT BROOKE BANCORPORATION

ARTICLE |

The name of the Corporation shall be Fort Brooke Bancorporation and the street address
of Its principal office, as of the di ¢ of these Artictes of Incorporation, is 510 Vonderburg
Drive, Brandon, Flovida 33511,

ARTICLE 11

Qeneral Natwre of Businesy

The Corporation is formed for the purpose of qualitying and thercafter operating as a
bank holding company, and of engaging in such related and permissible business activities in
connection therewith as the Corporation's board of ditectors may specify by resolution.

ARTICLE NI
! 'llpitill Sle‘k

Scction 3.1 Capitalization. The aggregate number of shares of capital stock authorized
to Le issued by the Corporation shall be 10,000,000 shares of common stock, each with a par
value of $.001 (the "Common Stock"). Each share of issued and outstanding Common Stock
shall entitle the holder thereof to fully participate in all shareholder meelings, to cast one vote
on each matter with respect to which shareholders have the right {2 vole. and to share ratably
in all dividends and other distributions declared and paid with respect ‘o the Common Stock, as
well as in the net assets of the corporation upon liquidation or dissolv:iion.

ARTICLE IV

Initial Registered Office and

The street address of the initial registered office of the Corporation shall be 220 South
Franklin Street, Tampa, Florida 33602, and the initial registered agent of the Corporation at
such address is Jeremy P, Ross,

ARTICLE V
Term of Existence

The term for which the Corporation shall exist shall be perpoan! unless terminated
pursuant to applicable Florida law.




ARTICLE VI
Dircctory

6.1 The Board of Directors shall be composed of n membership consisting of no fewer
thun five nor more thin 25 tndividuals, each of whom shall serve for a term of one year and
until the election and qualification of his or her successor, subject to his or her earlier
resignation or removal from office,

Name
John D, Adams,

Melvin R, Belisle

Tommy W. Brown

Richard H, Eatman

H. Rex Etheredge

Joseph Garcia

Riley L. Hogan

Alex D. MacKinnon

Thomas H. Miller

Charles W. Poe

William F. Poe

6.2 The inltinl Board of Direc
whose identitios and residentin] addresses

tors of the corporation shall <onstst of 14 members,
nre;

Addresy

7209 Adamo Drive
‘ampa, FL 33619

505 Lakeside Drive
Seffner, FL 33584

3010 N. 38th Street
‘ampa, FL 33605

607 Royal Crest Drive
Brandon, FL 33511

918 Centerbrook Drive
Br. ndon, FL 33511

2014 Woodberry Road
Brandon, FL 33511

1704 Cottage Way Court
Brandon, FL 33511

705 Centerbrook Drive
Brandon, FL 33511

' '6 West Brandon Blvd.
Brandon, FL 33511

4601 San Miguel
Tampa, FL 27620

70 Ladoga
Tampa, FL 33606




Reese T Puppell 2807 Wedgewowd Drive
Plant City, FFL 33567

Sam Rampello 107 Riverhills Drive
Temple Terrnce, FL 33617

David €, Worthington 90R South Parsons
Brindon, FL 33511

ARTICLE VI
Waiver of Statwtory Provisiony

The Corporation clects not to be governed by Section 607.0901, Florida Statutes, relating
to certain affiliated transactions, and separately elects that Section 607.0902, Florlda Statutes,
shail not apply to control-share acquisitions of the corporation’s shares,

93886.01
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PALDOOANE T

ARTICLES OF MERGER
Merger Sheet

----------------------------------

MERGING:

FORT BROOKE BANCORPORATION, a Florida corporation P96000024877

1

! INTO

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

File date: April 23, 1997

Corporate Specialist: Annette Hogan

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




ARTICLES OF MERGER > &
’;"%,’-.‘\. {:’P <<<‘
OF Crn < VO
. 1, ‘(;;\‘,:; \ ,{?
FORT BROOKE BANCORPORATION NS
(.C;’,'."i”'h ’
AND G

THE COLONIAL BANCGROUP, INC.,

The undersigned corporations, FORT BROOKE BANCORPORATION and THE
COLONIAL BANCGROUP, INC,, file these Articles of Merger and certify that:

1 Fort Brooke Bancorporation, a Florida corporation, is hereby merged with and
into The Colonial BancGroup, Inc., 4 Delaware corporation, pursuant to an Agreement and
Pian of Merger dated as of November 18, 1996 ( 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 surviving corporation is The Colonial BancGroup, Inc., a Delaware
corporation.

3 The merger shall be effective at 11:00 a.m., Eastern Standard Time, on April
22, 1997

4. The Plan of Merger was approved by the Board of Directors of The Colonial
BancGroup, Inc., on October 16, 1996. Pursuant to the General Corporation Law of
Delawarc, approval of the Plan of Merger by the shareholders of The Colonial BancGroup,
Inc., was not required,

5. The Plan of Merger was approved by the Board of Directors of Fort Brooke
Bancorporation on September 18, 1996, and was approved by the shareholders of Fort
Brooke Bancorporation on March 13, 1997,

Dated: April 22, 1997,

FORT BROOKE BANCORPORATION THE COLONIAL BANCGROUP, INC.

y: By:.%@ﬁ —
Richard H. Eatman Robert E. der S~

President and CEO Chairman of the Board of Directors

President and CEO
zivebg.bidl-art.mer




AGREEMENT AND PLAN OF MERGER

by and between
THE COLONIAL BANCGROUP, INC,,
and
FORT BROOKE BANCORPORATION
dated as of

November 18, 1996

EXHIBIT A
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AGREEMENT AND PLAN OI' MERGLER

‘TH1S AGREEMENT AND PLAN OF MERGER s mado and entored Into as of this the 18th day of
November 1996, by and betweon FORT DROOKE BANCORPORATION (“Acquired Cotporation”), n
Floridu corporution, and THE COLONIAL BANCGROUP, INC, ("BancGroup”), n Delawnre corporation.

WITNESSETH

WHEREAS, Acquited Corporation operates us a bank holding company for its wholly owned subsldiory,
Fort Brooke Bank (the “Bank"), with its principal office in Brandon, Floridn: nnd

WHEREAS, BancGroup Is n bank holding company with Subsidiary banks in Alabama, Florida, Georgia
and Tennesses; and

WHEREAS, Acquired Corporation wishes to merge with BancGroup; and

WHEREAS, it is the intentlon of BancGroup and Acqulred Corporation that such Merger shall qualify
for fedoral income tax purposes as a “‘reorganization” within the meaning of section 368(a) of the Code, as
defined hereln;

NOW, THEREFORE, ir conslderation of the mutunl covenants contained herein, the Parties hercto
agree us follows:

ARTICLE 1
NAME
1.1 Name. The name of the corporation resulting from the Merger shall be “The Colonial BancGroup,

Inc.”

ARTICLE 2
MERGER ~- TERMS AND Co'nnmpns

2.1 Applicable Law. ©On the Effective Date, Acquired Corporation shall be merged with and into
BancGroup (herein referred to as the “Resulting Corporation” whenever reference is made to it as of the time
of merger or thereafter). The Merger shall be undertaken pursuant to the provisions of and with the effect
provided in the DGCL and, to the extent applicable, the FBCA. The offices and facilities of Acquired
Corporation 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 deemed 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 Resuiting Corporation by virtue of the Merger 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, ransfer agent and registrar of stocks and bonds, guardian of estates, assignee, and receiver and in every
other fiduciary capacity and in every agency, and capacity, in the same manner and to the same extent as such
rights, franchises and interests were held or enjoyed by Acquired Corporation 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 mcorporat:on and bylaws of BancGroup
as they exist immediately before the Effectivs Date,
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2.4 Resulting Corporation’s Officers and Yoard,  The bonrd of dlicctors and the ofticers of the IResulting
Corporation on the Effective Dato shull conslut of those persons sorving In such capnclties of BancGrougs as of
the Effective Date.

2.5 Stockholder Approval. This Agrcomont shnll be submitted (o tho shurcholders of Acquired
Corporatlon at the Stockholdars Meeting to bo held ns promptly s practicnble consistent with the sutisfuction
of tho condltions set forth in this Agreement, Upon approval by the requisite vote of tho shareholders of
Acqulired Corporation us required by npplicable Law, the Merger shall become effective as soon as precticable
thereafier in the manner provided In sectlon 2.7 hereof,

2.6 Further Acts.  1f, at any tlme nfter the Effective Date, the Resulting Corpotatlon shatl consider or be
odvised that any furthier assignnicnts or nssurances in 18w or any othor nets nre necessary or desirablo (1} to
vest, perfect, confirm or record, In the Resulting Corporation, title to nnd posscasion of any property o right of
Acquired Corporation or BancGroup, ncquired as & result of the Morper, or (31) otherwlse to catry out the
putposes of this Agreement, BancGroup and its officers and directors shal exccute and deliver all such proper
deeds, assignments and assurances in Inw and do all acts necessary or proper to vest, perfect or confirm title to,
and possession of, such property or rights in the Resulting Corporation and othcrwise to carry out the purposcs
of this Agrecment; nnd the proper offlcers and directors of the Resulting Corporation ate fully authorized In
the name of Acquired Corporation or BancGroup, o otherwise, to take any and ull such action.

2.7 Effective Date and Closing, Subject to the terms of all requirements of Low and the conditions
speclfied in this Agreement, the Merger shall become effective on the date specified In the Certificate of
Merger to be issued by the Sccretary of State of the State of Delawars (such time being hercin called the
“Effective Date”). The Closing shall take place at the offices of BancGroup, in Montgomery, Alabama, at
11:00 a.m. on the date that the Effective Date occurs of at such other place and time that the Parties may
mutually agree.

2.8 Subsidiary Bank Merger. BuncGroup and Acquired Corporation anticipate that immediatoly aft=r
the Effective Date the Bank will merge with and into Colonial Bank, BancGroup's Florida incorporated
Subsidiary bank (“Colonial Bank"), The exact timing and structure of such merger are not known at this
time, and BancGroup in its discretion will finalize such timing and structurc at 8 later date. Acquired
Corporation will cooperate with BancGroup in the execution of appropriate documentation relating to such
merger.

ARTICLE 3
CONVERSION OF ACQUIRED CORPORATION STOCK

3.1 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
shares of BancGroup Common Stock at a per share price of $31.50 (the “Merger Consideration™) as specified
below. Specifically, each outstanding share of Acquired Corporation Stock shall (subject to section 3.3
hereof}, be converted into such number of shares of BancGroup Common Stock equal to $31.50 divided by
the Market Value. 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) consecutive trading
days ending on the trading day immediately preceding the Effective Date, provided that if the Market Value,
as calculated, is less than $32.00, the Market Value shall be deemed 1o be $32.00, and if the Market Value, as
calculated, is greater than $39.00, the Market Value shall be deemed to be $39.00. Accordingly, the maximum
number of shares of BancGroup Common Stock to be issued in the Merger shali be 975,076 and the minimum
number of shares of BancGroup Common Stock to be issued in the Merger shall be 800,062 assuming 990,553
shares of Acquired Corporation common stock outstanding. To the extent that the number of shares of
Acquired Corporation Stock may increase based upon the exercise of Acquired Corporation Options, the
number of shares of BancGroup Comsmon Stock to be issued in the Merger shall be increased with each share
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of Acqulred Corporation Stock owtatunding at the Effective Iate exchanged for shares of DancGroup
Common Stock equnl to $31.50 divided by the Market Value, provided that for this purpose tho Market Valuo
shall bo deemed to bo no Jeas than $32.00 and no greater than $39,00,

(b) (1) On the Eifective Dats, BancGroup shall nssume nll Acquired Corporation Optlons outstanding,
and ench such option shall cense to teprosont a right to nequire Acquired Corporation common stock nnd shal!,
instend, ropresent the right 1o nequire DancGroup Common Stock on substantially the same terns applicablo
to the Acquired Corporntion Options except as speclficd below In thia section. The number of shares of
BuncGroup Commion Stock to bo issued pursunnt to such options shall equal the number of shares of
Acquired Corporntlon common stock subject to such Acquired Corperation Optlons nultiplied by the
Exchunge Ratlo, provided that no fractions of shares of BaneGroup Common Stock shall bo {ssued ond the
numbcer of shares of DancGroup Ceinmon Stock to bo lasued upon the exercise of Acquired Corporantion
Options, if n fractional share exists, shall equal the number of whole shares obtulned by rounding to the nearest
whols number, glving account to such fraction. Thoe exerclac price for the acquisition of BancGroup Common
Stock shall bo tho exercise price for ench share of Acquired Corporation common stock subject to such
options divided by the Exchango Ratio, adjusted appropriately for any rounding to whole ahares that may be
done. For purposes of this scction 3.1(b) (1), the *Exchonge Ratlo” shall mean the result obtnined by dividing
$31.50 by the Market Valuc. It Is intended that the assumption by BancGroup of the Acquired Corporation
Options shall be undertaken in 8 manner that will not constitute a “modification” as defined in Section 424 of
the Code us 10 any stock option which is an “incentive stock option.”” Schedule 3.1 hereto sets forth the names
of all persons holding Acquired Corporation Options, the number of shates of Acquired Corporation commeon
stock subject to such options, the exercise price and the expiration date of such options.

