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ARTICLES OF MERGER
OF
TOMOKA BANCORP, INC,
AND
THE COLONIAL BANCGROUP, INC.
The undersigned corporations, TOMOKA BANCORP, INC., and THE COLONIAL
BANCGROUP, INC.,, file these Articles of Merger and certify that:
1 ‘Tomoka Bancorp, Inc., a Florida corporation, is hereby merged with and into
The Colonial BancGroup, Inc., a Delaware corporation, pursuant to an Agreement and Plan
of Merger dated as of July 19, 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
January 3, 1997.

4. The Plan of Merger was approved by the Board of Directors of The Colonial
BancGroup, Inc., on July 17, 1996. Pursuant to the General Corporation Law of Delaware,
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 Tomoka
Bancorp, Inc. on July 15, 1996, and was approved by the shareholders of Tomoka Bancorp,
Inc. on December 16, 1996.

Dated: January 3, 1997.

TOMOKA BANCORDP, INC, THE COLONIAL BANCGROUP, INC.

By: %w’moc)%i—nv\ By: b‘%? ;ﬁ: z
Thomas H. Dargan{/ Robert E. Ldwder

President and CEO Chairman of the Board of Directors
President and CEQ

z\chg. tbiMl-ar.mer




AGREEMENT AND PLAN OF MERGER
by and between -
THE COLONIAL BANCGROUP, INC.,
' and
' TOMOKA BANCORP, INC.
- dated as of

July 19, 1996
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AGREEMENT AND PLAN OF MERGER -

THIS AGREEMENT AND PLAN OF MERGER is made and entered into as of this the 19th day of
July 1996, by and between Tomoka Bancorp, Inc. (“Acquired Corporation”), a Florida corporation, and The
Colonial Bancgroup, Inc. (“BancGroup™), a Delaware corporation. ' : v :

_ WITNESSETH. R
WHEREAS, Acquired Corporation opefatcs as a bank holding company for its wholly owned subsidiary,
Tomoka State Bank (the “Bank™), with its principal office in Ormond Beach, Florida; and . _
WHEREAS, BancGroup is 2 bank holding company with subsidiary banks in Alabama, Florida, Georgia
and Tennessee; and _ L - ‘

WHEREAS, Acquired Corporation wishes to 'mg:ige with BancGroup; and

WHEREAS, it is the intention of BancGroup and Acquired Corporation that suéh merger shall qualify
for federal income tax purpases as a “reorganization” within the meaning of scction 368 (a) of the Code, as
defined herein; - : : ) . : iy

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

ARTICLE 1

)

NAME.

L1 Name. The name of the corporation resulting from the Merger shall be “The Colonial BancGroup,

Inc.”

ARTICLE 2
MERGER TERMS AND CONDITIONS

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 the FBCA. The offices and facilities of Acquired Corporation- and of BancGroup
shall become the offices and facilities of the Resulting Corporation. v -

2.2 Corporate Existence. On the Effective Daté, the corporate existence of, Acquired Corpération and
of BancGroup shall, as provided in the DGCL and the FBCA, be merged into and cdntinug'tj' in the Resulting
Corporation, and ' the Resulting Corporation shall be deemed “to be the ‘same ‘corporation &5 Acquired
Corporation and BancGroup, All rights, franchises and interests of Acquired, Corporation and BancGroup,
respectively, in and to every type of property (real, personal.and mixed) and. choses- in; action shall be
transferred to and vested in the Resulting Corporation by. virtue of the, 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 intereats as trustee, executor, edministra-

. P A D

tor, transfer 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. B T I TS D= SR R v fueain oo
2.3 ‘Articles of Incorporation and Bylaws. - On thé Effective Dito, the'certificate”of incorpératior and
bylaws of the Resulting Corporation shall be the restated certificate of incorpération dnd bylaws of BaheGroup

as they exist immediately before'the Effective Date.”* v+ s lent e e v
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2.4 Resuliing Corporation’s Officers and Board:-, The board of directors and the officers of the Resulting
Corporation on the Effective Date shall consnst of those pcrsons servmg m such capacmes of BancGroup as of
the Effective Date. : Cote

2.5 Shareholder Appraval. This Agrcnment- shall be submittcd to the sharcholdcrs of Acquired
Corporation at the Stockholders Meeting to be held as promptly as practicable consistent with the satisfaction
of the conditions set forth in this Agreement. Upon approval by the requisite vote of the shareholders of
Acquired Corporation as required by apphcablc Law, this Agrccmcnt shall become effective as soon as
practicable thereafter in the manner provided in sccllon 2.7 hercof

2.6 Further Acis.  If, at any time after the Efi‘ectwe Date, the Resulting Corporanon shall conslder or be
advised that any further assignments or assurances in law or any other acts are necessary or desirable (i) to
vest, perfect, confirm or record, in the Resulting Corporation, title to and possession of any property or right of
Acquired Corporation or BancGroup, acquired as a resylt of the Merger, or (ii) otherwise to carry out the
purposes of this Agreement, Acquired Corporation or BancGroup and its officers and directors shall execute
and deliver-all such proper deeds, assignments and assurances in law and do all acts necessary or proper to
vest, perfect or confirm title to, and possession of, such property or rights in the Resulting Corporation and
otherwise to carry out the purposes of this Agreement; and the proper officers and directors of the Resulting
Corporation are fully authorized in the name of Acqulred Co:poralxon or BancGroup, or otherwise, to take any
and all such action.

2.7 Effective Date and Closing. Subject to the terms of all requirements of Law and the conditions
specified in this Agreement, the Merger shall become effective on the date specified in the Certificate of
Merger to be issued by the Secretary of State of the Siate of Delaware (such time being herein called the
“Effective Date"}. The Closing shall take place at the offices of BancGroup, in Montgomery, Alabama, at
11:00;am. on the date that the Effective Date occurs or at such other place and time that the Parties may
mutually agree.

ARTICLE 3
CONVERSION OF ACQUIRED CORPORATION STOCK

3.1 Conversion of Acquiired Corporation Stock. - (a) On the Effective Date, and subject to sections 3.3
and 3.6, each share of common stock of Acquired Corporation outstanding (other than treasury shares) and
held by Acquired Corporation’s sharcholders (the “Acquired Corporation Stock™), shall be’ converted by
operation of law and without any action by the holder thercof into such’number of shares of BancGroup
Common Stock as shall be equal to $32 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 avcragc of the closing prices of the Common Stock of BaneGroup as reported by the NYSE on
cach of the lwenty (20) trading days endmg on the ﬁfth tradmg day prcccdmg the Effective Date.

(b) On the Effective Date BancGroup shall assume all Acquired Corporauon Options outstandmg. and
each such option shall represent the right to'a acquire Banchup Common Stock on substannally thé same
terms applitable to the Acquired Corporation Ophons cxccpt as speclﬁed below ini this' section, The number of
shares of BancGroup Common Stock to be'issued pursuant to such options shall equal the number of shares of
Acquired Corporation’ common' stock subjcct to’ such Acquired Corporauon Opuons muluplled ‘by the
Exchange Ratio, as defined below, prowdcd that no fractions of shares of BancGroup Common Stock shall be
issued and the number of shares of BancGroup Common Stock to b idsuéd i upon “the’cxercise of Acqulrcd
Corporation Options, if a fractional share e:nsts, shall cqual the numbér of whole shams obtmncd by roundmg
10 the neafest' whol¢ number, giving account’ to such-'fiaction” The ‘exetcise price’ for the acqulsmon of
BancGroup Commeon Stock shall be the exercise price for each share of Acquired Corporation common stock
subject to such options divided by,the Exchange Ratio, adjusted appropriately for any rounding to the whole
shares that may be done, For purposes of this section 3.1(b), the *Exchange Ratio” shall mean the. result
obtained by dividing $32 by the Market Value. Schedule 3.1 hereto sets forth the names of all persons holding

A-2




Acquired Corporation Options, the number of shares of Acquired Corporation common stock subject to such
options, the exercise price and the expiration date of such options, :

(ii) As soon as practicable after the Effective Date, BancGroup shall file at s expense a registration
statement with the SEC on Form S-8 with respect to the shares of BancGroup Common Stock to be jssued
pursuant to such options and shall use its 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 securities laws 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, 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 surrendered shall have been converted, such certificates to be of such
denominations and registered in such names as such holder may reasonably request. Until so surrendered and
exchanged, 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 other 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.

3.3 Fractional Shares. No fractional shares of BancGroup Common Stock shall be issued, and each
holder of shares of Acquired Corporation Stock having a fractional interest arising upon the conversion of such
shares into shares of BancGroup Common Stock shall, at the time of surrender of the certificates previously
representing Acquired Corporation Stock, be paid by BancGroup an amount in cash equal to the Market
Value of such fractional share. ' ;

3.4 Adjustments. In the event that prior to the Effective Date BancGroup Common Stock shall be
changed into a different number of shares or a different class of shares by reason of any recapitalization or
reclassification, stock dividend, combination, stock split, or reverse stock split of the Common Stock, an
appropriate and proportionate adjustment shall be made in the number of shares of BancGroup Common
Stock into which the Acquired Corporation Stock and Acquired Corporation Options shall be converted.

3.5 BancGroup Stock. The shares of Common Stock of BancGroup jssued and outstanding immedi-
ately beforc the Effective Date shall continue to be issued and outstanding shares of the Resulting
Corporation, . : . SN . o :

3.6 Dissenting Rights.” Any shareholder of Acquired Corporation who shall not have voted in favor of
this Agreement and who has complicd with the applicable procedures set forth in the FBCA, relating to rights
of dissenting sharcholders, shall be entitled 16 receive payment for the fair value of his Acquired Corporation
Stock. If after the Effective Date a dissenting sharcholder of Acquired ‘Corporation 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 sh}g‘rcs’ of Acquiréd Corporation
Stock is entitled under Section 3.1 (without inferest) upon surrender of such holder of the certificate or

certificates representing shares of Acquired Corﬁora't_idji Stock held by him,” ", .

.- P A A
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. | . ARTICLE 4 , L T
REPRESENTATIONS, WARRANTIES AND COVENANTS OF BANCGRrour .- (.5

BancGroup ::cprcscn'tsl warrants and covenant to and with Acquiréd Corporation os follows:, |

+*4.1 Organization. BancGroup is a corporation duly organized, vaiid[y 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

A-l




location of the Assets owned by it or the nature of the business transacted by it requires qualification or i
which the failure 1o qualify could, individually or in the aggregate, have a Material Adverse Effect on the
condition (financjal or other), earnings, business, affairs, Assets, properties, prospects or results of operatiang
of BancGroup or of BancGroup arid its Subsidiaries taken as a whole.

4.2 Capital stock.

(s} The aythorized capital stock of BancGroup consists of (A) 44,000,000 shares of Common Stock,
$2.50 par value per share, of which as of May 31, 1996, 13,590,085 shares were validly issued and outstanding
fully paid and nonassessable and are not subject to preemptive rights, and (B) 1,000,000 shares of Preference
Stock, $2.50 par value per share, none of which are issued and outstanding. The shares of Common Stock ¢
be issued upon the Merger are duly authorized and, when so issued, will be validly issued and out‘standins'
fully paid and nopassessable, will have been registered under the 1933 Act, and will have been registered o
qualificd under the securities laws of all jurisdictions in which such registration or qualification 15 required,
based upon information provided by Acquired Corporation. : o

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

4.3 Financig] Statements; Taxes.

(a) BancGroup has delivered to Acquired Corparation copies of the following financial statements of
BancGroup.

(1) Consolidated balance sheets as of December 31, 1994, and December 31, 1995, and for the three
months €nding March 31, 1996; : : -

() Consolidated statements of operations for each of the three years ended December 31, 1993,
1994 and 1995, and for the three months ending March 31, 1996;

(iii) Consolidated statements of cash flows for each of the three years ended December 31, 1993,
1994 and 1995, and for the thrée months ending March 31, 1996; and :

(iv) Consolidated statements of changes in shareholders’ equity for. the three yéa:s ended Decery.
ber 31, 1993, 1994 and 1995, and for the three months ending March 31, 1996. C

All such financial statements are in all material respects in' accordance with th books and records of
BancGroup and have been prepared in accordance with GAAP. applied on a consistent basis throughout the
periods indicated, ail as more particularly st forth in the notes to such statements. Each of the consolidateq
balance sheets presents fairly as of its date the consolidated financial condition of BancGroup and jts
Subsidiaries. Except as and to the extent reflected or reserved against in.such balance sheets (including the
notes therelo), BancGroup did not have, as of the dates of such balance sheets, any material Liabilities of
obligations (absolute or contingent) of a nature custagm.ﬂy reflected in 4 balance sheet or the niotes thereto,
other than Liabilities (including reserves) in fhe amoint set forth in“such balance sheets and the rioteg
thereto. The stajements of consolidated income, sl;areholdérs’ equity and changés in consolidated findncip|
position Present fairly the results of Gperations and changes' in financial position of BancGroup and " jy
Subsidiarics for the periods indicatéd. The foregoing représentations, insofar as thiéy ‘reldts to the unauditeq
interim financial siatements of BancGroup for the three' months ended March 3 1,1996, are subject in all casey
to normal recurring year-end adjustments and th omission of footriote disclosife, © = "

(b) All Tax returns requircd to be filed by or on behalf of BancGroup have been timely filed (or requesys
for extensions therefor have been timely filed and granted and have not expired), and all returns filed age
complete and accyrate in oIl miaterial Tespects, All- Taxes shown on said returns to be diie and all additiong]
assessmeNts feceived have been paid. The amounts recorded for Taxes on the balance sheets provided under
section 4.3(2) are, to the Knowlédge of BancGroup, sufficient in all material Tespects for the payment of g))
unpaid federal, syae, county, local, foreign or other Taxes (including any interest or penalties) of BancGroyp
accrued for or applicable to the period ended on the dates:thereof, and all years and.periods prior thereto ang
for which BancGyoup may at said dates have been liable in its own right or as transféree of the Assets of, or aq
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Successor 10, any other corporation or other party. No audit, cxamination or investigation is presently being
conducted or, to the Knowledge of BancGroup, threatened by any taxing authority which is likely to result in a
material-Tax Liability, no material unpaid Tax dcficiencies or additional liabilities of any sort have been
proposed by any governmental representative and no agreements for extension of time for the assessment of
any material amount of Tax have been entered into by or on behalf of BancGroup. BancGroup has withheld
from its employees (and timely paid to the appropriate governinental entity) proper and accurate amounts for
all periods in material compliance with all Tax withholding provisions of applicable federal, state, forcign and
local Laws (including without limitation, income, social security and employment Tax withholding for all
types of compensation). " o ' . '

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 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 recént balance sheet provided
under section 4.3(a)(j) above, there have been no cvents, 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 dircctors of BancGroup has, or will have prior to the
Effective Date, approved this Agreement and the transactions contemplated by it and have, or will have prior
to the Effective Date, authorized the execution and delivery by BancGroup of this Agreement. This
Agreement constitutes the legal, valid and binding obligation of BancGroup, enforceable against it in
accordance with its terms. Approval of this Agreement by the stockholders of BancGroup is not required by
applicable law, Subject to the matters referred to in section 8.2, BancGroup has full power, authority and legal
right to enter into this Agreement and to consummate the transactions contemplated by this Agreement,
BancGroup has no Knowledge of any fact or circumstance under which the appropriate regulatory approvals
required by section 8.2 will not be granted without the imposition of material conditions or material delays.,

4.7 Tax Treatment. BancGroup has no present plan to seli or otherwise dispose of any of the Assets of
Acquired Corporation, or to liquidate any Subsidiaries, subsequent to the Merger, and BancGroup intends to
continue the historic business of Acquired Corporation. o ' B ‘ )

4.8 Title and Related Matters. BanéGroup has good and marketable title to all the properties, interests
in properties and Assets, real and personal, reflected in the most recent balance sheet referred to in section
4.3(a), 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), frée and clear of ali mortgages,
Liens, pledges, charges or encumbrances except (i) ‘mortgages and other encumbrances referred to in the
notes of such balance sheet, (ii) liens for current Taxes not yet due and payable and (iii) such ‘imperfections
of title and casements as do not materially detract from or interfere with the present’use of ‘the propertics
subject thereto or affected thereby, or othérwise materially impair presciit busifiess opérationd”at such
propertics: To the Knowledge of BancGroup, the material structures and equipment of BaricGroup comply in
all malterial respects with the requirements of all applicable Laws, = -~ -' * B

4 . i e B T - L AT BT I PR A

4.9 Subsidiaries, . Each Subsidiary of BancGroup has been duly incorporated and is validly existing as a
corporation in good standing under the Laws of the jurisdiction of its incorporation and each 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 leases propertics, or conducts any_business 50 as to require such,
qualification and in which the failure to be duly qualified could have a Material Adverse Effect upon
BancGroup and its Subsidiaries considered as one enteiprise; each of the banking Subsidiarles’ of BancGroup
has its deposits fully insured by the Federal Deposit Insurance Corporation'to the. extent' provided by the
Federal Deposit Insurance Act; and the businesses of the non-bank Subsidiaries of BancGroup ate permitted:
to subsidiaries of registered bank holding companies; * - W e i 3, i
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4,10 Contracts. ' Neither Banchup nor any of its Subsidiaries is in violation of its respective certificate
of incorporation or by-laws or in default in the performance or observance of any material 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 rcserved for in BancGroup s financial slatcmems, there is no
Litigation before cr by any court or Agency, domestlc or foreign, now pending, or, o the Knowledge of
BancGroup, threatened agamst or aflecting 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 in the condition, financial or othetrwise, or in the general affairs,
management, stockholders' equity or results of operations of BancGroup and its Subsidiarics considered as one
enterprise, or which is likely to materially and adversely affect the properties or Assets thereof or which is
likely to materially affect or delay the consummation of the transactions contemplated by this Agreement; all
pending legal or governmental 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 Subsidiaries considered as one enterprisc 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 busincsses, are to the
Knowledge of BancGroup, in material compliance with all material federal, state or local Laws apphcablc 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 Reg:stratlon Statement, including the Proxy Statement which shall
constitute a part thereof, will comply in all material respects with the requirements of the 1933 Act and the
rules and regulations thercunder, will not contain an untrue statement of a material fact or omit to state a
material fact necessary in order to make the statements therein, in the light of the circumstances under which
they were made, not misleading; provided, however, that the representations and warrantics in this subsection
shall not apply to statements in or omissions from the Proxy Statement made in reliance upon ard in
conformity with information furnished in writing to BancGroup by Acquired Corporation or any of its
representatives expressly for use in the Proxy Statement or information included in the. Proxy Statement
regarding the business of Acquired Corporation, its operations, Assets and capital.