(i1} As on alternative to the assumption of Acquired Corporation Options provided for in section
3.1(b) (i), the holder of each such option may elect on the Effective Date, by properly surrendering to
Acquired Corporation the Acquired Carporation Options, to recelve shares of BancGroup Common Stock for
the difference between the exercise price (the *“Exercise Price”) of the Acquired Corporation Options so
surrendered and $31.50, The number of shares of BancGroup Common Stock to be issued 1o such holder shall
be such number of shares as shall equal ($31.50 less tbe Exerclse Price) divided by the Market Value,

(ifi) BancGroup shall file at its expense a registration statement with the SEC on Form 5-8 or such
other appropriate form {including the Form S-4 to be filed in connection with the Merger) with respect to the
shares of BancGroup Common Stock to be issued pursuant to Acquired Corporation Options and shall use jts
reasonable best efforts to maintain the effectiveness of such registration statement for so long as such options
remain outstanding, Such shares shall also be registered or qualified for sale under the sscurities Jaws of any
state in which registration or qualification is necessary,

3.2 Surrender of Acquired Corporation Stock. After the Effective Date, each holder of an outstanding
certificate or certificates which prior thereto represented shares of Acquired Corporation Stock who is entitled
to receive BancGroup Common Stock shall be entitled, upon 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 teasonably
require and, if BancGroup reasonably requires, a bond of indemnity in form and amount, and issued by such
sureties, as BancGroup may reasonably require), to receive in exchange therefor 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 sumendered shall have been converted, such certificates to be of such
denominations and registered in such names as suc": holder may reasonably request. Until so surrendered and
exchanged, each such outstanding certificate which, prior to the Effective Date, represented shares of
Acquired Corporation Stock and which is to be converted into BancGroup Common 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 otker distributions with respect to such BancGroup Common
Stock shall be made until the certificates previously representing shares of Acquired Corporation Stock shall
have been properly tendered. :
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3.3 Fraetional Shares,  No fractionnl shores of BancUroup Common Stock shall bo fssued, and each
holder uf shares of Acquited Corporation Stovk having o frnationat interost arising upon the conversion of such
sharus Into shires of BuncGroup Common Stock shall, at the time of surrender of the cortificntes previously
representing Acquired Corporation Stock, be paid by BancGroup an amount In cosh equal to the Murket
Vulue of such Eructional share,

3.4 Adjusimemts, In tho ovent that prior to tho Effecidve Date BancGroup Common Stock shall be
changed Into a different sumbor of shares or n differont class of ahintes by reason of any recapitalization or
recliasification, stock dlvidend, combination, stock eplit, or roverae stock apllt of the BancGroup Conimon
Stook, nn approprinte snd proportionate adjustment shall be made in the number of sharea of BuncGroup
Cummon Stock Into which tho Acquired Corporation Stock shall bo converted,

3.5 BancGroup Stock, ‘The shares of Common Stock of BaneGroup jssued nnd outstanding Immedi-
ntely before the Effectiva Date shall contlnue to bo issued and outstanding shares of the Resulting
Cormporatlon,

3.6 Dissenting Rights. .Any shareholder of Acquired Carporation wha shall have, prior to the vote with
reepect to approval of the Merger, furnished notlce of intent to demand payment for his shiares if the Merger is
approved, who shall not have voted such shares Jn favor of this Agreement and who shall have complied with
oll other requirements set forth in the FBCA relating to the establishmen: of preservation of rights of
dissenting shnreholders, shall be entitled to recelve payment for the fair valus of his Acquired Corporation
Stock. If after the Effcctive Date a dissenting sharcholder of Acquired C orporation fails to perfect, or
cffectively withdraws or loses, his right to appraisal and payment for his shares of Acquired Corporation Stock,
BancGroup shall issue and deliver the consideration to which such holder of shares of Acquired Corporation
Stock is entitled under Section 3.1 (without interest) upon surrender of such holder of the certificate or
certificates representing shares of Acquired « -atlon Stock held by him.

A TICLE 4

REPRESENTATIONS, WARRANTIES AND COVENANTS OF BANCOROUP |
BancGroup tepresents, warrants and covenants to und with Acquired Corporation as follows:

4.1 Organtzation, BancGroup is a corporation duly organized, valldly existing and in good standing
under the Laws of the State of Delaware, BancGroup has the necessary corporate powers to carry on its
business as presently conducted and is qualified to do business in every jurisdiction in which the character and
location of the Assets owned by it or the nature of the businass transacted by it requires qualification or in
which the failure 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,
$2.50 par value per share, of which as of September 19, 1996, 16,296,558 shares were validly issved and
outstanding, fully paid and nonassessable and are not subject to preemptive rights {not counting additional
shares subject to issue pursuant to stock option and other plans and convertible debentures), and
{B) 1,000,000 shares of Preference Stock, $2.50 par value per share, none of which are isrued and
outstanding. The shares of BancGroup Common Stock to be issued in the Merger are duly authorized and,
when so issued, will be validly issued 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.

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

4.3 Financial Statements; Taxes. (a) BancGroup has delivered to Acquired Corporation copies of the
following ifinancial statements of BancGroup.

(i) Consolidated balance sheets as of December 31, 1994, and December 31, 1995, and for the nine
months ended September 30, 1996; )
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(i) Consolidated statoments of operatlons for ench of the threo years ondod Decomber 31, 1993,
1994 nnd 1995, und for tho nine months onded Soptomber 0, 1996;

(ill) Consolidated statemonts of cash flows for ench of the throe yearr ended Decemnber 31, 1993,
1994 and 1993, and for the nine months ended September 30, 1996; and

(iv) Consolidated statomments of changea in sharehiolders’ equity for he three years onded December
31, 1993, 1994 and 1995, and for the nlno mnonths ended Septembor 30, 1996.

All such financinl statoments ure in nll mntorinl respests In nccordunce with the books rad records of
BuncGroup and have been propured in accordance with generally accepted nccounting princip’es applied on n
consistent basis throughout the perlods indicated, nll as moro particularly sct forth in the notes to such
statenments. Each of the consolidated balanco sheets presonts faitly as of its date the cor solldated financial
condition of BuncGroup and its Subsidinries. Excopt us and to the extent reflected or resr rved against in such
balance sheets (including the notes thereto), BaneGroup did not have, s of the dntes o} such balunce sheets,
any materinl Liabllities or obligations (absolute or contingent) of n nature customarily reficcted in & balance
shest or tho notes thereto, The statements of consolidated income, sharcholders' equity and changes in
consolldated financial position prescnt fuirly the results of operations und changes in financial position of
BancGroup nad its Subsldiaries for the periods indicated, The foregoing representations, insofar as they relate
to the unaudited interim financinl statements of BancGroup for the nine months ended September 30, 1996,
are subject in all cases to normal recurring year-end ndjustinents and the omlssion of footnote disclosure,

(b) All Tax returns required to be filed by «.r on behalf of BancGroup have been timely filed (or reques
for extensions therefor have been timely filed and granted and have not oxpired), and ull returns filed arc
complete and accurate in all materlal respects. All Taxes shown on these returns to be due and all additional
assessmonts received have been paid. The amounts recorded for Taxes on the balance shéets provided under
section 4.3(a) arc, to the Knowledge of BatucGroup, sufficient In all material respects for the payment of all
unpaid 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 thercof, and all years and periods prior thereto and
for which BancGroup may at such dates have been liable in its own right or as transfcrec of the Assets of, or as
successor to, any other corporation or other party. No audit, examination or investigation is presently being

mducted or, to the Knowledge of BancGroup, threatened by any taxing authority whi~h is likely to resultin a
material Tax Liability, no material unpaid Tax deficiencies or additional liabilities of any sort have been
proposed by any governmental representative and no agreements for extension of tim~ for the assessment of
any material amount of Tax have been entered into by or on behalf of BancGroup, BancGroup has withheld
from its employees (and timely paid to the appropriate governmental entity) proper and accurate amounts for
all periods in material compliance with all Tax withholding provisions of applicable federal, state, foreign and
local Laws (including without limitation, income, social security and employment Tax withholding for all
types of compensation).

4.4 No Conflict 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, mortgage, deed of trust or other material agreement
or instrument to which BancGroup or any of its Subsidiaries is a party or by which they or their Assets may be
bound; will not conflict with any provision of the restated certificate 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 sheet provided
under section 4.3(a) (i) above, there bave been no events, changes or occurrences which have had or are
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on BancGroup.

4.6 Approval of Agreements. The board of directors of BancGroup has approved this Agreement and
the transactions contemplated by it and has authorized the execution and delivery by BancGroup of this
Agreement. This Agreement constitutes the legal, velid and binding obligation of BancGroup, enforceable
against it in accordance with its terms. Approval of this Agreement by the stockholders of BancGroup is not
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required by npploablo low, Subjeat to the muotters referred to in acction 8.2, BancGroup has full powor,
nuthorlty and legnl right to enter into this Agreoment nnd to consunimute the transaoctions contemplated by
this Agresiment. BoacGroup has no Knowledge of any fact or cireumstanco under whinh the approprinte
regulntory npprovads eequired by sectlon 8.2 will not be granted without the Imposition of materinl condltle.ia
or matorial delnys,

4.7 Tax Treatment,  BuncGroup hns no present plan to sell or otherwlse disposc of any of the Assels of
Acqulred Corporntion, subsoquont to the Merger, and BaneGroup intonds to continue the historie business of
Acquired Corporation,

4.8 Title and Related Manters,  BaneGroup hins good and markeinble tltle to all the propertics, nteresis
in properties and Assets, real and personnl, reflected In the most recont balance sheot referred to in
sectlon 4.3 (a), or ncquired after the date of such bnlance sheet (except propertles, Interests nnd Asscts sold or
atherwise dlsposed of sinco such dato, In the ordinary course of business), free and cloar of all mortgnges,
Licns, pledges, charges or encumbrances oxcept (i) mortgagos and other encutnbrunces referred to in the
notes of such balanco sheot, (it} llens for current Taxes not yot due and payabls and (iii) such imperfections
of title and eascrnents as do not materinlly detract from or intorfere with the present use of the properties
subject thereto or affeoted thereby, or otherwlse materinlly impalr prescat business operations at such
properties. ‘To tho Knowledge of BancGroup, the materint structures and equipment of BancGroup comply in
all material respects with the requirements of alt applicoble Laws.

4.9 Sub:idlartes. Each Subsidiary of BancGroup has been duly Incotporated and is validly exlsting us o
corporation in good standing under the Laws of the jurisdiction of its incorporation and cach Subsidiary has
been duly qualified as a foreign corporation to transact business and is in good standing under the Laws of each
other jurisdiction in which it .owns or lenses propertics, or conducts any busincss so as to require such
qualification and in which the fallure to be duly qualified could have n Materinl Adverse Effect upon
BancGroup and its Subsidiaries considered as one enterprise; ench of the banking Subsidiaries of BancGroup
has its doposits fully insured by the Federal Deposit Irsurance Corporation to the extent provided by the
Federal Deposit Insurance Act; and the businesses of the non-bank Subsidiaries of BancGroup are permitted
to subsidiaries of registered bank holding companies,

4.10 Contracts. Neither BancGroup nor any of its Subsidiaries is in violation of its respective certificate
of incorporation or bylaws or in Default in the performance or observance of nny materlal obligation,
agreement, covenant or condition contained in any Contract, indenture, mortgage, loan agreement, note, lease
or other instrument to which it is a party or by which it or its property may be bound.

4,11 Litigation. Except as disclosed in or reserved for in BancGroup's financiel statements, there is no
Litigation before or by any court or Agency, domustic or foreign, now pending, or, to the Knowledge of
BancGroup, threatened against or affecting BancGroup or any of its Subsidiaries (nor is BancGroup aware of
any facts which could give rise to any such Litigation) which is required to be disclosed in the Registration
Statement (other than as disclosed therein), or which is likely to have any Material Adverse Effect or
prospective Material Adverse Effect, or which is likely to materially and adversely affect the propertics or
Assets thereof or which is likely to materially affc t or delay the consummation of the transactions
contemplated by this Agreement; all pending legal or govammental proceedings 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 Subsidiaries have any contingent obligations
which could be considered material to BancGroup and its Subsidiarics considered as one enterprise which are
not disclosed in the Registration Statement as it may be amended or supplemented.