4.14 SEC Ftlmgs

(a) BancGroup has heretofore delwcrcd to Acquired Corporatlon copies of Banchup s: {i) Annual
Report on Form 10-K for the fiscal year ‘ended December 31, 1995; (i) 1995 Annual Report to Shareholders;
(iii} Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 1996; and (iv) all other reports,
registration statements and other documents filed by BancGroup with the 'SEC since December 31, 1995,
Since December 31, 1995, BancGroup has timely filed all reports and registration statements and the
documents required to be ﬁlcd with the SEC under the rules and regulations of the SEC and all such reports
and registration statements or other documents have comphed in all material respects, as of thclr respective
filing dates and effective dates, as the case may be, with all the applicable requirements of the 1933 Act and
the 1934 Act. As of the respective filing and effective dates, none of such reports or registration statéménts or
other documents contained any untrie statement of a material fact or omitted to state a material fact reqmrcd'
to be stated therein or necessary in order to make the statemcnts lhcrein. in light of thc cu‘cumstanccs under
which they were made, not mlsleadmg B C : e

' LRI : T

(b) The documents mcorporatcd by refercnce into the Reglstranon Statement. al the umc lhey 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 not
contain an untrue statement of a material fact or omit to state a material fact required to,be stated therein or
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necessary to make the statements therein not misleading at the time the Registratian Statemcn't_ becomes
effective or at the time of the Stockholders Meeting, -

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

4.16 Brokers. All negotiations relative to this Agreement and the transactions contemplated by this
Agreement have been carmried on by BancGroup directly with Acquired Corporation. and without the
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 fee, brokerage commissions or other like payment,

4.17 Government Authorization, BancGroup and its Subsidiari:s have all Pcrm'ifs 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 BancGroup nor any of its Subsidiaries is subject
to, or has received during the past three (3) years, any written communication directed specifically to it from
any Agency to which it is subject or pursuarit to which such Agency has imposed or has indicated it may
impose any material restrictions on the operations of it or the business conducted by it or in which such
Agency has raised 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 to Acquired Corporation by BancGroup, contains or will contain any untrue statement 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. . . -

ARTICLE 5 | ' .
REPRE.SENTAT!ONS, WARRANTIES A

ND COVENANTS OF ACQUIRED CorporaTioN

Acquired Corporation Tepresents, warrants and covenants to and with BanéGroup, as follows:

acorporation, and"':i};g Bank is a state bank
organized under the laws .of Florida, Each Acquired Corporation Com, i

3.1 Organization. Acquired Corporation is a Florida c

equires qualification or in which the failure 1o qualify could, individually, or in the aggregate,
have a Material Adverse. Effect on’ the condition_ (financial or other) camings, business, affairs, Assets,
properties, prospects or results of operations of Acquired Corporation or of Acquired Corporation and its
Subsidiaries taken as a whole. bonns o g . T
5-2 Capital Stock.- (i)' As of March 31,1996, the' diithofized capital stock ofAciuired Céfporation
consists of 1,000,000 shares of common stock, $5.00 par valiic per share, 410,913 shates of which are issued
and outstanding. All of siich shares which ae dutstanding are validly issued, fully paid and ronassessable and
not subject to preemptive rights, Acquired Corporation his ‘83,000 ‘shaiés of its common sfock subject to
exercise at any time pursuant to Acquired Corporation Options, Except for the forcgoing, Acquired
Corporation does not have arly othér'arraiig'éme‘_ﬁlg of commitineiits '6biigqti_ti’g‘ it to issire'sharés‘of its ‘capital
stock or any secuﬁgg'e?Léénypnible into or_hla'\rfng__t“l'u-7 right to p_ugg':ha'sg': sl'!drq.fi'of its F?Eifﬂ,! stoc}c. L )
5-3 Subsidiaries.  Acquired Corporation has né ‘direct Subsidiaries other than the' Bank! ind there are
tto operating subsidiaries of the Bank."Acquired Corporation owns all of the issued and outstanding capital
stock of the Bank. free and clear of any liens; claims or encumbrances ‘of any kind.?All of the jssusd and
outstanding shares of capital stock of the Subsidiariés have been validly issued and are fully*paid and Fion-

assessable, As of March 31, 1996, there were 1,000,000 shares of the common stock, par value $5.00 per:share,
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authorized of the Bank, 405,000 of which are issued and outstanding and wholly owned by Acquued
Corporation. i s .

54 Financial Statements; Taxes. (3) Acquired Corporation hes ddlvﬂtd to BancGroup cop:cs of the
following financial statements of Acquired Corporaticn: o

(i) Consol:dated statcments of financial condltmn as of December 31, 1994 and 1995;

(ii) Consolidated statements of income fur each of thc three years t‘-nded December 31 1993. 1994
and 1995; g .

(iid) Consolldatcd statements of stockholdcrs eqmty for each of the lhree years endcd Decembcr 3L,
1993, 1994 and 1995; and

v . .
: St @t

(iv) Consolidated statements of cash flows for the threc years ended December 31, 1993, 1994 and
1995, . . |

-y " o, P

All of the foregoing financial statements are in all ma(enal 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, €xcept for changes required by
GAAP, all as more particularly set forth in the notes to such statements. Each of such balance sheets presents
fairly as of its date the financial condition of Acquired Corporation. Except as and to the extent reflected or
reserved against in such balance sheets (including the notes thereto), Acquired Corporation did not have, a3 of
the date of such balance sheets, any material Liabilities or obligations (absolute or contingent) of a nature
customarily reflected in a balance shect of the notes thereto, other then Liabilities (including reserves) in the
amount set forth in such balance sheets and the notes thereto. The statements of income, stockholders’ equity
and cash flows present fairly the results of operation, changes in sharcholders equity and cash flows of
Acquired Corporation for the periods indicated.

(b) Except as set forth on Schedule 5. 4(b). all'Tax retums rcquu'ed to be filed by or on behalf of
Acquired Corporation have. been timely filed (or requests for extensions therefor have been timely filed and
granted and have not expired), and all returns filed are complete and accurate in all material respects. All
Taxes shown on said returns to be duc and all addmonal assessments received hpve been paid. The amounts
recorded fof-Taxes op ‘the balance sheets provided” under section S A(a) are; tq i’ Knowledge of ‘Acquired
Corporauon” suﬂiclem in"all miaterial respects for the payrrient ‘of all bripaid’federal, state, eounty. ocal
foreign and ' other “Taxes '(including 'any “inferest or pcnalues) of Acquiréq Corpomuon accrued for’ or
EPIﬂI‘?ﬁ"’lc to the period ended on the dates’ thereof,’ “and all years and periods’ pnor ‘thereto and for Whmh
Acquutd Corporallon may at said datcs have been | hable in'its own right of as’ a transl‘eree of the Assets  of; ot
as sécessor to, any other corporation of other party N4 audit, examination or mvcstlg}uon is pmently bbms
cénducted or, to the Knowledge of Acguired Corporation, threatefied by any taxing “duthority which i i8 hkely to
result in a material Tax Liability, no material unpaid Tax deficiencies or additional liability of any sort have
been proposed by any governmental represematlve and no.agreements, for extensmn of time for the assgssment
of any mmﬂﬂl .amount of Tax have been. centered into by or on, behal of Acqum;q Corporanon Acquuqd
Corporanon has not executed an, emnslon or, waiver of any statutc "of, llmnauqns on. ghe ﬂsus?mﬂﬂt ar
collectton of any Tax duc that Js cul'rcl'lﬂy. m CHCC‘ PN f.:‘ dredt b \‘ 1OV Lo o) T Y

(0) BﬂCh Acqulred Corporanon Company has “;nhheld fmm 118 Gmploxecs (a,nd ﬁmely paid {0 !110
appropriate Sovemmental entity) proper and BcG'"‘aie amaints for all P°'?°§,3 in material' compliance with all
Tax withholding provisions of applicable federal, state, foreign and local Laws (inchiding without ‘Timitatich,
income, social security and employment Tax: vmhholdmg for all: types of. compensation). Each: Acquired
Corporation Company is in compliance with, and its records contain ell informatjon and documents; (mcludinl
properly.completed IRS Forms W-9) necessary to comply. with, all applicable. information, feporting and Tex
withholding requirements under federal, state and local Tax Laws, and such reCOrds ummry wnh ‘specificity all
accounts subject 10, backup withholding under section 3406 of the. Codo. .t 1wy v . o4, qidi sida
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5.5 Absence of Certain Changes o7 Events.  Except as set forth on Schedute 5.5, since the date of the
most recent balance sheet provided under section 5.4(a) (i) above, #0 Acquired Corporation Company has

(a) issued, delivered or agreed 10 issue or deliver any stock, bonds o other corporate’ securities
(whether authorized and unissucd.m' held ip the treasury) except shgres of common stock issued upon
the exercise of Acquired Corporation Options and shares issued as d:nctor's_qualirying shares; .

(b) borrowed or agreed to bOrrOW any funds or incuncti_'.‘{f lr.tecome subject to, any Liability
(absolute or contingent) cxcept bOFTOWINgs, obligations and Liabilitics incurred in the ordinary course of
business and consistent with past practice; . ’ T .