4.12 Compliance. BancGroup and its Subsidiaries, in the conduct of their businesses, are to the
Knowledge of BancGroup, in material compliance with all material federal, state or local Laws applicable to
their or the conduct of their businesses,

4.13 Registration Statement, At the time the Registration Statement becomes effective and at the time
of the Stockholders' Meeting, the Registration Statement, including the Proxy Statement whick shall
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constitsio u purt thereal, will compl I all ;mnterinl reapeots with tho requirements of the 1933 Agt and the
rules und roputations therounder, "ot contain an uttrue statemont of n matorinl fact or omit ta stnte o
material faot necossiry in order to r he atatemonts thoroln, in the light of the clrcumstances undor whioh
they were made, not misleading; prov, &, however, that the reprosontations and warrantion Jn this subscction
shall not npply to statements in or omisslons from the Proxy Statomont mado in rellanco upon and In
conformlty with Informutlon furnished In writlng to BancGroup by Acquired Corporation or nny of its
roprosontutives expressly for use in the Proxy Stntement or informatlon included in the Proxy Statement
regarding tho business of Acqulred Corporatlon, its operations, Assets and coplial,

4,14 SEC Filings. (n) DuncGroup has heretofore delivered to Acquited Corporation copios of Danc-
Group's: (I} Annual Report on Form 10-X for the fiscol year ended Decomber 31, 1995; (ii) 1995 Annunl
Roport to Shareholders; (lil} Quarterly Report on Foin 10-Q for the fiscal quartors ended March 31, June 30,
and September 30, 1996; and (iv) any reports on Form 8.K, filed by BancGroup with the SEC since
Decomber 31, 1995, Since Desember 31, 1995, BancGroup hos timely filed all reports and reglstration
stntements and the doouments required to be filed with the SEC under the rules and regulations of the SEC
nnd all such reports and registratlon statements or other documents have complied in all matorial respects, ns
of their respective fling dates and offective dates, as the case may be, with all the appticable requirements of
the 1933 Act ond the 1934 Act. As of the respective filing and efective dates, nono of such reports or
registratlon stntemonts or other docutnents contalned any untrue statement of a materinl fact or omitted to
state a matorial fact required to be stated theroin or necessary in order to make the statements thereln, in lght
of the clrcumstances under which they were made, not misleading,

(b) The documents incorporated by reference into the Registration Statement, at the time they were
filed with the SEC, complied in all material respects with the requirements of the 1934 Act and Regulations
thereunder and when read together and with the other information In the Registration Statement will nut
contain an untrue statement of a material fact or omit to state a meaterial fact required to be stated therein or
necessary to make the atatements therein not misleading at the time the Registration Statement becomes
cffective or at the tirue of the Stockholdery Meeting.

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

4,16 Brokers. All negotiations relative to this Agreement and the transactions contemplated by this
Agreement have been camried on by BancGroup directly with Acquired Corpocation and without tie
intervention of any other person, either 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 Subsidiaries have all Permits that, to the Knowl-
edge 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 each of them.

4.18 Absence of Regulatory Communications, Neither Ban¢Group 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, pursuant to which such Agency has imposed or has indicated it may impose
any material restrictions on the operations of, or the business condue..d by, such company or in which such
Agency has raised a material question concerning the condition, financial or otherwise, of such company.

4.19 Disclosure. No representation or warranty, or any statement or certificate furnished or to be
furnished 1o Acquired Corporation by BancGroup, contains or will contain any untrue staten'cat of a material
fact, or omits or will omit to state a material fact necessary to make the statements contained in this
Agreement or in any such statement or certificate not misleading. :
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ARTICLE 8
REPRESENTATIONS, WARRANTIEH AND COVENANTH OF ACQUIRED CORFORATION
Acquired Corporation roprosonts, warrants sud covenants to und with BuncGroup, as follows:

5.0 Organivntion, Acquired Corporation Is a Florida corporation, and the Bunk is o Florida stnto bunk,
Ench Acquired Corporation Company Is duly organized, valldly oxistlng and in good stunding under the
respeotlve Luws of dis jutisdietlon of incorporation and has all requisite power nnd nuthority to carry on its
business ns it is now belng conducted und is quntified to do business in overy Jurisdlation In which the
chnretrr and loention of tho Asscls owned by It or the natuse of the business transacted by it roquires
quallfication or In whiloh tho falluze to qualify could, Individuntly, or in ths aggrognte, have o Materint Adverse
Effect.

5.2 Capital Stock. (1) As of October 31, 1996, the authorized cupltal stock ¢f Acquired Corporation
cansisted of 10,000,000 shares of common stook, $.001 par value per share, 990,553 shares of which ate ssued
and outstanding. All of such shares which are outstanding ate validly issued, fully puld and nonassessablo and
not subject to preemptive rights, Acquired Corporation has 60,410 shares of its common stock subject to
¢ terolse nt any time pursuant to Acquired Corporation Options, Except for the foregolng, Acquired
Corpotation does not have any other arrangements or commitments obligating it to fssus shares of ts capital
stock or any sucuritics convertible into or having the right to purchase shates of its capital stook, including the
granting of additionnl opticns to purchase its common stock.

5.3 Subsidiaries. Acquired Corporation has no direct Subsidinrics other than the Bank, and there are
nn Subsldiaries of the Pank, Acqulred Corporation owns all of tt e issucd and ou.tanding capital st ~ck of the
Bank free and clear of any llens, clalms or encumbrances of any kind. All of the lssued 1nd outstanding shnres
of capital stock of the Subsidiaries have been validly issued and are fully paid and non-ps-=ssable. As of
October 31, 1996, there were 2,000,000 shares of the common stock, par value $8,00 per sho uthorized of
the Bank, 990,553 of which are issued and outstanding and wholly owned by Acquired Corporatiun, The Bank
has no arrangements or commitments obligating it to issue shares of its capital stock or any securitics
convertible into or having the right to purchase shares of its capital stock.

5.4 Financial Statements; Taxes (o) Acquired Corporation has delivered to BancGroup copies of the
following financial statements of Acquired Corporation:

(1) Consolidated statements of financial condition as of December 31, 1995 and 1996, and for the
nine months ended September 30, 1996;

{ii) Consolidated statements of income for each ¢ the three years ended December 31, 1994, 1995
and 1996, and for the nine months ended September 30, 1996;

(iii) Consolidated statements of stockholders’ equity for each of the thiee years ended December 31,
1994, 1995, and 1996, and for the nine months ended September 30, 1996; :ind

(iv) Consolidated statements of cash flows for the three years ended December 31, 1994, 1995 and
1996, and for the nine months ended September 30, 1996,

All of the foregoing financial statements are.in all material respects in accordance with the books and
records of Acquired Corporation and have been prepared in accordance with generally accepted accounting
principles applied 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. Exeept as and to the extent reflected or
reserved against in such balance sheets (including the notes thereto), Acquired Corporation did not have, as of
the date of such balance sheets, any material Liabilities or obligations (absolute or contingent) of a nature
customarily refiected in a balance sheet or the notes thereto. The statements of income, stockholders® equity
and cash flows present faiily the results of operation, changss in shareholders equity and cash flows of
Acquired Coryporation for the periods indicated. The foregoing representations, insofar as they relate to the
unaudited interim financial sta*ements of sicquired Corporation for the nine months ended September 30,
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1996, aro subjeot In all cosen to notmal recusring yonr-end ndjustments and the omilsslon of footnote
dlsolosure,

(b) Except ns set forth on Schedule 5.4(b), ntl Tux roturns required to bo filed by or on behnlf of
Acquired Corporatlon havo been timely filed (or roqueats for extensions therefor have beon thmely filed and
granted nnd havo not expired), and all returns ftled nro complete und accurnto in mll mateclat respeots. All
"Taxcs shown on these retuans to be due and all additionnl assessmants recolved have been pald, The nmounts
recorded for ‘Tuxes on tho balnnce sheets provided under sevtlon 5.4(n) ure, to the Knowledge of Acquired
Corporation, sufficient in nll material respecta for the payment of all unpald fedornl, state, county, locul,
forelgn nnd other Taxes (Including any Interest or pennities) of Acquired Corporatlon nccrued for or
applicablo to the period ended on the dotes thercof, und all years and periods prior theeto and for which
Acquired Corporation may at such dates have beon lanbte in its own right or o n transferee of the Assets of, or
us successor 1o, any other corporation or other purty, No audit, examination or investigation Is presently belng
conducted or, to the Knowledge of Acquired Corporation, threutened by any taxing nuthority which Is likely to
result In a material Tax Linbitity, no materinl unpaid Tax deficloncles or ndditional linbillty of any sort have
been proposcd by any governmental representative and no sgreements for extension of time for the assessmient
of uiy materinl amount of Tax have been ontered into by or on behalf of Acqulred Corporation, Acquired
Corporation has not exccuted an extension or waiver of any statuts of limitations on the assessment o
collection of nny Tax due that is cuttently iy = =ot,

(¢) Ench Acquired Corporation Company hns withheld from its employees (and timely pnid to the
approprinte governmental entity) proper und accurate amounts for all periods in material compliance with all
Tax withholding provisions of applicable federal, state, foreign and local Laws (including without limitation,
income, social sccurity and employment Tax withholding for all types of compensation), Each Acquired
Corporation Company Is in compliance with, and its records contain all information and documents (including
properly completed IRS Forms W-9) necessary to comply with, all applicable infornintion reporting and Tax
withholding requirements under federal, state and local ‘Tax Laws, and such records tdentify w:th specificity all
accounts subject to backup withholding under section 3406 of the Code.

5.5 Absence of Certain Changes or Events. Except as set forth on Schedule 5.5, since the date of the
most recent balunce sheet provided under section 5.4(a) (i) above, no Acquired Corporation Company has

(a) issued, delivered or agreed to issue or deliver any stock, bo=ds or other corporate securities
(whether authorized and unissued or held in the treasury) except shares of common stock issued or to be
issued upon the exercise of Acquired Corporatior Options existing on the date hercof;

(b) bortowed or agreed to borrow any funds or incurred, or become subject to, any Liability
(absclute 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
reflected in or sliown on the most recent balance sheet referred to in sectiou 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 redeemed, or agreed to purchase or
redeem, any of its outstanding securities, provided, however, that Acquired Corporation shall be
permitted to pay a cash dividend to its shareholders for the fourth quarter of 1996 and the first quarter of
1997. Such dividend shall be equal to $Divicznd X .88732, where $Dividend equals the per share
dividend paid by BancGroup for that quarter in question;

{e) except in the ordinary course of business, sold or transferred, or agreed to sell or transfer, any of
its Assets, or canceled, or agreed to cancel, any debts or claims;

(f) except in the ordinary course of business, entered or agreed to enter into any agreement or
arrangement granting any preferential rights to purchase any of its Assets, or requiring the consent of any
party to the transfer and assignment of any of its Assets;
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(4} sufTered nny Lossos or winived nny righta of value whioh in olther event in the nggrognte nre
materdnl consldoting fta business ns w whole;

(h) except In tho ordinary course of busiuess, mudo or pormitied nny amendment or terminmtlon of
nny Contracl, ngreomont or liconss to which it is a party if such nmendinent or termination Is matorlal
consldering jts business ns a whole;

(§) excopt n accordanco with normal and vsunl practlee, mado any nccrual or artangeniont for or
payment of bonuses or speclnl compensution of any kind or any severance or tormination pay to nny
present ot former officer or employee;

(J) oxcept in accordance with normol and usun! practice, Incrensed the rato of compensation
puyable to or to become payable to any of its oMcers or employces or made any material Incronse in nny
profit sharing, bonus, deforredd compensatlon, savings, Insurance, ponsion, retiromont or other employeo
benefit plan, payment or arrangement mnde to, for or with any of its officers or omployecs;

(k) recelved notice or had Knowledge or reason to believe that any of its substantial custemers hos
terminated or dntends to terminate its relationshlp, which termination would have a Material Adverss
Effsct on its finnnclal condition, results of operations, business, Assets or properties;

(1) failed to operate its business in the ardinary coursoe so as to preserve its business intuct and to
preserve the goodwill of its customers and others with whom it has business relations;

{m) cntercd Itto any other material transaction other than in the ordinary course of business; or
(n) agreed in writing, or ntherwise, to taks any action described in clauses (a) through (m) above.