(c) paid any material obligation or Liability (at_:solutﬁ or contingent) other than current Liabilities
reflected in or shown on the most recent balance sheet referred to in section 5.4(a) (i) and current
Liabilities incurred since that daté in the ordinary course of business and copsistent with past practice;

{d) subject to section 7.5 hereof, declared or made, or agreed to declare or make, any payment of
dividends or distributions of any ASSEts of any kind whatsocver to shareholders, or purchased or
redecmed, or agreed to purchase OF Wdeﬂn, any of its outstgnding securitieg,

() except in the ordinary course of business, sold or transferred, or agreed to sell or transfer, any of
its Assets, or canceled, or agreed 10 cancel, any debts or claims: ‘

(f) except in the ordinary course of business, entered or 3greed to epter into any agreement or
arrangement granting any preferential rights (o purchase any of itS ASSets, or requiring the consent of any
party to the transfer and assignment of any of jts Assets;

(g) suffered any Losses or waived any rights of value which in cither event in the aggregate are
material considering its business a5 @ Whole; o ’

(h) except in the ordinary course of business, made or permitted any amendment or termination of

any material Contract, agreement Of license to which it is a party if such amendment or termination is
material considering its business 85 8 Whole; P o N

(i) except in accordance with normal and usual practice, made any accrual or arrangement for or
payment of bonuses or special compensation of any kind or apy severance or termination pay. to any
present or farmer officer or employee; _ ‘ : o e

() except in accordance with normal and usual’ practice, increased: the rate of compensation
payable to or to become payable t0 any of its officers or employecs or made any material increase in any
profit sharing, bonus, deferred compensation, savings; insurance, pension, retirement or other employee
benefit plan, payment or arrangement made (o, for or with any .of its qfﬁ.i_-,srs. or employies; : :’-:.'.._ [P

(k) received notice or had Knowledge or reason 1o believe,that any of its substantial customers has
terminated or intends to terminat® s relationship, which termination would have a Material: Adverse
Effect on its financial condition, ré5ults of operations, business, Assets or properties; _

L. e Lt . i . . R N [ LA

(1) failed to operate its business in the ordinary course so 85 t0 Preserve its- business intact and to

preserve the goodwill of its customers.and others with whom it has business relations; « . = iy
(m) entered into any other material transaction other than in the ordingry Colirse of businiéss; or’

- . o - . Y A [T PR T ST I
(n) agreed in writing, or otheTWise, to take any action described in clauges (a) through (m) above,
. e [ . . U 1 . s LI il B
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). throygh (n), of this section 55
except as permitted therein or as contémplated i this Agreement, and 10 Acquired Corporation Company
will enter into or amend any material COntract without the express writlen consent of BancGroup. Acquired
Corporation may request the consent of BancGroup 10 any of the foregoing actiong by furnishing BancGroup

with a written request which describes the action proposed to be taken by Acquired Corporation: Such consent
shall not be unreasonably withheld. BancGroup ghall have g period of 10 days.from the date on'which it
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receives such request within which to notify Acquired Corporation of either its consent or refusal to consent to
the proposed action. BancGroup's failure to respond to any such request within such 10 days period shall be
deemed to conslitute a consent to the action proposed in Acquired Corporation’s request.

. . A

5.6 Title and Related Matters.

{a) Title. Acquired Corporation has good and marketable title to all the properties, interest in
properties and Assets, real and personal, refiécted in the most recent balance sheet referred to in section
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), free and clear of all mortgages,
Liens, pledges, charges or encumbrances except (i) mortgages and other encumbrances referred to in the
notes to such balance sheet, (ii) Liens for current Taxes not yet due and payable and (iii) such imperfections
of title and easements as do not materially detract from or interfere with the present use of the propertics
subject thereto or affected thereby, or otherwise materially impair present business operattons at such
properties. To the Knowledge of Acquired Corporation, the material structures and.equipment of each
Acquired Corporation Company comply in all material respects with the requirements of all applicable Laws,

{b) Leases. Schedule5.6(b) sets forth a list and description of all real and pc:sonal property owned or
leased by any Acquired Corporation Company, cither as lessor or lessee.

(c) Personal Property. Schedule 5.6(c) sets forth a depreciation schedute of each Acqulred Corpora-
tion Company's fixed Assets as of June 30, 1996.

(d) Computer Hardware and Software. Schedule 5.6(d) contains a description of all agreements
relating to data processing computer software and hardware now being used in the business operations of any
Acquired Corporation Company. Acquired Corporation is not aware of any defects, irregularities or problems
with any of its computer hardware or software which renders such hardware or software unable to satisfactorily
perform the tasks and funcuons to be perfonned by them in thc busmcss of any Acquired Corporation
Company.

5.7 Commitmenrs. Exccpt as set forth in Schedule 5.7, no Acquired Corporation Co_mpany is a party to
any oral or written (i) Contracts for the employment of any officer or employee which is not terminable on
30 days’ (or less) notice, (ii) profit sharing, bonus, deferred compensation, savings, stock’ option, severance
pay, pension or retirement plan, agreement- or arrangement, (iii) loan’ agreement, indenture or similar
agreement relating to the borowing of money by such party, (iv) guaranty of any obligation for the borrowing
of money or otherwise,. excluding endorsements made for collection, and guarantics made in the ordinary
course of business, (v) consulting or other similar material Contracts, (vi} collective bargmmng agreement,
(vii) agreement with any present or former officer, director or shareholder of such Jparty, or (viii) other
Contract, agreecment or other commitment which is material to the business, operations, property, prospects or
Assets or to the condition, financial or otherwise, of any Acqulrcd Corporation Company, Complete and
accurate ‘copies of all Contracts, plans and other ltems 50 hsted have bcen madc or will be made available to
BancGroup for mspectlon LR - : R

0 I

5.8 Charter and Bylaws Schcdulc 5.8 conlmns true and correct coplcs of the arm:les of mcorporatlon
and bylaws of cach Acquired Corporation Company, including all amendments thereto; as currently in effect.
There will be no changes in such articles of incorporation or bylaws prior to the Effective Date, without the
prior written consent of BancGronp o '

» Toaty! LWl L

59 Lm‘gan‘on There is no Litigation (whcthcr or, not purponcdly on behalf of Acgulred Corporation)
pending or, to thé Knowledge of Acquired Corporation, threatened against ‘'or affecting any Acqmrcd
Corporation Company (nor is Acquired Corporation aware'of any. facts which are likely to give rise 1o any
such Litigation) at law or in equity, or before or by any governmental department, commission; board, bureav,
agency or instrumentality, domestic or foreign, or before any arbitrator of any kind, which: involves the
possibility of any judgment or-Liability not fully covered by insurance in excess' of a reasonable deductible
amount or which may have a Material Adverse Effect on the business operations, ptoperties or'Assets or in the
condition, financial or ctherwise,.of any. Acquired Corporanon Company, and no Acquired. Corporation
Company is in Default with respect to any judgment, order, wril, injunction, decree, dward, rule or ‘regulation
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of any court, arbitrator or governmental department, commission, board, bureau, agency or instrumentality,
which Default would have a Material Adverse Effect on the business operations, properties or Assets orin the
condition, i ise, 3

Corporation Company has compli . al applicable Laws and Regulations
including those imnposing Taxes, or any applicable jurisdiction and of all states, municipalities, other political
subdivisions and Agencies, in respect of the ownership of its properties and the conduct of its business, which,
if not complied with, would have a Material Adverse Effect in the business operations, properties or Assets or
in the condition, financial or otherwise, of any such Acquired Corporation Company,

5.10 Material Contract Defaults, Except as disclosed on Schedule 5.10, no Acquired Cbrporaliqn

pany is in Default in any material respect under the terms of any material Contract, agreement, lease or

ay be, material to the business, operations, propertics or Assets, or the

condition, financial or otherwise, of such company and, to the Knowledge of Acquired Corporation, there is'no

event which, with notice or lapse of time, or both, may be or become an event of Defalt under any such

material Contract, agreement, lease or other commitment in respect of which adequate sieps 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 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 Corporatica Company. :

5.12 Governmental Authorization. Each Acquired Corporation Company has all Permits that, to the
Knowledge of Acquired Corporation, are or wil] be legally required to enable any Acquired Corporation

Company to conduct its business in all material respects as now conducted by cach Acquired Corporation
Company. S . oL

3.13 Absence of Regulatory Communications. Excebt ‘as provided in Séhedulc 5.-l3..no Acquu'cd
Corporation Company is subject to, nor has any Acquired Corporation Company received during the past

three years, any written communicati it from any Agency to which it is subject or

pursuant to which such Agency has i indi may impose any material restrictions on the

operations of it or the business conducted by it or in which such Agency has raised any material question
concerning the condition, financial or otherwise, of such company. o < : -k

- - . - e, e . . . pa B N

5.14 Absence of Material Adverse Change. To the Knowledge of Acquired Corporation, since the date

of the most recent balance sheet provided under section 5.4(a) (i), theré have been no events, chariges-or

occurrences which have had, or are reasonably likely to have, individuaily or in the aggregate, a Material
Adverse Effect on any Acquired Corporation Company. ' T oL

) L B

ST

5.15 Insurance. . Each Acquired Corporation Company has in eﬂ'ej:_( msqrance' :covgrage al:ld bonds with
reputable insurers which, in respect to amounts, types and risks in;ured,.,r_qu_na_g_qmen_t of quuirc_d.Cprpqraliqp

any notice of any material premium increase or ¢ .

bonds. Within the last three years, no Acquired Corporation Company- has been refused' any insyrance

coverage which it has sought or applied for, and it has no reasori to believe that existing insurance coverage

cannot be rencwed as and when the same shal) expire, upon terms and’ ¢onditiods as favorable® g ‘those
increases ‘in premiums that do niot result from any extraordinary loss




5.16 Pension and Employee Benefit Plans. . - e, P .
(a) To the Knowledge of Acquired Corporation, all ‘employee benefit plans of cach Acquired Corpora-

tion Company have been established in compliance with, and such ‘plans have been operated in ‘material
compliance with, all applicable Laws. Except as set forth in Section 5.6, 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 of Acquired Corporation that is intended to qualify under section 401 of the Code, nor do any
unfunded Liabilities exist with respect to any eémployee benefit plan, past or present. To the Knowledge of
Acquired Corporation, no employee benefit plan, any trust'created thereunder or any trustee or administrator
thereof has engaged in a “prohibited transaction,” as defined in section' 4975 of the Code, which may have a
Material Adverse Effect on the condition, financial or otherwise, of any Acquired Corporation Company.

(b) Except as set fqrih in Schedule 5.16(b), to the Knowledge of Acquired Corporation, ne amounts
payable to any employce of any Acquired Corporation Company will fai] to be deductible for federal income
tax purpeses by virtue of Section 280G of the Code and regulations thercunder.

5.17 Buy-Sell Agreement. Except as set forth in Schedule 5.17, to the Knowledge of Acquired
Corporation, there are no agreements among any of its shareholders granting to any perion or persons a right
of first refusal in respect of the sale, transfer, or other disposition of shares of outr_»tanding securities by any
shareholder of Acquired Corporation, any similar agreement or any voting agreement or voting trust in respect
of any such shares, - ‘ ' : '

5.18 Brokers. Except for services provided to Acquired Corporation by Investment Bank Services, Inc.,
all negotiations relative to this Agreement and the transactions contemplated by this Agreement have been
carricd on by Acquired Corporation directly with BancGroup and without the intervention of any other person,
either as a result of any act of Acquired Corporation, or otherwise, in such manner as 1o 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,
Acquired Corporation has'full power, authority and legal right to enter into this Agreement, and, upon
appropriate vote of the shareholders of Acquired Corporation in accordance with this Agreement, Acquired
Corporation shall have full power, authority and legal right fo consummate the transactions contemplated by
this Agreement. - e ’ ) S :

5.20 Disclosure. No representation or warranty, nor any statement or certificate furnished or to be
furnished to BancGroup by Acquired Corporation, contains or will contain any untrue statement of a material
fact, or omits or will omit to state a material fact necessary 10 make.the statements contzined in this

Agreement or in any such statement or certificate not misleading.. . - . ... :

'5.21 Registration Stafement; - At the time the Regi@trétiqn Statement becomes effective and at the time
of the Stockholders Meeting, the Registration Statement, including the Proxy Statement ‘which shall
constitute part thereof, will not contain an untruc statement of a material fact or omit to state a material fact
necessary in order t¢ make the statéments therein; in the light of the circumstancés under which they were
made, not misleading; provided, hoWever, that the representatibng and warranties in this section shall only
apply to statements in or omissions from’ the. Proxy Statement relating fo' descriptions’ of the' business' of
Acquired Corporation, its A'ss'cts,_" pmpcnics;-'opcrz:nioiis:"apd capital stock_or to information furnished in

writing by Adquired Corporation’ or jts representatives expressly for inclusion ifi the Proxy Statement.
- T P D e e S ST i IR

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 haye_been- calculated- in accordance- with
prudent and customary banking. practices and are adequate to reflect the risk inherent in the loans of Acquired
Corporation. Acquired Corporation has no Knowledge of any fact which is likely to require a future material
increase in the provision for. loan losses or a material -decrease in .the loan loss reserye reflected in such
financial statements; Each loan, refiected as an Asset on the financial statements of Acquired Corporaticn.is
the lcgal, valid and binding obligation of the obligor of each loan, enforceable in accordance:with its terms
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subject to the effect of bankrupicy, insolvency, reorganization, moratorium, or ather similar laws relating to
creditors’ rights generally and to general cquitable principles. Acquired Corparation does not have in its
portfolio any 10an €xceeding its legal Iending limit, and except as disclosed on Schedule 5.22, Acquired
Corporation has no known significant delinquent, substandard, doubtful, loss, nonperforming or problem loans,

5.23 Environmenyg] Matters. ExcePt as provided in Schedule 3.23, t0 the Knowledge of Acquired
Corporation, each Acquired Corporation Company is in material compliance with all Laws and_other
governmental requirements relating to the gencration, management, handling, transportation, treatment,
disposal, storage, delivery, discharge, reléase or emission of any waste, pollution, or toxic, hazardous or other
substance (the “Envirgnmental Laws”), and Acquired Corporation his no Knowledge that any Acquired
Corporation Company has not complied With all regulations and requifements’ promulgated by the Occupa-
tional Safety and Health Administration that are applicable 1o any Acquired Caporation Company. To the
Knowledge of Acquired Corporation, ther® is no Litigation pending or threatened with respect to any violation
or alleged violation of the Environmental Laws. To,the Knowledge of Acquired Corporation, with respect to
Assets of or owned by any Acquired Corporation Company, including any Loan Property, (i) there has been
no spillage, leakage, contamination or release of any substances for which the appropriate remedial action has
not been completed; (ii) no owned or leased property is-contaminated with or contains any hazardous
substance or waste; and (iii} there are no underground storage tanks on any premises owned or leased by any
Acquired Corporation Company. Acquired Corporation has no Knowledge of any facts which might suggest
that any Acquired Corporation Company has engaged in any management practice with respect to any of its
past or existing borrowers which could reasonably be expected to subject any Acquired Corporation Company
to any Liability, either directly or indirectly, under the principles of law as set farth in United States v. Fleet
Factors Corp.. 901 F.24 1550 (11th Cir. 1990) or any similar principles. Moregver, to the Knowledge of
Acquired Corporation, no Acquired Corporation Company has extended credit, either on a secured or
unsecured basis, 10 any person or other entity engaged in any activities Which Would require or requires such
person or entity t0 Obtain any Pérmits which are required under any Environmengal Law' which has not been
aobtained. . S ‘ o T

19 ge ey

5.24 Transfer of Shares, Acquired Corporation has no Knowledge of any plan or intention on the part
of Acquired Corporation’s sharcholders 10 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
having, in the aggregate, a fair market value of less than fifty (50%) percent of the total fair market value of
Acquired Corporation’s commion’stock ‘'ovtstanding immediately before the Merger, * +

5.25 Collective Borggining. There are no labor contracts, collective bargaiﬁing _agljee“rrlwn'ls, letters of
undertakings o other arrangements, formal of informal, between ariy Acquired Corporation Company and any

union or labor organization covering any of any Acquired Coiporation CP?‘_“Pﬁ"Y'S employees and none of said

employees are repiesented by any inion or labor organization,

5.26-Labor Dispytes. . To the Knowledge of Acquired Corporation, each Acquired Corporation Com-
pany is in material compliance with.all federal and state, laws respecting. ¢mployment. and employment
practices, terms and copditions of employment, wages and hours; No Acquired Carporation Company, is or has
been engaged in any upfair labor practice, and, to the Knowledge of Acquired Corporation, no unfair labor
practice complaint against 'any Acquired Corporation’ Compénty is pending before 'the National Labor
Relations Board. Relations bictween managément of edch Acquited Corporation Conipaniy snd thie émployees
are amicable and there have not been, n6r to the Knéwledge of Acquired Corporation, are ilicre presently, any
attempts to OTganize employces, nor to the lxﬂf{WIcc_lge‘ of Acquited Corporation, are'there plans for @ny such
attempts, © " e BN T TG gt i S T e Ty e
: . o L S ST PR 1 B UL Bt S e A N DRV
. 5,27 Derivative Coptracts.. No'Acquired Corporation Company.-is 8 party to or has agreed to enter into
a swap, forward, future option, cap, ftoor ‘or collar financial contract; of ‘im_y' Other 'interest rate or foreign
currency protection Contract or derivativé security not included in Acquiréd Corporation's financial statéments
delivered under section 5.4 hercof which is @ financial derivative' contract’ (including various combinations
‘hcrcof)_ Yaln ; Yo e Ty .,l.:-{."‘ f‘-‘.-1|!-L|f\ A o
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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 prepare and file with the SEC the
R,gistration Statement on Form S-4 (or such other form as may be appropriate) and all amendments
and supplements theseto, in form reasonably satisfactory to Acquired Corporation and its counsel, with
respect 10 the Common Stock to be issucd pursuant to this Agreement. BancGroup shall use reasonable
good faith efforts to prepare all necessary filings with any Agencies which may be necessary for approval
10 consummate the transactions contemplated by this Agreement. .

(b} Blue Sky Permits. BancGroup shall use its best efforts to obtain, prior to the effective 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 shali fumnish to Acquired Corﬁératién:_

(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 a 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; . R :

(ii) Promptly upon receipt thereof, copies of all audit repgﬁs; "subrnifted to BancGroup by
independent auditors in connection with each annual, interim or special audit of the books of
BancGroup made by such accountants;

(iiii) As soon as practicable, copies of all such financial statements and reports as it shail send to
its stockholders and of such regillar and periodic reports as BancGroup may file with the SEC or any
other Agency; and ¢ L _ .