Between the date hercof and the Effective Date, no Acquired Corporation Company, without the express
written approval of BancGroup, will do any of the things listed in clauses (a) through (n) of this section 5.5
except as permitted therein or as contemplated in this Agreement, and no Acquired Corporation Company
will enter into or amend any material Contract, uther than Loans or rencwals thercof entered into in the
ordinaty course of brsinuss, without the express written consent of BancGroup.

5.6 Title and Related Maiters.

(a) Title, Acquired Corporation has good and marketable title 1o all the properties, interest in
properties and Assets, real and personal, reflected in the mosi recent balance sheet referred to in sec-
tion 5.4(a) (i), or acquired after 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), frec and clear of ali mortgages,
Liens, pledges, charges or encumbrances except (i) mortgages and other encumbrances referred to in the
notes to such balance sheet, (ji) Liens for current Taxes not yet due and payable and (iii) such imperfections
of title ond easements as do not materially detract from or interfer: with the present use of the properties
subject thereto or affected thereby, or otherwise materially impair present husiness operations at such
properties. The Acquired Corporation has no Knowledge that any of the material suuctures and equipment of
each Acquired Corporation Company fail to comply in any rraterial respect 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
leased »y any Acquired Corperation Company, cither as lessor or lesses.

(c) Personal Property. Schedule 5.6(c) sets forth a depreciation schedule of each Acquired Corpora-
tion Company's fixed Assuts as of October 31, 1996.

(d) Computer Hardware and Software. Schedule 5.6(d) contains a description of all agreements
relating to data processing ccmputer software and hardware now being used in the business operations of any
Acquired Corporation Ccmpany. Acquired Corporation is not aware of any defects, irregularities or problems
with any of its computer hardware or softwars which renders such hardware or software unable to satisfactorily
perform the tasks and functions to be performed by them in the business of any Acquired Corporation
Company, :
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57 Commiltmeniy, Excer. us sot forth in Sohedule 3.7, no Acquired Corporation Compuny Is o prty to
uny oral ov written {§) Contracts for the employment of any officer or employee which [s 1ot terminable on
30 daya' {or leas) notlce, (il) profit aharing, bonus, deferred compensation, savings, stock option, severniice
puy, penslon or retirement plan, agreoment or arrangement, (ill) loan agreement, indenture or almilar
ngreement relating to the horrowlng of money by such purty, (lv) guaranty of uny abligatlon for the borrowing
of monoy or otherwise, excluding endorsements mnde for collection, and guaranties made I the ordinary
course of buslness, (v) consulting or other similar muterlnl Contracts, (vi) colleotive bargninlng ngreement,
(vil) agreciont with nny present or former offices, dircator or shorcholder of such purty, or (vill) other
Contract, agreemont or othor cotnmitment which is materint to tho business, operatlons, property, prospects or
Assets or to the ¢ :udition, Prancinl or otherwise, of nny Acquired Corporation Company, Complete and
nccurate coples of il Contracts, plans nnd other items eo listed have been made or will be mude avallable to
DancGroup for inspection,

5.8 Charter and Bylaws. Schedule 5.8 contnins truo and correct coples of the articies of incorporatlon
and bylaws of ench Acquired Corporation Company, including all smendments thereto, as curreatly in eflect,
‘There will be no changes in such artleles of incorporation or bylaws prior to the Effective Date, without the
prior wrilten consent of BancGroup.

5.9 Litigation. There s no Litlgation (whether or not purportedly on behalf of Acquired Corporntion)
pending or, to the Knowledge of Acquired Corporation, threatened mgainst or affecting any Acquired
Corporation Company (nor Is Acquired Corporation aware of eny facts which are likely to give rise to any
such Litigation) at law or fn equity, or before or by any governmental depariment, commission, board, bureau,
agency or instrumentality, domestic or forelgn, or before any arbitrator of any kind, which involves the
possibility of any judgment or Liability not fully covered by insurance in excess of a rensonable deductible
amount or which may have a Materlal Adverse Effect on Acquired Corporation, and no Acquired Corporation
Company is in Default with respect to any judgment, order, writ, injunction, decree, award, rule or regulation
of any court, arbitrator or governmental department, commission, board, bureau, agency or instrumentality,
which Default would have o Material Adverss Effect on Acquired Corporation. To the Knowledge of
Acquired Corporation, each Acquired Corporation Company has complied in all material resp. cts with all
material applicable Laws and Regulations including those imposing Taxes, of any applicable jurisdiction and
of all states, municipalities, other political subdivi. ;s and Agencies, in respect of the ownership of its
properties and the conduct of its business, which, if not complied with, would have a Material Adverse Effect
on Acquired Corporation,

5.10 Maierial Contract Defoults. Except es disclosed on Schedule 5.10, no Acquired Corporation
Company is in Default in any material respect under the terms of any material Contract, agreement, lease or
other commitment which is or may be material to the business, operations, properties or Assets, or the
condition, financial or otherwise, of such company and the Acquired Corporation has .no Knowledge of any
event which, with notice or lapse of time, or both, may be or become an event of Default under any such
material Contract, agresment, lease or other commitment in respect of which adequate steps have not been
taken to prevent such a Default from occurring.

5.11 No Conflict 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, deed 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 charter or bylaws of any
Acquired Corporation Company. A

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 enable any Acquired Corporation
Company to coaduct its business in all material respects as now conducted by eack Acquired Corporation
Company.

5.13 Absence of Regulatory Communications. Except as provided in Schedule 5.13, no Acquired
Corporation Company is subject to, nor has any Acquired Corporation Company received during the past
three years, any written communication directed specifically to it from any Agency to which it is subject,
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pursuant to which auch Agenoy hns linposcd or has Indicated it may lmpose any mnterlal restrictions on the
oporations of, or the buslness conducted by, such company or In which auch Agency hns ralsed nny materinl
question concerning the conditlon, financlal or otherwise, of such company.

5.14 Absence of Matertal Adverse Change, ‘T'o tho Knowledge of Acquired Corpuration, slive the date
of the most recont bulunce sheot provided under scotion 5.4(a) (1), thero have been no ovonts, clinnges or
occurrotices which huve had, or aro reasonubly likely to have, individunlly or In the nggrogate, n Materinl
Adverse EMect on any Acquired Corporntlon Company.

5.15 Insurance. Each Acquired Corporation Company has in effect [nsurance covorage and bonds with
reputablo Insuters which, In respect to amounts, types and rlsks Insured, munageincnt of Acuired Corporation
rensonably Lelicves to bo andequate for tho type of business conducted by such company, No Acquired
Corporation Company is lablo for any materlal retroactive promium adjustment. All insurance policles and
bonds are valid, enforcenble and in full force und effect, und no Acquired Corporatlon Company has received
any notice of any material prem.am incrense or cancellation with respect to any of its Insurance policies or
bonds, Within the last thren years, no Acquired Corporation Company has been rofused nny insurance
coveruge which It hns sought or apptied for, and it has no reason to believe that exlsting insurance coverage
cannot be renowed ns and when the same shall expire, upon terms ond conditions ns favornble ns those
presently in effect, other than posaible increases in premiums that do not result from any extraordinnry loss
oxperience. All policies of insurance presently held or policles containing substantially equlvalent coverage wit!
be outstanding and in full force with respzct to cach Acquired Corporatlon Company at all times from the date
hereof to the Effective Date,

5.16 Pension and Employee Bencfit Plans.

(a) To the Knowledge of Acquired Corporation, all employce benefit plans of each Acquired Corpora-
tion Company have been established in compliance with, and such plans have been operated in matetial
compliance with, all applicable Laws, Except s set forth in Schedule 5.16, no Acquired Corporation
Company sponsors or otherwise maintains a *“pension plan” within the meaning of section 3(2) of ERISA or
any other retirement plan other than the Bank's 401k Profit Sharing Plan that is intended to qualify under
section 401 of the Code, nor do any unfunded Liabilities exist with tespect to any employee benefit plan, past
or present. To the Knowledge of Acquired Corporation, no employee benefit plan, any trust created thereunder
o any trustee or administrator thereof has engaged in a “prohibited transaction,” as defined in section 4975 of
the Code, which may have a Material Adverse Effect on the condition, financial or otherwise, of any Acquired
Corporation Company.

(b) To the Knowledge of Acquired Corporation, no amounts payable to any employee of any Acquired
Corporation Company will fail to be deductible for federal income tax purposes by virtue of Section 230G of
the Code and regulations thereunder.

5.17 Buy-Sell Agreement, To the Knowledge of Acquired Corporation, there are no agreements among
any of its shareholders grantingz to any person or persons a right of first refusal in respect of the sale, transfer, or
other disposition of shares of outstanding securities by any shareholder of Acquired Corporation, any similar
agreement or any voting agreement or voting trust in respect of any such shaces.

5.18 Brokers. All negotiations relative to this Agreement and the transactions contemplated by this
. :~ement have been carried on by Acquired Corporation directly with BancGroup and without the

- zntjon of any other person, cither as a result of any act of Acquired Corporation, or otherwise, in such
D -+r 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 execution and
delivery by Acquired Corporation of this Agreement. Subject to the matters referred to in section 8.2,
Acquirz! Corporation has full power, authority and legal right to enter into this Agreement, and, upon
appi.pria. ~ vote of the shareholders of Acquired Corporation in accordance with this Agreement, Acquired
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Corporatlon shall have full power, suthority nnd legal right to consumtnnte the transactions contomplnted by
this Agreement.

5.20 Disclosure. No represontation or wartanty, nor any statement or certifieate furnlshied or to b
furnished to BancGroup by Acquired Corporatlon, contains or will contaln any untrue statoment of o mntetinl
foct, or omlts or will omlt 10 state n mutorial fact necessnry to muko tho stutements contalned In this
Agreomont or In any suoh statoment or certificate not misleading,

5,21 Reglstration Siatement, At the tima the Reglatration Staterent becomes cffective and nt the tlme
of tho Stockholders Meeting, the Roglststion Stulesont, including the Proxy Statement which shall
constitute part thorcof, wlll not contain an untrue statomont of n materinl fact or omit to state n materda! fact
necessary in ordor to make the statements thereln, In the lght of the cireumstances uader which they wore
made, not mislending; provided, howover, that the representations and warrantics in this section shall only
apply to statemonts in or omissions from the Proxy Statement relating to descriptions of the business of
Acquired Corporation, Its Assets, propertics, operations, and capital stock or ta informntion furnished in
writing by Acquired Corporatlon or its representatives expressly for inclusion in the Proxy Statoment,

5.22 Loans; Adequacy of Allowance for Loan Losses. All reserves for loan losses shown on the most
recent financial statements furnished by Acquired Corporation have been calculated in nccordance with
prudent and customary banking practices and arc adequate In all material respeets to reflect the rsk inherent
in the loans of any Acquired Corporation Company, Acquired Corporation has no Knowledge of any fact
which fs likely to require a future mat rial Incres.se in the provision for | an losses or a material decrease In the
loan loss reserve reflected in such financial statements, Each loan reflected as an Asset on the financiat
statementis of Acquired Corporation Is the legal, valld and binding obligation of the obligor of each loan,
enforceable in accordznce with its terms subject to the effect of bankruptcy, insolvency, rcorganization,
moratorium, or other similar laws relating to creditors’ rights generally and to general equitable principles. No
Acquirec Corporation Company has in its portiolio any loan exceeding its legal lending limit, nor, except as
disclosed on Schedule 5.22, any known significant delinquent, substandard, doubtful, toss, nonperforming or
protlem loans,

5.23 Environmertal Matters, Except os provided in Schedule 5.23, to the Knowledge of Acquired
Corporation, each Acquired Corporation Company i1 jn material complinnce with all Laws and other
governmental requirements relating to the generation, management, handling, transportation, treatment,
disposal, storage, dulivery, discharge, release or emission of any waste, polution, or toxic, hazardous or other
substance (the “Environmental Laws™), and Acquirsd Corporation has no Knowledge that any Acquired
Corporation Company has not complied with all regulations and requirements promulgated by the Occupa-
tional Safety and Hualth Administration that are applicable to any Acquired Corporation Company. To the
Knowledge of Acquired Corporation, ther. is no Litigation pending or threatened with respect to any violation
or alleged violation of the Snvitonmental Laws, Acquired Corporation has no Knowledge, with respect to
Asscts of or owned by any Acquired Corporation Company, that (i) there has been spillage, leakage,
contamination or release of any substances for which the appropriate remedial action has not been completed;
(ii) any owned or leased property is contaminated with or contains any bazardous substance or waste; and
(iii) there are any underground storage tanks on any premises owned or leased by any Acquired Courporation
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 bi: expected 10 subject any Acquired Corporation Company to any Liability,
cither directly or indirectly, under the principles of law as set forth in United States v. Fleet Factors Corp., 90}
F.2d 1550 (11th Cir. 1990) or any similar principles, Moreover, Acquired Corporation has no Knowledge that
any Acquired Corporation Company has extended credit, either on a secured or unsecured basis, to any person
or other entity engaged in any activities which would re~uire or requires such person or entity to obtain any
Permit under any Environmental Law which has not been obtaired,

5.24 Transfer of Shares. Acquired Corporation has no Knowledge of any plan or intention on the part
of Acquired Corporation’s shareholders to sell or otherwise dispose of any of the BancGroup Common Stock
to be received by them in the Merger that would reduce such shareholders’ ownership to a number of shares
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huving, In the uggreguto, n fulr market value of less than fifty (50%) percent of the totnl fuir mnrket value of
Acquired Corporatioti conminon stock outstanding immedlately before the Morgor.

5.25 Collective Dargaining. ‘Thore aro no Inbor contracts, colloetlye bargalning ngreoments, lotters of
undertnkings or other arrnngements, formud or informal, between any Acquired Corporation Company and any
union or labor otganization covering nny of Acqulred Corporstion Campany’n employces nnd none of suld
employces nre represcnted by any unlon or lubor organization,

5.26 Labor Disputer, To tho Knowledge of Acquired Corporation, ench Acquired Corporation Com-
pany Is in materlal complinnce with all fedoral and state laws respecting employment and employment
pructices, terms and conditions of employment, wages und hours, No Acquired Corporution Company Is or hus
beon engaged in any unfair labor practico, und, to the Knowledge of Acquired Corporation, no unfuir labor
practico complaint ngalnst any Acquircd Corporation Company Is ponding bofore the National Labor
Relations Board. Relations between manag2ment of each Acquired Corporation Company and the employces
are nmicablo and there have not beon, not' to the Knowledge of Acquired Corporation, arc there prosontly, any
attempts to organize employces, nor to thu Knowledge of Acquired Corporation, are there pluns for any such
attempts,

5.27 Derivative Contracts, No Acquired Corporation Company is n party to or has agreed to enter into
o swap, forward, future, option, cap, flour or collar financlal contract, or any other Interest rate or foreign
currency protection contract or derivative security not included in Acquired Corporation's financlal statements
dolivered under section 5.4 hercol which is a financial derivative contract (including varlous combinations
thereof). ‘

ARTICLE 6 ,
ADDITIONAL COVENANTS

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

(a) Registration Statement and Other Filings. BancGroup shall preparc and file with the SEC the
Registration Statement on Form S-4 (or such other form: as may be appropriate) and all amendments
and supplements thereto, in form reasonably satisfactory to Acquired Corporation and its counsel, with
respect to the Commoan Stock to be issued pursuant to this Agreement. BaneGroup shall use reasonable
good faith cflorts to prepare all necessary filings with any Agencies which may be necessary for approval
to consummate the transactions contemplated by this Agreement.

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

(c) 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 period (other than the last quarterly period) in each fiscal year, consolidated statements of
operations of BancGroup for such period and for the period beginning at the commencement of the
‘fiscal year and ending at the end of such quarterly period, and 2 consolidated statement of financial
condition of BancGroup as of the end of such quarterly period, setting forth in each 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, copies of all audit reports submitted to BancGroup by
independent auditors in connection with each annual, interim or special audit cf the books of
BancGroup made by such accountants; :
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(1it) As soon na practlcable, coples of all such Annnclal statoments and reports as it shall aand 1o
its stockholdors and of such regular nnd poriodic reports ns BancGroup may fle with the SEC or any
other Agency; and

(lv) With reasonnblo promptness, such additlonat financial data ns Acquired Corporation may
rensonnbly request,

{(4) No Control of Acquired Corporation by BancGrotp, Notwithstanding uny other provision
hereof, untll the Effective Dato, the authority to establish and implement the buslness policies of
Acquired Corporation shall continue to reside solely In Acquired Corporation's officers und bourd of
directots,

(o) Listing, Prlor to the Effective Date, BancGroup shull use its rensonablo efforts to lst the
shares of BancGroup Common Stock to be issucd In the Merger on the NYSE or other quotations system
on which such shares oro primarily traded,

(f) Employee Bencfil Matters, On the Effective Date, all employees of any Acquired Corporation
Company shall, at BancGroup's option, either become employees of tho Resulilng Corporation or its
Subsidiarios or be entltled to severance benefits in accordance with Colonial Bank's severance pollcy os of
the date of this Agreement. All employees of any Acquired Corporation Compuny who becomo
ewnployees of the Resulting Corporation or its Subsidlaries on the Effective Date shall be entitled, to the
extent permitted by applicable Law, to participate in all benefit plans of Colonin! Bank to the same extent
as Colonlal Bank employees, except ms stated otherwise in this scction. Employces of any Acqulired
Corporation Company who become employces of the Resuliing Corporation or its Subsidinsics on the
EfFective Date shall be allowed to participate as of the Effective Datc in the medica! and dental benefits
plan of Colonial Bank as new employees of Colonial Bank, and the time of employment of such
employees who are employed ot least 30 hours per week with any Acquired Corporation Company as of
the Effective Date shall be counted as employment under such dental and medical plans of Colonial Bank
for purposes of calculating any 30 day waiting period and pre-existing condition limitations. To the oxtent
permitted by applicable Law, the period of service with the appropriate Acquired Corporation Company
of all employees who become employees of the Resulting Corporation or its Subsidiaries on the Effective
Date shall be recognized enly for vesting and eligibility purposcs 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 glven credit for covered expenses poid 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 its Subsidiaries.

(g) Acquisition of Discovery Period Insurance Coverage. BancGroup shall, or shall cause Colonial
Bank to, use its reasonable best efforts to purchase a runoff “discovery period™ extension under the
Acquired Corporation’s existing director and officer liability insurance policy covering persons who are
currently covered by such insurance for a period of two years after the Effective Date; provided, that
neither BaneGroup nor Colonial Bank shall be obligated to pay more than $20,000 in premium costs for
such coverage,

. (b) Indemnification. (i) Subject to the conditicns set forth in the succeeding paragraph, for a
period of five years 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 (each being an “Indemnified Party™) against all liabilities arising out of actions or omissions
occurring upon or prior to the Effective Date (including without limitation the transactions contemplated
by this Agreement) to the maximum extent autharized under Section 607.0850 of the FBCA.

(ii) Any Indemnified Party wishing to claim indemnification under this subsection (h}, upon learning of
any such liability or Litigation, shall promptly notify BancGroup thereof. In the event of any such Litigation
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(whether atlslng before or after tho RMectlve Dute (i) DancGroup or Cotonlal Bank shall have tho right to
nsaumo the defenne thereof with counsel reasonably ncceplable to such Judemnified Party and, upon
ussumption of such defense, BancGroup shall not be llable to such Indomnified Fariles for any logal expenacs
of othor counsel or uny othor expenses subscquontly incurred by such Indemnified Parties in conncotion with
the defonso theteof, except that if BancGroup or Coloninl Bank eleots not to assumo such dofense or counsel
for thoe Indemnlficd Partles ndvises thnt thero nre substantive fssucs which ralso conflicts of fntorest betweon
BancGroup and the Indemnlificd Partles, the Indemnified Partles may rowain counscl satisfactory to them, and
BancGroup or Coloninl Bank shiall pay all rensonnble feos and expenses of such counsel for the Indemnlfled
Parties promptly as statements thersfor are recolved; provided that BancGroup ahall bo obligated pursuant to
this subscction to pay for only ono firm of counsel for all Indemnificd Partics in any jurisdictlon, (i} the
Indomnifled Partles will cooperute in tho dofonse of uny such Litigation; and (ili) BaacGroup shall not be
liable for any settement eTected without Its prior consent; and further provided that BancGroup and Colonlal
Bunk shall not have any obligation hercunder to any Indemnified Parly when and if n court of competent
jurisdiction shalt determine, and such determination shall have become final, that the indemnification of such
Indemnified Party in the manner contemplated hereby s prohiblted by applicable lnw,

(ill) In consldetation of and as a condition precedent to tho effectivencss of the indemnification
obligatlons provided by BancGroup in this seotlon to a dlrector or officer of the Acguired Corporation, such
director or ofticer of tho Acquired Corporation shall have delivered to BancGroup an or prior to the Effective
Date a letter in form reasonably satisfactory to BancGroup concemning claims such directors or officer may
have against Acquired Corporation. In the letter, the directors or officer shall: (i) acknowledge the assumption
by BancGroup as of the Effective Date of all Linbility (to the extent Acquired Corporation s so lisble) for
claims for indemnification arising under section 6.1(h) hereof; (if) affirm that they do not have nor arc they
aware of any claims they might have {other than those referred to in the following clause (jii)) against
Acquired Corporation; (iii) identify any claims or any facts or circumstances of which they arc aware that
could give rise to a claim for indemnification under section 6.1(h) (i) hereof; and (iv) release as of the
Effective Date any and il claims that they may have agalnst any Acquired Corporation Company other than
(A) those referred to in the foregoing clause(iii) and disclosed in the letter of the director or officer,
(B) cinims which have not yet been asserted against such director or officer (other than claims arising from
facts and citcumstances of which such director or officer is aware but which are not disclosed in such director
or executive officer's letter), (C) clrn'ms arising from any transaction contemplated by this Agreement or
disclused in any schedule to this Agreement, and (D) claims arising in the ordinary course of business 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 rise to any obligation by
BancGroup to provide the indemnification required by this section 6.1 (h) other than as disclosed in the letters
of the directors and executive officers referred to in section 6.1(h) (iii) hereof or described in any schedule to
this Agreement and claims arising from any transaction contemplated by this Agreement.

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

(a) Operations. (i) Acquired Corporation will conduct its business and the business of each
Acquired Corporation Compa.y in a proper and prudent manner and will use its best efforts to maintain
its relationships with its depositors, customers and employees. No Acquired Corporation Company will
engage in any material transaction outside the ordinary course of business or make any material change in
its accounting policies or methods 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 Datc with the same cffect as though such
representations and warranties had been made at and as of such Effective Date. Acquired Corporation
will take no action that would prevent or impede the Merger from qualifying (i) for pooling of interests
accounting treatment or (ii) as a reorganization with the meaning of Section 3£ of the Code.
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(1) 1F requested by BancGroups, Acquired Corporatlon shall uss Lts beat efTorts (0 causo ull offlcors
nnd directors of any Acqulred Corporation Company thnt own any stook of Acquired Corporation and ll
shatvholders of Aoquired Corporation wha own mote than five percent {3%) of Acquired Corporatlon
outstanding shures of common stook, to exocute an ncknowledgment that mich person has no present
plas, intentlon, or binding comnliment to ool or atherwise diapoae of the BancGroup Common Stock to
bo recelved In the Merger within twelve (12) montha nftor the Effective Dato,

(b) Stockholders Meeting: Best Efforts,  Acquired Corporation will cooperato with BuncGroup in
tho proparation of the Regiatrution Statomont and any regulatory ilings and wiil cause the Stockholders
Meeting to bo held for the purpose of npproving the Marger ns soon ns practicable after the effectlve date
of the Roglstration Stutement, and will use its best efforts to bring about the trunsactlons contemplated by
thls Agreement, including stockholder approval of this Agreoment, na soon ns practicable unlcss this
Agreement is terminated as provided hereln.

(c) Prohibited Negotiations, Until the terminntion of this Agreement, neither Acqulred Corpora-
tion nor any of Acquired Corporatlon's directors or officors (or any person representing nny of the
foregoing) ahnll sollcit or encourage inquiiies or proposals with respect to, furnlsh any Information
relating to or participate in nny nogotiatlons or discussions concerning, an Acquisition Proposal other than
ns contemplated by thls Agreement. Acquired Corporation will notify BaneGroup immedlately if any
such Acquisition Proposal I3 received by Acquired Corporatien, if any such Information Is requested from
Acquired Corporatlon, or if any such negotiations or discussions are sought to be Initiated with Acquired
Corporation, and Acquired Corporation shall {nstruct Acquired Corporation's officers, directors, agents or
ofliliates or thelr subsidieries to refrain from doing any of the above; provided, however, that Acquired
Corporation may cormmunicate information sbout such an Acquisition Proposal to its shareholders if and
to the extent that legal counsel provides a written opinion to Acquited Corporation (a copy of which shall
be provided in ndvance to BancGroup) that it is required to do so in order 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 thu foregoing.