(iv) With reasonable promptness, such additional financial data as Acquired Corporation may
reasonably request,

(d) No Control of Acquired Corporation_ by BancGroiip: . Notwithstanding any other provision
hereof, until the Effective Date, the authority to establish and implement the business: policies of
Acquired Corporation shall continue to reside solely in Acquired Corporation's officers and board of
dirccwrs. B S e . . . :

(¢) Listing. Prior to the Effective Date, BancGroup shall use its ‘reasonable efforts to list the
shares of BancGroup Common Stock to be issued in the Merger on the NYSE or othér quotations system
on which such shares are primarily trac!cd. et e T e e - L’ Lo

.. Lot R . ¢ [ E N v, v i e e i

() Employee Benefit Matters. Except as provided in section 6.1(f) (ii), on the Effective Date, all
employees of any Acquired Corporation Company shall, at BancGroup's option, either became employ-
ces of the Resulting Corporation or its Subsidiaries or be entitled to severance benefits in accordance,with
Colonial Bank’s severance policy as of the, date of this Agrecment.. All employegs, of any Acquired

" Corporation Company who become employees of the Resulting Corporation or its Subsidiaries on the
Effective Date shall be entitled, fo the extent permitted by applicable Law, to participate in all benefit
plans of Colonial Bank to. the same extent as Colonial Bank employecs. Employees of any Acquired
Corporation Company who become employecs of the Resulting Corporation- or its Subsidiaries shall be
allowed to participate as of the Effective Date in the medical and dental benefits plan of. Colonial Bank as
new employees of Colenial Bank, and the. time of employment of such employees who are employed at
Jeast 30 hours per week with any Acquired Corporation Company shall be counted as employment under
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benefit plans. In addition, 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 shal] be given credit for
covered expenses paid by that employee under comparable employee benefit plans of the Acquired
Corporation Company during the applicable coverage period through the Effective Date towards
satisfaction of any annual deductible limitation and out-of-pocket maximum that may apply under that
group health plan or group dental plan of the Resulting Corporation and its Subsidiaries, C

() Indemnification: Directars and Officers Insurance. -

(i) From and after the Effective Datc,‘Banc;Gmu‘[S shall indemnify and advance costs and
expenses {including reasonable attorricys fees, disbursements and ex
present and former director and/or officer of A
of the Effective Date (the “Indemhnified Partics”), against any costs or expenses (including
Teasonable attorney’s fees), judgments, fines, losses, claims, ‘damages, seltiements or ligbilities
(colicctively, “Costs”) incurred in connection with any claim, action, suit, procecding or investiga.
tion, whether civil, criminal, administrative or investigative (each a “Claim”), arising out of or
pertaining to matters existing or occurring at or prior.to the Effective Date, whether asserted or
claimed prior to, i ent that Acquired Corporation would

i Florida law and its Articles of Incorporation or Bylaws in effect on the

date hereof, to indemnify such person (and also advance €xpenses as incurred to the fullest extent
permitted under applicable law), o .

Coa

(i) Any Indemnified Party wishing to claim indemnification under Section 6.1(i) shall notify
BancGroup within forty-five (45) days of the Indemnified Party’s receipt of a notice of any Claim,

. t the failure to so notify shall not relieve BancGroup of any liability it may have to such
- Indemnified Party if such failure does not materially prejudice the indemnifying party. In the event
of any claim (whether arising before or after the Effective Date), (i) BancGroup shall have the right

to assurne the defense thereof, and BancGroup shall not be liable to such Indemnified Parties for any

- legal expenses of other counsel or any other expenses subsequently incurred by such Indemnified
- Partics in connection with he. defense thereof, except that if the BancGroup elects not to assume
such defense, or counsel for the Indemnified Parties advises- that there are jssm_:_s which- raise
conflicts of interest between BancGroup and the Indemnified Parties, the Indemnified Parties may
retain counsel satisfactory to them, and BancGraup shall pay the rcasonable fees and expenses of

* will cooperate in the defense of any such matter, arfd (iii) and BancGroup shall fiot be liable for any
‘settlement effected without ifg prior written’ tonsent which shall not be”unreasonably witkheld, If
such indemnity with any respect to'any Indemni is unenforceable against BancGroup, then
BancGroup and the Indemnified Party. shall contribute to the 4mount payable in sych proportion as
is appropriate to reflect relative-faults and benefits,” . 4 '

(iii) For a period of three (3) years 'afte; the Ef_fcclive Dagé, i!s;thmup shall cﬁﬁﬁ'ﬂ}o be
icies with di liability insurance meintained by

ar "".-"'D‘“.”L' Ve, EJ[ " ,':E;;j.:u

same covérage and amounts containing terms and conditions which
directors and officers) with respect to clims arising from facts or events which'occurred before the
"Effective Date, Provided that such: policiés may be' maintained at a'cost that is comparable to the
- cost of such policies as of the- date of this Agreement. ..o . . 1o o

AP P
daom, batee]
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(iv) 1f BancGroup or any of its successors and assigns, (i) shall consolidate with or merge into
any other corporation or entity and shall not be the continuing or surviving corporation or entity of
such consolidation or merger, or (ii) shall transfer all or substantially all of its property and assets to

. any individual, corporation or other entity, then, in each such case, proper provision shall be made so
that the successors and assigns of BancGroup and its Subsidiaries shall assume the obligations set
forth in this section. . .

{v) The provisions of this Section 6. l(g) are intended to be for the benefit of, and shall be
_ enforceable by each lndemmﬁed Party, ahd cach Indemnificd Party's heirs and representatrves

62 Additional Covenants of Acqurred Corporatron Acqmred Corporatmn covenants to and with
BancGroup as follows: .~ . .

(a) Operations. Acqurred Corporation will conduct its business and the business of each Acquired
Corporation Company in a proper and prudent manner and will use its best efforts to maintain its
relauonshlps with its deposrtors, customers and cmployees. 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 Acqmn:d Corporation permrt the occurrence of
~.'any change or event which would render any of the. representations and warranties in Arficle 5 hereof
untrue in any material respect at and as of the Effective Date with the same cffect as though such

" representat:ons and warranhes had been made at and as of such Eﬂ”ecnve Date.

" (b) Stockholders Meetirig: Best Eﬁ'om Acquired Corporation will cause the Stockholders Meet-
ing to be held for the purpose of approving the Merger as soon as practicable after the effective date of the
Registration Statement, and will use its best efforts to bring about the transactions contemplated by this

" . Agreement, including stockholder approval of this Agreement. as soon as practtcable unless this
Agreement is terminated as provided herein.

(c) Prohibited Negotiations. Until the termination of this Agreement neither Aequrrecl Corpora-

tion nor any of Acquired Corporatrons directors or officers (or .any person representing any of the

- foregoing) shall solicit or encoutage’ inquirics or proposals with. respect to, furnish any information

 relating to or participate in any negotiations or discussions coneermng. any aequtsmon or purchase of all

" . or of a substantial portion of the Assets of; or of 4 substantial equity interest in, Acquired Corporation or

any business combination mvolvmg Acquired Corporation or'any Acquired Cérporation Company other

‘than as contemplated by this: Agreement Acquired” Corporatlon will notify BancGroup immediately if

. any such inquirics or proposals arc feceived by Acqun'ed Corporation, if any such information is requested

- from Acquired Corporation, or if any such- negotiations or discussions“are sought ‘to be initiated with

- * Acquired Corporation; and Acquired Corporatlon shall instiuct Acquired’ Corporauon 8 officers, directors,

* ‘agents or affiliates or their subsidiaries to refrain from’ doing any of the above; provided, however, that

-* nothing contained llenem shall be deemed to pmhlbtt any officer or director of Acqurred Corporatron from
o fulﬁllmg his ﬁducrary duty or from takmg any actron that is reqmred by Law

() Director Recommendatian The members of the Board of Du'eetors of Acquu'ed Corporatlon
agree lo support the Merger publicly, provrded however, that nothmg eontamed herein shall be deemed
to prahibit any olﬁcer or director of Acquired Corpo;atron from’fulﬁllrng his ﬁduclary duty or, from taking

any action thatlsrequued by Law Cal - R R S T T R

(¢)' Shareholder Voling. " Acquired Corporatlpn shall on'tig date of executron “of this’ Agreement
obitain and submit to BancGroup an agreemient Trom its dirdctérs substantrally in the form set forth in
Exhlblt A. R ORY 9 L B o Tt YT T IR CEI

/

Y (r) As soon as practtcable and in any. event wrthim 30 days after the end ol‘ each quarterly
penod (other than the last: quarterly period) in. cach. fiscal year, consolidated statements of
- aperations ofi 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

(t') Ft‘nanclal Staremenrs Acqurred Corporatron shall l'umtsh to BancGroup -
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of financial condition of Acquired Corporatiori'ds of ihe’end of siich quarterly period, setiing forth in
each case in comparative form figures for the corresponding periods cnding in the preceding fiscal

year, subject to changes resulting from year-end :fidjus;ments; C o ‘

(i) Promptly upon receipt fherﬁ&f, copies of all au;lltrepons submitted to Acquired Corpora-
tion by independent auditors in connection with each annual, interim or special audit of the books of
Acquired Corporation inade by such accountants; oo . - ' ‘

(iii) As sﬁﬂ a practicable, coplcsofall such ﬁin'a'hgi‘al 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 T ’ )

. (iv) With reasonable promptness, such additional financial data'as the BancGroup may
reasonably request. - . ‘ U T o :
(8) Fiduclary Duties. Prior to the Effective Date, no director or officer (each an “Executive”) of

any Acquired Corporation Company shall, directly-or indirectly, own, manage, operate, join, control, be

employed by or participate in the ownership, proposed ownership, management, operation or control of or

* be connected in any manner with, any business; corporation or partnership which is competitive to the
business of any Acquired Corporation Company, All Exccutives, at all times, shall satisfy their fiduciary

" duties to Acquired Corporation and its Subsidiaries in a fiduciary capacity, and such Executives shall not