(d) Director Recommendation. The membsrs of the’Board of Directors of Acquired Corporation
agree to support publicly the Merger, provided, however, that nothing contained herein shall be deemed
to prohibit any officer or director of Arquired Corporation from fulfilling his fiduciary duty or from taking
any action that is required by Law.

(c) Shareholder Voting. Acquired Corporation shall on the date of exccution of this Agreement
obtain and submit to BancGroup an agreement from certain of its sharcholders substantially in the forin
sct forth in Exhibit A,

(f) Financial Statements. Acquired Corporation shall fumnish io BancGroup:

(i) As soon as practicablz and in any event within 45 days after the end of each quarterly
period (other than the last quarterly period) in each fiscal year, cunsolidated 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 a 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, copies of all audit reports submitted to Acquired Carpora-
tion by independent auditors in connection with each annual, interim or special audit of the books of
Acquired Corporation made by such accountants;

(iii) Assoon a practicable, ¢apies of all such financial statements and reports as it shall send to
its stockholders and of such regular and periodic reports as Acquired Corporation may file with the
SEC or any other Agency; and
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(Iv) With seusonnble promptnsss, such ndditlonal financlel data ax BaneGroup may reasonably
request,

(B} Fiduciary Duttes,  Pror to the Effective Dite, (1) no director or officar (aach an “Exccutive)
of any Acquired Corporation Company shull, dlrectly or fndirectly, own, mnanngo, oporate, Joln, control, bo
omploycd by or partlclpate in the awnership, proposed ownotshlp, munagetment, operution or control of or
bo connected In any manner with, any business, corporution or purtnorship which s compotitive to the
business of any Acquired Corporation Compuny, (1) all Dxecutives, ut sl tinies, shall sutisly thelr
fiduclary duties to Acquired Corporantlon and {ta Subsidiaries, and (lil) such Excoutives shall not (oxcept
ns required in the vourse of his ar her employmemt with any Acquited Corporation Company)
communicnte or divulge to, o1 use for the benefit of hinuelf or horscll or uny other person, fim,
nssoclation or corporation, without the vxpress written consent of Acquired Corporation, any confidentinl
information which s possessed, owned or used by or liconsed by or to any Acquired Corporation
Compony or confidentinl Informntlon belonglng to third partles which any Acquired Corporntiva
Company shall be under obligation to keep secret or which mny be communicated to, ncquired by or
leamed of by the Executlve In the course of or as n result of his or her employment with any Acquired
Corporation Compuny.

(h) Certain Practices. At the request of BaneGroup, (i) Acquired Corporation shall consult with
BuancGroup and advise BancGroup through its bank Subsidiary in O:tando, Florida of all of the Lank's
loan requests over $2,000,000 that are not single-family residential loun requests or of any other loan
request outside the Bank’s normal course of business, and (ii) Acquired Corporation will consult with
BancGroup to coordinate, on a basls mutually sntisfactory to Acquired Corporatlon and BuncGroup, such
business issues as the Acquired Corporation reasonably believes should be brought to the attention of
BancGroup. Acquired Corporation and the Bank shall not be required to undertake any of such activities,
however, except as such activities may be in compliance with existing Law and Regulations,

ARTICLE 7
MUTUAL COVENANTS AND Aqnaem—:nm

7.1 Best Efforts; Cooperation. Subject to the terms and conditions herein provided, BancGroup and
Acquired Corporation each agrees to use its best efforts promptly to take, or causc to be taken, all actions and
do, or cause to be done, all things necessary, proper or advisable under applicable Laws or otherwise,
including, without liniitation, promptly making required deliveries of stockholder lists and stock transfer
reports and attempting to obtain all necessary Consents and waivers and regulatory approvals, to consummate
and make effective, as soon as practicable, the transactions contemplated by this Agreement. The officers of
cach Party to this Agreement shall fully cooperate with officers and employees, accountants, counse} and other
representatives of the other Parties not only in fulfitling the duties hereunder of the Party of which they are
officers but also in assisting, directly or through direction of employees and other persons under their
supervision or control, such as stock transfer agents for the Party, the other Parties requiring information
which is reasonably available from such Party,

7.2 Press Release. Each Party hereto agrees that, unless approved by the other Partics in advance, such
Party will not make any public announcement, issue any press release or other publicity or confirm any
statements by any prrson not a party to this Agreement concermning the transactions contemplated hereby.
Notwithstanding the foregoing, each Party hereto reserves the right to make any disclosure if such Party, in its
reasonable discretion, deems such disclosure required by Law. In that event, such Party shall provide to the
other Party the text of such disclosure sufficiently in advance to enable the other Party to have a reasonable
opportunity to comment thereon,

7.3 Mutual Disclosure. Each Party hereto agrees to piomptly furnish to each other Party hereto its
public disclosures and filings not precluded from disclosure by Law including but not limited to call reports,
Form 8-K, Form 10-Q and Form 10-K filings, Y-3 applications, reports on Form Y-6, quarterly or special
reports to sharcholders, Tax returns, Form S-8 registration statements and similar documents,
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T4 Access to Properties and Records.  Eaoh Porty heroto shall affurd the oMicers and authorlzed
ropresotitntives of tho other Party full access to the Asseta, books and records of such Party in order that such
other Partles muny have full opportunity to mnke such Investigation na they shall deslre of the affalrs of such
Party nnd shull furnish to such Parties suck additional financlul and operating data and other information na to
Its businesses and Asscts as shall bo from time to time reasonably requested, All such informatlon that may bo
obtuined by any such Party will bo hald in confidence by such party, will not be disclosed by such Party or any
of {ta reprosontutives excopt in uccordance with this Agreement, and will not be used by such Party for any
purpose other than the accomplishment of the Mergor s provided hereln,

7.5 Notice of Adverse Changes. Euoh Party ngrees to glve writton notlco promptly to the other Party
upon Liecomiing aware of the occurrence or impending occurrenca of any event or circumstance relating to it or
any of its Subsidiarles which (i) s ronsonably likely to have, individuully or in the aggregnte, n Materin)
Advorse Effect on it or (i) would couso or constitute a material brench of any of its representations,
warrantica or covonants contained herein, and to use its reasonablo offorts to provent or promptly to remedy
tho same,

ARTICLE &
CONDITIONS 1O OBLIGATIONS OF ALL PARTIES

The obligations of BancGroup and Acquired Corporation to cause the transactions contemplated by this
Agreement to be consummated shail bo subject to the satisfaction, in tho sole discrotion of the Party relying
upon such conditions, on or before the Effective Date of all the following conditions, except as such Parties
mav waive such conditlons in writing:

1 Approval by Shareholders. At the Stockholders Meeting, this Agreement and the matters contem-
platcd by this Agreement shall have been duly approved by the vote of the holders of not less than the requisite
number of the issued and outstanding voling sccurities of Acquired Corporation as is required by applicable
Law and Acquired Corporation's articles of incorporation and bylaws,

8.2 Regulatory Authority Approval. Orders, Consents and approvals, in form and substance reasonably
satisfactory to BancGroup and Acquired Corporation, shall have been entered by the Board of Govemors of
‘ the Federal Reserve System and other appropriate bank regulatory Agencles (i} granting the authority
necessary for the consummation of the transzctions contemplated by this Agreement, including the merger of
the Bank with Colenial Bank as structured pursuant to section 2.8 hercof and (ii) satisfying all other
requirements prescribed by Law. No Order, Consent or approval so obtained which js necessary to
consummate the transactions as centemplated hereby shall be conditioned or restricted in a manner which in
the reasonable good faith judgment of the Board of Directors of BancGroup would so materially adversely
impact the economic benefits of the transaction as contemplated by this Agreement s¢ as to render inadvisable
the consummation of the Merger.

8.3 Litigation. There shalt be no pending or threatened Litigation in any court or any pending or
threatered proceeding by any governmental commission, board or Agency, with a view to seeking or in which
it is sought to restrain or prohibit consummation of the transactions contemplated by this Agreement or in
which it is sought to cbtain divestiture, rescission or damages in connection with the transactions contem-
plated by this Agreement and no investigation by any Agency shall be ~cidiag or threatened which might
result in any such suit, action or other proceeding.

8.4-Registration Statement. The Registration Statement shall be effective under the 1933 Act and no
stop order suspending the effectiveness of the Registration Statement shall be in effect; no proceedings for
such purpose, or under the proxy rules of the SEC or any bank regulatory authority pursuant to the 1934 Act,
and with respect to the transactions con*zmplated hereby, shall be peading before or threatened by the SEC or
any bank regulatory authority; and all approvals or authorizations for the offer of BancGroup Common Stock
shall have been received or obtained pursuant to any applicable state securities Laws, and no stop order or
proceeding with respect to the transactions contemplated hereby shall be pending or threatened under any
such state Law. .
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8.5 Tax Opinton,  An oplnion of Coopors & Lybrand, LLP, shall have beon recelved In form nnd
substunce ronsonnbly sntlsfnotory 1o the Acquired Corporation and BancGroup to the efTeot that (i) the
Moetygor will constitute n “reorgunization’ within the meaning of acotlon 368 of the Code; (i) no galn or losy
will be recognized by BancGroup or Acqulred Corporution; (lii) no guln or loss will bo 1ecognized to tho
ghutoholders of Acquired Corporation who receive shares of BancGroup Comman $tock oxcept to tho extent
of uny taxable "boot" recelved Ly such persons from BuncGrovp, and oxcept to the extont of any dividends
recolved from Acqulred Corporitlon prior to the Effective Pate; (Iv) the busis of the BancGroup Comnon
Stock recelved In tho Morger will bo oqual to the sum of tho basis of tho shinres of Acqulred Corporatlen
common stock cxchunged in the Merger and the amount of gain, If nny, which was recognized by the
exchanglng Acquired Corporation shareholder, including any portion trented as a dividend, less tho value of
taxuble boot, If any, reccived by such sharebolder in the Merger; (v) the holding perlod of the BancGroup
Common Stock will include the holding poriod of the shinres of Acquired Corporation common stock
exchanged therefor if such shares of Acquired Corporatlon common stock nre capitat nssots in the hands of the
cxchanglng Acqulred Corporation sharcholder; and (vi) cash received by an Acquired Cotporation share-
halder in lieu of a fractional share interest of BancGroup Common Stock will be treated ns having bicen
recelved ns a dlstribution in full payment in exchange for the fractional share fnterest of BancGroup Common
Stock which he or she would otherwlse be entitled to secelve and will qualify ns cupital gain or loss (assuming
the Acquired Corporation commen stock {s o capltal usset in his or her hands as of the Effective Date),

ARTICLE 9
CONDITIONS TO OBLIGATIONS OF ACQUIRED CORPORATION

The obligations of Acquired Corporation to cause the trmnsactions contemplated by this Agreement to be
consumimnated shali be subject to the satisfaction on or before the Effective Date of all the followiny conditions
except as Acquired Corporation may waive such conditions in writing:

9.1 Representations, Warranties and Covenants. Notwithstanding any investigation made by or on
behalf of Acquited Corporation, all representations and warranties of BancGroup contained in this Agreument
shall be true in all material respects on and as of the Effective Date as if such representations and warranties
were made on and as of such Effective Nate, and BancGroup shall bave p2rfomied in all material respects all
agreements and covennnts required by this Agreement to be perforired by it on or prior to the Effective Dats,

9,2 Adverse Changes. ‘Therc shall have been no changes after the date of the most recent balance sheet
provided under section 4.3(a) (i) hereof in the resuits of operatious (25 compared with the corresponding
period of the pric- fiscal year), Assets, Liabilities, financial condition or cfairs of BancGroup which in their
total effect constitute a Materia! Adverse Effect, nor shall there have been any matedal changes in the Laws
governing the business of BancGroup or which would impair the rights of Acquired Corporation or its
shareholders pursuant to this Agreement,

9.3 Closing Certificate, In addition to any other deliveries required to be delivered hereunder, Acquired
Corporation shall have received a certificate from the President or « Vice President and from the Secretary or
Assistant Secretary of BancGroup dated as of the Closing certifying that:

{a) the Board of Directors of BancGroup has duly adopted resolutions approving the substantive
terms of this Agreement and authorizing the consummation of the transactions contemplated by this
Agreement and such resolutions have not been amended or modified and remain in full force and effect;

- {b) each person executing this Agreement on behalf of BancGroup is an officer of BancGroup
holding the office or offices specified therein and the signature of cach person set forth on such certificate
is his or her genuine signature;

(c} the certificate of incorporation and bylaws of BancGroup referenced in section 4.4 hereof
remain in full force and effect;

(d) such persons have no knowledge of a basis for any material claim, in any court or before any
Agency or arbitration or otherwise against, by or affecting BancGroup or the business, prospects,
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condltion (finnnoln! or otherwine), ar Assots of BancGroup or which would prevent the perfornance of
this Agrooment or tho tronanctions contemyinted by thils Agreement or declavo the same unluwful or
cnune tho rescission thereof,

{¢) 1o such porsona' knowledge, tho Proxy Staterient dollvered to Acquired Corporatlon's share-
hotders, or nny wimendments or rovisions tharets do delivered, as of the date thoren, did not contain o:
incorporato by reforonce nuy untrue statoment of n materlal fact or omit 1o state any materkal fant
required to bo stated theroln or necessary to make the statoments therein not mislending 11 Hght of the
olroumstnnces under which they worv made (it bolng understood thnt such persons need ot oxpross a
statomoent as to information concerning or provided by Acquired Corporation for fnclusion { 1 such Proxy
Statoment); and

() the conditions set forth In this Article 9 insofar ns they relate to BancGroup hnve beon satisfied,

9.4 Opinion of Counsel. Acquired Corporation shall have received an oplnlon of Miller, Hamillton,
Snider & Odom, L..L.C.,, counsel to BancGroup, dated as of tho Closing, substantinly in the form set forth in
Exhibit B hereto.