{except as required in the course of his or het employment with any Acquired Corporation Company)

communicate or divulge to, or use’ for the benefit of himself or herself of any other person, firm,

association or corporation, without the express written consent of Acquired Corporation, any confidential
information which is possessed, owned or used by or licensed by or to"any. Acquired Corporation

Company or confidential* information beldnging to third parties which any Acquired Corporation

Company shall be under obligation ta keep setret or which may be coinmunicated to, scquired by or

‘learned of by’ the Executive in the course of or as a result of his or her employment with any Acquired

Corporation Company. =~ = - - B : o '

(h) Certain Practices. At the request of BancGroup, (i) Acquired Corporation will consult with
BancGroup and advise BancGroup through its Subsidiary in Florida of all non single-family residential
loan requests over $150,000 or.any other. loan. request out of the normal course of business and
(ii) Acquired Corporation will consult with BancGroup to coordinate various other business issues on a
basis mutually satisfactory to Acquired Corporation and BancGroup, Acquired Corporation and each

- Acquired Corporation Company shall not be required to undertake any of such activitics, however, except
-~ .as such activitics may be in compliance with existing Law and Regulations. R R

DoYe ot e

CARTICLE-7 . .o ' - ¢ o
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1.1 Best Efforts; Cooperation. Subject to the terms and conditions herein provided, BancGroup and
Acquired Corporation each agrees to use its best efforls promptly to take, or cause to be taken, all actions and
do, or causc to be done, all things necéssary, proper or advisable ‘unider applicable Laws or otherwise,
including, without limitation, promptly’ making required 'deliveries’ of ‘stockholder lists and stock transfer
reports and attempting to obtain dll necessary Consents and waivers'and tegulatory approvals, to consumthate
and-make cffective, as soon'as practicable, the transactions coniemplated by this Agreement. Thie officers of
cach Party to this Agreement shall fully cooperate with officers and employees, accolntants, counsel and dther
representatives of the other Parties not only in fulfilling the duties hereunder, of the Party of which they are
officers but also in assisting, dircctly or. lhro_ugh',t.!irectiorj_fbfielrnpl_oyees_.ij'l;q other, personsunder their
supervision or control, such as,stock trangfer agents for the Party, the: other Parties requiring, information
which is reasonably available from such Party, ~ . B et s e et g Congn o d e

* 1.2 Press Release. Each Party heréto agrecs that, ‘unlesstipproved by the other Parties in advance, such’
Party will not make any public announcement, issue anyjpress feleasc or othér publicity or confirm 'any
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statements by a0y person not a party to this Agreement conceming the transactions contemplated hereby,
Notwithstanding the foregoing, each Party hereto reserves the right to make any disclosure if such Party, in jjs
reasonable discretion, deems such disclosure required by Law, In that event, such Party shall provide to the
other Party the text of such disclosure sefficiently jn advance to cnable the other Party to have a reasonable
opportunity to comment thereon, ‘ ' o

7.3 Mutual Disclosure. Each Party hereto agrees to promptly furnish to cach other Party hereto jig
public disclosures and filings not precluded from disclosure by Law inciuding but not limited to call reports,
Form 8-K. Form 10.Q and Form 10-¥. filings, Y-2 applications, reports on.Form Y-6, quarterly or special
reports to shareholders, Tax returns, Form S-8 registration statements and similar documents,

7.4 Access to Pproperties and Records. Each Party hereto shi_all aﬂ'grd the officers and authorized
representatives of each of the other Parties full access 10 the Assets, books and records of such Party in order
that such other Parties may have full opportunity to make such investigation as they shiall desire of the affajrg
of such Party and ghall furnish to such Parties-such additional financial and operating data and other
information as 10 ity businesses and Assets as shall be from time to time reasonably. requested.

1.5 Payment of Dividends. If the Effective Date has not occurred as of six months from the date of this
Agreement, Acquired Corporation may Pay a Cash dividend to its sharcholders each time that BancGroup
pays a cash dividend 10 BancGroup stockholders following the date that is six months from the date hereof.
The amount of the dividend, that the Acquired, Corporation shall be permitted to pay shall equal, in the
aggregate, the tota} dividend that the holders of Acquired Corporation Stock would have received from
BancGroup had the holders of Acquired Corporation Stock been holders of BancGroup Common Stock on the
date of record for any dividends paid by BancGroyp, For purposcs,'of this. section, the Market Value shall be
calculated as if the Effective Date had occurred on the date of record of the payment of the BancGroyp
dividend, and, accordingly, a pro forms calculatigy of the numberlof shares of BancGroup Common Stock
that would have beep outstanding and held by Acquired Corporation shareholders will be made to determine
the amount of the cash dividend to which sharehglders of Acquired Corporation are entitled.

_ARTICLE 8, .
* CONDITIONS TO OBLIGATIONS OF ALL PARTIES Sy

The obligatioﬁs o}' Baﬁcdmup- and Acquired CO}pérati;,i,' {o cavse the transactim.ls contem;;lated by this
Agreement to be consummated shall b¢ Subject to the satisfaction, in the sole discretion of the Party relying
upon such conditions, on or before the Effective Date of all the following conditions, except as such Parties

may waive such copditions in writing:

8.1 Approval by Shareholders. At the Stockholders Meeting, this Agreement and the matters contem-
plated by this Agreement shall have been duly approved by the vote of the holders of not less than the requisite
number of the issued and outstanding voting securities of Acquired Corporation as is required by applicable
Law and Acquifed Corporation’s articles of incorporation and by-laws. - o ; '

8.2 Regulatory guthority Approval. Orders, Consents and l_giipfqval.&. in form and 5“"".3““-"39011353;!;
satisfactory to BancGroup and Acquired Corporation shall have been entered by the Board OfGo!"Q,Tm“._Of.thq_
Federal Reserve Sygiem and other appropriate bank regulatory Agencies (i) granting the authority necessar
for the consummation of the transactions contemplated by this Agreement and (i), satisfying all other
requirements prescribed by Law., : v SRR T

e . EETI t

8.3 Litigation,” There shall be no pending or threatened Litigation in any court or any pending or
threatened procceding by any governmental commjssion, board or Agency, with a view to sécking or in which
it is sought 10 restrain or prohibit consummation of the transactions contemplated by this Agreement or jn
which it is sought to obtain divestiture, fescission or damages jn-connection with the transictions contem:’
plated by this Agreement and no investigation. by any Agency shall be pending or threatened which might
tesult in any such syit, action or other proceeding, . . R SR

PO L .
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8.4 Registration Statemeni. 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,
as amended, and with respect to the transactions contemplated hereby, shall be pendlng 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 apphcable state securities Laws, and no
stop order or proceeding with respect to the transactions contemplated hereby shall be' pending or thrcatened
under any such state Law.

8.5 Tax Opinion.” An opinion of Mlller. Hamilton, Smdcr & Odom, L.L.C., counsel to BancGroup,
shall have been received in form and substance reasonably sallsfactory to the Acqumcd Corporatlon and
BancGroup to the effect that (i) the Merger will constitute a “reorganization” within the mcamng of section
368 of the Code; (ii) no gain or loss will be recognized by Acquired Corporation; (iii) no gain or loss will be
recognized to the sharcholders of Acquired Corporation who receive shares of BancGroup Common Stock
except to the extent of any taxable *“boot” received by such persons from BancGroup, and except to the extent
of any dividends received from Acquired Corporation prior to the Effective Date; (iv) the basis of the
BancGroup Common Stock received in the Merger will be equal to the sum of the basis of the shares of
Acquired Corporation common stock exchanged in the Merger and the amount of gain, if any, which was
recognized by the exchanging Acquired Corporation shareholder, including any portion treated as a dividend,
less the value of taxable boot, if any, received by such shareholder in the Merger; (v) the helding period of the
BancGroup Common Stock will include the holding period of the shares of Acquired Corporation common
stock exchanged therefor if- such shares of Acquired Corporation commeon stock were capital assets in the
hands of the exchanging Acquired Corporation sharcholder; and (vi) cash received by a Acquired Corporation
shareholder in lieu of a fractional share interest of BancGroup Common Stock will be treated as having been
received as a distribution in full payment in exchange for the fractional share interest of BancGroup Common
Stock which he or she would otherwise be entitled to receive and will qualify as capital gain or loss {assuming
the Acquired Corporation common stock was a capital asset in his or her hands as of the Effective Date).