9.5 Fairness Opinfon, Acquired Corporation shall have received prior to the malling of the Proxy
Statement from The Carson Medlin Company o letter setting forth its opinlon that the Merger Consideration
to be received by the sharcholders of Acquired Corporation under the terms of this Agreement s fair to them
from a Rnancinl point of view, and such opinion shall nat 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 approved for listing on the NYSE,

9.7 Other Matters. There shall have been furnished to counsel for Acquired Corporatlon certified copies
of such corporate records of BancGroup and coples of such other documents as such counsel 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 barking moratorium in the United States or a general suspension of trading on
the NYSE or any other excbr - - o1 which BancGroup Common Stock may be traded.

ARTICLE 10
CONDITIONS TO OBLIGATIONS OF BANCGROUP

The obligations of BancGroup 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 of the following
conditions except as BancGroup may waive such conditions in writing:

10.1 Representations, Warranties and Covernants, Notwithstanding any investigation mude by or on
behalf of BancGroup, all representations and warranties of Acquired Corporation contained in this Agreement
shall be true in all material respects on and as of the Effective Date es if such representations and warranties
weie made on and as of the Effective Date, and Acquired Corporation shall have performed in all material
1espects all agreements and covenants required by this Agreement to be performed by it cn or prior to the
Effective Date.

10.2 Adverse Changes. There shall have been no changes after the Jdate of the most recent balance
sheet provided under section 5.4(a) (i) hereof in the results of operatior- {as compared with the correspond-
ing period of the prior fiscal year), Assets, Liabilities, financial conditioz. or affairs of Acquired Cerporation
which constitute a Material Adverse Effect, nor shall there have been any material changes in the Laws
goveraing the business of Acquired Corperation which would impair BancGroup®s fights ¢+ . rsuam to this
Agreeraent. :
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103 Clusing Certfficate.  In addition to nny other deliverles required to bo deliversd hereunder,
BancGre n ahnll have recolved a cortifionte from Acquired Corporation exccuted by the Mresident or Vico
Presldont and from tho Sceretary or Assistnnt Sccrotury of Acquired Corporatlon duted ns of the Closing
certifylng that:

(u) tho Bourd of Diroctors of Acqulred Corporation has duly adopted resolutions approving the
substantive torme of this Agreonient nnd wuthorlzing the consununation of the trananotions contompluted
by this Agrenmeont and such rosolutions have not boen smended or modified and remaln in full fores and
elfeat;

(b) the sharchiolders of Aequired Corporation have duly ndopted rogolutions approving the substan.
tivo terma of the Merger and the trananctions contempluted thereby and such resolutions have not been
amended or modified and remaln in full forco and effect;

{c) cach pemon exccuting thlz Agreement on behalf of Acquired Corporatlon Is an officer of
Acquired Corporatlon holding the office or offices specified thercin and the sigunture of ench porson st
forth on such certificate is his or her genulne signature;

(d) the nrticles of incorporation nnd bylaws of Acquired Coruoration and the Bank referonced in
scotion 5.8 hercofl remain In full force und effect und have not teen amended or modified since the date
hereof:

(e) to such persons' knowledge, the Proxy Statement delivered to Acquired Corporation’s share-
holders, or any amendments or revisions thereto so delivered, os of the date thereof, did not contain or
incorporate by reference any untrue statement of a materin! fact or omit to state any materlal fact
required to be stated thereln or necessary to make the statements therein not misleading in light of the
circumstances under waich they were made (it being understood that such persons need only express a
stul:ment as to information concerning or prov:dcd by Acquired Corporation for mclusion in such Proxy
Statemnent); and

{f) the conditions set forth in this Article 10 insofar as they relate to Acquired Corporation have
been satisfied. .

104 Opinion of Counsel. BancGroup shall have received an opinion of Bush Ross Gardner Warren &
Rudy, P.A., counsel to Acquired Corporation, dated as of the Closing, substantiatly as set forth in Exhibit C
hereto.

10.5 Controlling Shareholders, Each shareholder of Acquired Corporation who may be an “affiliate” of
Acquired Corporation, within the meaning of Rule 145 of the general rules and regulations under the 1933 Act
shall have executed and delivered an agreement satisfactory to BancGroup to the effect that such person shall
not make a “distribution” (within the meaning nf Rule 145} of the Common Stock which he receives uvpon
the Effective Date and that such Common Stock will be held subject to all applicable provisions of the 1933
Act and the ruies and regulations of the SEC thereunder, and the undersigned will not sell or otherwise reduce
risk relative to any shares of BancGroup Common Stock reccived in the Merger until financial results
concerning at least 30 days of post-Merger combined operations have been published by BancGroup within
s meaning of Section 201.01 of the SEC's Codification of Financial Reporting Policies. Acquired
Corporation recognizes and acknowledges that BancGroup Common Stock issued to such persons may beara
legend, in form reasonably acceptable to the Acquired Corposation, evidencing the agreement described
above.

10.6 Other Matters. There shall have been fumished to counsel for BancGroup certified copies of such
corporate records of Acquired Corporation and copies of such other documents as such counsel may
reasonably have requested for such purpose.

10.7 Dissenters, The number of shares as to which shareholders of Acquired Corporation shall have
exercised dissenters rights of appraisal under section 3.6 does not exceed 10 pcrccnt of the outstanding shares
of common stock of Acquired Corporation.
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108 Material Events.  There sholl have beon no detennination by the board of directors of BancGroup
that the trananctiona contompluted by this Agreoment have become linpractioal beonuse of any state of war,
declaration of a banklng moratorium In the Unlted States or general susponsion of trading on the NYSE or
uny exchange on which BancGroup Cominon Stock mny be traded.

10.9 Severance Agreement, A severance ngreement, in form and substanco reasotinbly satisfactory to
BaneGroup and Riohard H. Eatmnn, shall have been excruted botweon BuncGroup and Richard H. Eatiman,

10.10 Pooling of Interest. DancGroup shall have recelved the writton oplnion of Coopors & Lybrand,
L.L.P,, that the Merger wlll quallfy for the pooling of Interests method of accounting under generally accopted
accounting principles,

ARTICLE 11
THERMINATION OF REPRUSENTATIONS AND WARRANTIES

All 1eptesentations and warranties provided in Artlcles 4 and 5 of this Agreement ot In ony closing
certificate pursunnt to Articles 9 and 10 shall terminate and be extinguished at und shall not survive the
Effective Date. All covenants, agrecments ond undertakings required by this Agreemont to bo performed by
any Party hereto following the Effectivo Date shall survive such Effective Date and be binding upon such
Party. If the Morger ls not consummated, all representations, warranties, obligations, covenants, or agreements
hereunder or in any certificate delivered hereunder relating to the transaction which s not conaummated shatl
be deemed to be terminated or extinguished, except that Sections 7.2, 7.4, Anticle 11, Article 15 and any
applicable definitlons of Articlo 14, shall survive, Items disclosed in the Exhibits and Schedules attached
hereto are incorporated into this Agreement and form a part of the representations, warranties, covenants or
agreements to which they relate, Information provided in such Exhibits and Schedules is provided only in
response to the specific section of this Agreement which calls for such information.

ARTICLE 12
NOTICES

All notices, requests, demands, consents, approvals and other communications under this Agreement
slall be in writing and shall be given to the recipient party by hand delivery; or by sending a copy thereof by
first class or express mail, postage prepaid, by telegram {with messenger service specified), or by courier
service {with charges prepaid), in each case to the address indicated below or to such other address as the
recipient shall have provided in accordance with the terms herecf; or by sending a copy thereof by whatever
telecopier service the recipient shall have designated below (or by subsequent notice provided in accordance
with the terms hereof). If the notice is sent by mail, telegraph or courier services, it shall be deemed to have
been given to the recipient when deposited in the United States mail or with a telegraph office or courier
service for delivery to that party; or if by telecopier, when the sending party is in receipt of documentary
evidence that the transmission has been successfully comnpleted. Whenever the furnishing of notice is required,
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the same moy bo walved by tho party entltled io recolve suoh notloo, Until furthor notice Is provided, the
nddress and telecoplor number of each party In as stated below:

/18 to BancGroup: One Commierge Street, Suito FOO
Montgomery, Alabama 33602
Attentlon! W. Floke Onkloy, 1V
Telecopler No, (334) 240-60

Copy to: Michaol D. Waters, Esq.

Miiler, Harallton, Snider & Odom, L.L.C,
Ono Cammorce Streel, Sulte 802
Montgomery, Alabama 36104

Totecapier No. {334) 265-4533

As to Acqulred Corporation: 510 Vonderbutg Drive
Brandon, Florida 33511
Attention: Richard H. Eatman, President
Telecopler No. (813) 651-1629

Copy to: Jeromy P, Ross, Esq,

Bush Ross Gardner Warren & Rudy, P.A,
220 South Franklin Streot

Tampa, Florida 33602

Telecopler No. (813) 223-9620

ARTICLE 13
AMENDMENT OR TERMINATION

13.1 Amendment. This Agreement may be amended by the mutual consent of' BaneGroup and
Acquired Corporation before 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 hefore or after action thereon by the shareholders of Acquired Corporation, as follows:

{a) by th¢ mutual cousent of the respective boards of directors of Acquired Corporation and
BancGroup;

{b) by the bourd of directors of either Party (provided that the terminating Party is not then in
material breach of any representation, wamanty, covenant, or other agreement contained in this
Agreement) in the event of a breach by the other Iarty of any representation or warranty contained in
this Agreement which cannot be or has not been cuced 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 Me. ger for failure to satisfy the condition set forth in section 10.1
of this Agreement in the case of BancGroup and section 9.1 of this Agreement in the case of Acquired
Corporation; :

{¢) by the board of directors of either Party (provided that the terminating Party is not then in
material b-sach of any representation, warranty, covenant, or oher agreement 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 to the breaching Party of such breach, or if any of the conditians to the obligations of such
Party contained in this Agreement in Article 9 as to Acquired Cerporation or Article 10 o5 to BancGroup
shall not have been satisfied in full; or

(d) by the board of directors of either BancGroup or Acquired Corporation if all transactions
contemplated by this Agreement shail not have been consummated on or prior to June 30, 1997, if the
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fullure to consummate the transactions provided for In this Agreemant on or before such date is not
caused by any breach of thls Agreoment by tho Parly eleoting to terminate pursuant to this section

13.2(d).

13.3 Damages. In the event of termination pursunnt to seotion 13.2, Acquired Corporation and
BancGroup shall not be linblo for damages for any breach of warranty or representation contalned in this
Agreoment mado’In geod Mith, and, in that case, the expenses Incurrod shall be borie ns sot forth in scotlon

15.1 hereof,

ARTICLE 14
DEFINITIONS

() The following terms, which aru capitalized in this Agreement, shall have the meanings set forth
below for the purposs of this Agreoment:

Acquired Corporation .......

Acquired Corporation
COmPany v vvsvivenninens

Acquired Corporation Options...

Acqyuired Corporation Stock ...,

Acquisition Proposal ,..........

ABENCIES ... vviiiiiiirrenneaes
Agreement ............00n0uan
Assets...... teesesinoasnanas

BancGroup......covvvinasenes

Fort Brooke Bancorporation, a Florida corporation,

Shall mean Acquired Corporation, the Bank, any Subsidiary of Acquired
Corporation or the Bank, or any person or entity acquired us a Subsidiary
of Acquired Corporation or the Bank in tho future end owned by
Acquired Corporation or the Bank at the Effective Date,

Optlons respecting the issuance of 60,410 shares of Acquired Corpora-
tion common stock pursuant to Acquired Cotpoiation's stock option
pleais,

Shares of common stock, par valus $.001 per share, of Acquired
Corporation, ' ‘

Shatl mean, with respect to n Party, any tender offer or exchange offer or
any proposal for a merger,-acquisition of all of the stock or assets of, or
other business combination involving such Party or any of its Subsidiar-
ies or the acquisition of a substantial equity interest in, or a substantial
portion of the assets of, such Party or any of its Subsidiaries,

Shall mean, collectively, the Federal Trade Commission, the United
States Department of Justice, the Board of Governors of .the Federal
Reserve System, the Federal Deposit Insurance Cotporation, 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.

Shall mesan this Agreement and Plan of Merger and the Exhibits and
Schedvlis delivered pursuant hereto and incorporated herein by
1ierence.

Of a Person shall mean all of the assets, properties, businesses and rights
of such Person of every kind, nature, character and description, whether
real, personal or mixed, tangible or intangible, accrued or contingent, or
otherwise relating to or utilized in such Person's business, directly or
indirectly, in whole or in part, whether or not carried on the books and
records of such Person, and whether or not owned in the name of such
Person or any Affiliate of such Person and wherever located.

The Colonial BancGroup, Inc., a Delaware corporation with its principal
offices in Montgomery, Alabama.
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Cloalng v vvineriiisniininnn

Codnll!lll!llll’liQIOIICIl'l
Colo"inluankllllllllllllll.l
Common StocK . voveviiiiniins

COI‘INI“ LN N NN A N N N R R}

Conteact v ovvvrivvivinnornnrnes

Dcfl'u“.n--...--.a.n-...-..

DGCL ..vvvivovierarronsaans
Effective Date ...ccvivininnans

Environmental Laws . ....0. 0000

ERISA.....covviiiinnienens,
Exchange Ratio........

AR ENE]

Exercise Price ....ovvvvvnenann

Exhibits ....... cavarrens

Fort Brooke Bank, a Florida state Lonk,

The closing of the transactlons contemplated herchy na desetlbed in
scction 2,7 of this Agreement. ‘

The Internal Revenue Code of 1986, as amended,
BancQGroup'’s Subaldiary bank located in Orinndo, Floridn,

BoancQroup’s Common Stock outheidzed and deflned in the restated
certificate of incorporation of BancGroup, as amonded,

Auny consent, approval, authorlzatlon, clearance, examption, walvor, or
similar aMmmation by any Person pursuant to any Contruct, Law, Order,
or Permilt,

Any written or oral agreement, arrangement, authorization, commit-
ment, contract, indenture, Instrument, lease, obligation, plan, practice,
restriction, understanding or undertaking of any kind or character, or
other document to which any Person is n party or that ls binding on any
Person or i1s 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 glving of notice or both would constitute a breach or
violatlon of or default under any Contract, Order or Permit, or (iii) any
oceurrence of any event that with or without the passage of time or the
giving of notice would give riso to a right to terminate or revoke, change
the current terms of, or renegotiate, or to accelerate, increase, or impose
any Liability under, any Contract, Order or Permit, -

The Delaware General Corpomtiqn Law.

Means the date and time at which the Merger becomes effective as
defined in section 2.7 hereof,

Means the laws, regulations and governiental requirements referred to
in section 5.23 hereof,

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

The ratio obtained by dividing $31.50 by the Market Value, as sct forth
in section 3.1(b).

The exercise price of Acquired Corporation Options as set forth in
section 3.1(b) (ii).

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 a part hereof, and may be referred to
in this Agreement and any other related instrument or document without
being attached hereto.

The Floridz Business Corporation Act

Means the actual knowledge of the Chairman, President, Chief Financial
Officer, Chief Accounting Officer, Chief Credit Officer, General Counsel
or any Senior or Executive Vice President of BancGroup, in the case of
knowledge of BancGroup, or of Acquired Corporation and the Bank, in
the case of knowledge of Acquired Corporation.
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Litdgation ....vcovvvivnnainni,

LOSS v iviviiiiiincvnnnnsnnnes

Material . ...iiiiiiniiininaan

Material Adverse Effect........

Any code, law, ordinance, regulation, reporting or licenslng requirement,
rute, or statute applicable to a Person or {ts Amets, Liabilitles or
businees, including those promuigated, interpreted or enforced by uny
Ageonoy, ’

Any direct or indlrect, primary or sccondary, liability, indebtednenss,
obligation, penalty, cost or expenso (including costs of Investigation,
collcotion and defenoo), deficlency, guaranty or endorsement of or by uny
Person (other than ondorsomonts of noten "iils, checks, and drafts
presonted for colleotion or doposit In the ordinary coutso of business) of
any type, whether accrued, absolute or contingent, liquidated or untiqui-
datcd, matured or unmatured, or otherwise, '

Any conditlona! sale ugreement, sfault of title, easemeny, encroach-
ment, encumbrance, hypothecation, Infringement, llen, mortgage,
pledge, reservation, restriotion, securlty Interest, title retontlon or other
scourity arrangement, or any adverse right or interest, charge, or claim of
nny nature whatsoever of, on, or with respect to any property or property
interest, other than (I) Liens for current property Taxes not yot due and
payable, (ii) for depository {nstitution Subsidiaries of & Party, pledges to
securo deposits snd other Liens inourred in the ordinary course of the
banking business, and (lii) Liens in the form of easements and restrictive
covenants on row property which do not create a Materinl Adverse Effect
with respect to the use of such property by the current owner thereof,

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

Any and all direct or indirect payments, obligations, recoveties, cleficien-
cies, fines, penalties, interest, assessments, losses, diminution in the value
of Assets, damages, punitive, exemplary or consequential damages (in-
cluding, but not limited to, lost income and profits and interruptions of
business), liatilitles, costs, expenses (including without limitation, rea-
sonable attorneys' fees and expenses, and consultant'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 shali be determined in light of the facts
and circumstances of the matter in question; prov.ded that any specific
monetary amount stated in this Agreement shall determine materiality in
that instance.

Cn a Party shall mean an event, change or occurrence which has a
material adverse impact on (i) the financial position, Assets, business, or
results of operations of such Party and its Subsidiaries, taken as a whole,
or (ii) the ability of such Party to perform its obligations under this
Agreement or to consummate the Merger or the other transactions
contemplated by this Agreement, provided that “material adverse im-
pact” shall not be deemed to include the impact of (x) changes in
banking and similar laws of general applicability or interpretations
thereof by courts or governmental authorities, (y) changes in generally
accepted accounting principles or regulatory accounting principles gener-
ally applicable to banks and their holding'companies, and (z) the Merger
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Merger .ooviiiviann

EEEREENNE

Morger Consideration o vvvveii

NYSE.""‘.'.I..III"“II“
Order LR I RN O B R N I O B R A RN N BN )
Pﬂny...---o-o-....--:cnnu

pﬂl’mil.--n............------

Person..cvvrnrriorannariaare,

v
:

Proxy Statement ........con000)

Registration Statement.........

Resulting Corporation..........
SEC ... )
Stockholders Meeting . ...

sannne

Subsidiaries .......

Tax or Taxes . vvuvvnrresnnnes

and complinnce with the provislons of this Agreement on the apemting
potformance of the Purties,

The merger of Acquired Corporation ' ‘th BancGroup ns contemplated
In this Ageeemont,

‘The distribution of BancGroup Cominon Stock and cash for ench shnre
of Acquired Corporntion Stock as provided In seotlon 3,1 (n) hercof,

The New York Stock Exchange,

Any administrative decision or award, decree, Injunction, judgment,
order, quosi-judicial declsion or award, ruling, or writ of any federal,
sinte, focal or forelgn or other court, arbitrator, medlator, tribunal,
adminlstrative agency or Agency,

Sholl mean Acquired Corporation or BancGroup, and “Farties” shall
mean both Acquired Corporation and BancGroup.

Any fedoral, state, local, and foreign governmental approval, nuthoriza-
tion, certificate, easement, filing, franchise, license, notlce, permit, or
right to which any Person is a party or that is or may be binding upon or
inure to the benofit of any Person or its securities, Assots or business,

A natural person or any legal, commercial or governmontal entity, such
as, but not limited to, a corporation, general partnership, foint venture,
limited partnership, limited linbility 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 tronsactions contémplated by this
Agreement, which shall include the prospectus of BancC' ap relating to
the issuance of the BancGroup Common Stock to the shareholders of
Acquired Corporation. ° :

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

BancGroup, as the surviving corporation resulting from the Merger.
United States Secusities and Exchange Commission,

The apecial meeting of stockbolders of Acquired Corporation called to
approve the transactions contemplated by this Agreement.

Shall mean all those corporations, banks, associations, or other entities of
which the entity in question owns or controls 5% or more of the
outstanding equity securities either directly or through an unbroken
chain of entities as to each of which 5% or more of the outstanding equity
securities is owned directly or indirectly by its parent; provided, however,
there shall not be inciuded any such entity acquired through foreclosure
or any such entity the equity securities of which are owned or controlled
in a fiduciary capacity.

Means any federal, state, county, local, foreign, and other taxes, assess-
ments, charges, fares, and impositions, including interest and penalties
thereon or with respect thereto. .
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1933 Actiovovaiaiiann s The Securltios Aot of 1933, na smended,
1934 Actvoioviiiinnnirseaes The Secutitios Exchange Act of 1934, as amended,

ARTICLE 13
MISCELLANKOUS

151 Expenses. Eoch Party heroto shall bear its own legal, auditing, trustes, investment banking,
regulatory and other expenses in conncction with this Agreoment and the transactions contemplinted hereby,

15.2 Benefit. "T'his Agreoment shall Inure to the heneflt of nnd be binding upon Acquired Corporation
and BancGroup, and thelr respective successors, This Agrecinent shall not be assignable by any Party without
the prior written consent of the other Party,

15.3 Governing Law, Excopt to tho extent that the laws of the State of Florida apply to the Merger, thls
Agreement shall bo governed by, and construed 1n accordance with the Laws of the State of Delaware without
regurd to nany confllct of Laws,

154 Counterparts, ‘This Agreement muy be executed in counterparts, ench of which shall be deemed to
constitute an original, Each such counterpart shatl become effective when one counterpart hos been signed by
cach Party the nto,

15.5 Headings. The headings of the various articles and sections of this Agreement are for convenience
of reference only and shall not be deemed n part of this Agreement or considered In construing the provisions
thereof,

15.6 Severabillty. Any term or provision of this Agreement that Is prohibited or unenforceable in any
Jjurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining terms and provisions thereof or affecting the validity or enforceability of
such provision in any other jurisdiction, and if any tertn 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 mascvline pronoun herein shall be deemed to 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 favor of or against any Party shall be drawn from the fact that such Party or such
Party’s counsel has drafted any portion of this Agrecment.

15.8 Return of Information. In the event of termination of this Agreement prior to the Effective Date,
each Party shall return to the other, without retaining copies thereof, all confidential or non-public documents,
work papers and other materials obtained from the other Party in connection with the transactions
contemplated in this Agreement and shall keep such information confidential, not disclose such information to
any other person or entity, and not use such information in connection with its business.

159 Ejuitable Remedies. The partics hereto agree that, in the event o a breach of this Agreement by
cither Party, the other Party may be without an adequate remedy at law owing to the unique nature of the
contemplated transactions. In recognition thereof, in addition to (and not in licu of) any remedics at law that
may be available to the non-breaching Party, the non-breaching Party shall be entitled to obtain equitable
relief, including the remedies of specific performance and injunction, in the event of a breach of this
Agreement by the other Party, and no attempt on the part of the non-breaching Party to obtain such equitable
relief shall be deemed to constitute an election of remedies by the non-breaching Party that would preclude
the non-breaching Party from obtaining any remedies at law to which it would otherwise be entitled.

15.10 Attorneys’ Fees. If any Party hereto shall bring an action at law or in equity to enforce its rights
under this Agreement (including an action based upon a misrepresentation or the breach of any wartranty,
covenant, agreement or obligation contained herein), the prevailing Party in such action shall be entitled to
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