ARTICLE ¢

CONDITIONS TO OBLIGATIONS OF ACQUIRED CORPORATION

The obhgauons of Acquired Corporation to cause ihe transactions contcmplated by l!us Agrecmcnt to be
consummated shall be subject to the satisfaction on or before the Effective Date of all the followmg condltlons
exccpt as Acqulred Corporation may waive such condmons in wntmg et

9 l Represemanons Warranties and C‘avenams Noththstandmg any mvesugatlon made by or on
behalf of Acqum:d Corporation, all representations and warranties of BancGroup contained in this Agreement
shall be true in all material respects on and as of the Effective Date as if such rcprcscntatmns and warranties
were made on and as'of such Effective Date, and BancGroup shall have performed in all material respects all
agreements and covcnams rcqmred by thls Agrcemenl lo be pcrformed b_v iton or pnor to thc F.ﬂ'ectlve Dalc

9.2 Adverse Changes Thcrc shall have been ne changes after the date of the most reccnt balance shcct
provided under section 4.3(a) (i) hereof in the results of opcrauons (as compared with the corresponding
period of the prior fiscal year), Assets, Liabilities, financial’ condition or affairs of BancGroup which in their
total cffect constitute a Material Adverse Effect, nor shall there have been any material changes in the Laws
governing the business of BancGroup or whlch would impair the nghls of Acquued Cmporauon or its

shareholdcrs pursuant to lhls Agrccmcm s Coe ‘ RRESE
roany v 6 et HA L i N
9.3 Clos!ng Cert{ﬁcate In addmon to nny other dcllvcnes requlrcd to be dehvcrcd hercunder, Acquired
Corporation shall have received 2 certificate from the President or a Vice Prcsldent and from lhc Secrc(ary or
Assistant Sccrc!ary of BancGroup daled as of the Closmg cquymg that;* S

B § AV S T TN T X ST
(a) thc Board ol‘ Dlreclors of BancGroup has duly-adopted resoluuons {copies of whlch shall be
attached to such certificate) approving the substantive terms of this Agreement and. authorizing. the
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consummation of the transactions contcmplated by this Agreement and such rcsoluuons have not been
amended or modified and remain in full force and effect; -

(b) each person executing this' Agreement on behalf of BancGro'up is an officer of Banchup
holding the office or offices spcclﬁcd therein and the signature of each pcrson set forlh on such certificate
is his or her gcnumc signature;

(c) the certificate of 1ncorporatmn and bylaws of BancGroup rcfcrcnccd in scctlon 44 hercof
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 and or otherwise against, by or affecting BancGroup or the business, prospects,
condition (financial or otherwise), or Assets of BancGroup or which would prevent the _performance of
this Agreemént or the transactions contemplatcd by this Agreemcnt or dcclare the same unlawful or
cause the recision thercof;

{e¢) to such persons’ knowlcdge. the Proxy Staternent delwcred to Acquu‘ed Corporatlon s sham-
holders, or any amendments or revisions thereto so delivered, as of the date thereof, did not contain or
incorporate, by reference, any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, not misleading in light of the
circumstances under which they were made (it being understood that such persons need not express a
statement as to information concerning or provided by Acquired Corporatlon for inclusion in such Proxy
Statement); and .

(f) the conditions set forth in this Artlcle 9 insofar as they relate to BancGroup haw: bccn sausﬁed
9.4 Opinion of Counsel. Acquired Corporation shall have received an opinion of Mlllcr. Hamnlton.

Snider & Odom, L.L.C,, counsel to BancGroup, dated as of the Closing, in form reasonably satisfactory to
Acquired Corporation, as to matters set forth in Exhibit B hereto.

9.5 Fairness Opinion. Acquired Corporation shall have received pnor to the mmlmg of the Proxy
Statement from Professional Bank Services, Inc,, a letter setting forth its opinion that the consideration to be
received by the shareholders of Acquired Corporation under the terms of this Agreement is fair to them from a
financial point of view.

9.6 NYSE Listing. The shares of Bam:Group Common Stock to be lssned under thls Agreement shall
have been approved for llstmg on the NYSE. .-

9.7 Other Matters. There shall have been fummbed to such counsel for Acquucd Corporanon cemﬁed
copies of such corporate records of BancGroup and copics of such other documents as such counsel may
reasonably have requested for such purpose. , i e sy

9.8 Maten‘al Evenrs
Corporation that the transactions contcmplau:d by tlus Agrecment have become unpractlcal because of any
state of war, declaration of a banking moratorium in thc United States or a gcueral suspension of trading on
the NYSE or any other exchange on which BancGroup Common Stock may bc tradcd

o

ARTICLE 10,

CO’NDITIONSTOOBLIGATIONS op BANCGROU’P ,: SR

The obhganons of BnncGroup to cause the transnctlons contemplated by thls Agrccment to bc‘
consummated shall be subject to the satisfaction on or before the Effective Date of all of the followmg
condltmns except as BancGroup may walve such condluons in writing: © 0 o

10.1 Representations, Warranrie.r and Covenanrs Notwuhstandmg any mvesligatmn made by or on
behalf of BancGroup, all representations and warrantics of Acquired Corporatmn contained in this Agreement
shall be true in all material respects on and as of the Effective Date as if such representations and warrantics
were made on and as of the Effective Date, and Acquired Corporation shall have: performed in all material
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respects all agreements and covenants required by this Agreement to be performed by it on or prior to the
Effective Date. - . T ) .
t

10.2 Adverse Changes. There shall have been no changes after the date of the most recent balance
sheet provided under section 5.4(a) (i) hereof in the results of operations (as compared with the correspond-
ing period of the prior fiscal year), Assets, Liabilities, financial condition, or affairs of Acquired Corporation
which constitute a Material Adverse Effect, nor shall there have been any material changes in the Laws
governing the business of Acquired Corporation which would impair BancGroup's rights pursuant to this
Agreement. 3 : B .

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

(a) the Board of Directors of Acquired Corporation has duly adopted resolutions {copies of which
shall be attached to such certificate) 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) the sharcholders of Acquired Corporation have duly adopted resolutions {copies of which shall
be attached to such certificate) approving the substantive terms of the Merger and the transactions
contemplated thereby and such resolutions have not been amended or modified and remain in full force
and effect; :

(¢} each person exccuting this Agrecment on behalf of Acquired Corporation is an officer of
Acquired Corporation holding the office or offices specified therein and the signature of each person set
forth on such certificate is his or her genuine signature; " S - R

(d) the charter documents of Acqﬁimd-Qofpdmtion.and the Bﬂ referenced in section. 5.8 hereof
were in full force and effect and have not-beeri amended or modified since the date hereof; - . . -, .

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

“ e ‘sﬁbl{'p':mns" knowledge, the P:t;xy Stateme

(f) the conditions set forth in this Article 10 insofar as they relate ta Acquired Corporation have
been satisfied: ' TR e e T ER S \
RIS B Lo o . £ 3 o o PRZNE A PR $000 | (L )
10.4 Opinion of Counsel. BancGroup shall have received an opinion of Shutts & Bowen, L.L.P,
counsel to Acquired Corporation, dated as of the Closing; int form reasonably satisfactoryto BancGroup, as to
matters'set forth in Exhibit C hereto, '/ w7 . i ; L T N R ST RNEAN S ‘f‘]'
FIA PN APy oo T L IR BT e N T 1L AU, TP
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 ciécuted and delivered an agreemient ‘satisfactory to' Ban¢Group in substantially the' form set forth
in Exhibit D to the effect that such person shall not make a “distribution™ (within the ‘meaning of Rule 145)
of the Common Stock which he receives upon the Effective Date and that such Common Stock will b&'held
subject to all applicable provisions of the 1933 Act and the rules and regulations of the SEC. thereunder, and
that such person will not sell or otherwise reduce the risk relative to any shares of BancGroup Common Stock
received in the Merger until financial results conceming at least 30 days of post-Merger combined operations
have been published by BancGroup. Acquired Corporation recognizes and acknowledges that BancGroup

Common Stock issued to such persons may bear a legend evidencing the agreement described above.
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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 have
exercised dissenters rights of appraisal under section 3.6 does not exceed ten percent (10‘%) of the outstanding
shares of common slock of Acqulrcd Corporation.

10.8 Severance Agreemenls A severance agreements, in substantially the form set forth in Exhlbn E,
shall have been exccuted between BancGroup and Thomas H. Dargan.

10.9 Pooling of Interests. BancGroup shall have received the written opinion of Coopers & Lybrand,

L.L.P., that the Merger will qualify for the pooling of interests method of accounting under generally accepted
accounting pnnc:ples

10.10 Termination of Shareholders' Agreement. The Shareholdcrs Agreemem dated Apnl 9, 1990
shall have been terminated no later than 30 days I‘mm the datc hereof.

ARTICLB 11 o '
TERMINATION OF REPRESENTATIONS AND WARRANTIES

All representations and warranties provided in Articles 4 and § of this Agreement or in any closing
certificate pursuant to Articles 9 and 10 shall tcrminate. and be extinguished at and shall not survive the
Effective Date. All covenants, agreements and undenakmgs required by ‘this Agreemem to be performed by
any Party hereto following the Effective Date shall survive such Effectivé Date and be binding upon such
Party. If the Merger is not consummated, all representations, warranties, obligations, covenants, or agreements
hereunder orin any certificate delivered hereunder relating to the transaction which is not consummated shall
be deemed to be terminated or eimnguished except that Section 7.2, Article 11, Article 15 and any applicable
definitions of Article 14, shall survive. Items disclosed in the Exhibits and Schedules ,attached hereto are

incorporated into this Agreement’ and form a part of the representahons. warranties, covenants of agreements :
to which they relate, Information provided in such Exhibits and Sched_ules is prov:ded only m response to the

specific section of this Agreement whlch ealls for such mformauon !
R TAN
! HE I R Co T e

-ARTICLE 12 o e o e

i (R '1-')"‘31 ..
Noncas

L. e .,-i
All notices, requesls, demands ‘and othcr commumcauons under th:s Agreement sh;dl bc in wntms and
shall be deemed to have been duly gwen at the ume gwen or mmled first class poetage prepmd.
B T T TN T AR

(a If to Acqulred Corporauon to 'I'homas H Dargan. Presuient and CEO,aTomoka paneprp. -Ing.,.

201 S. Nova Road, Ormond Beach, Florida 32174 facsimile 904/671-5402, with copjes, toRod Jones, -
Esquire, Shutts & Bowen, facsimile 407!425 83|6 or as may olhenwse be specified by Acquired

Corporation in wntmg to BaneGmup R R A R R 1)
R Y S NS E 17 ?I Lace oot oo Al el b vt T
W] lf to BancGroup, to W. Flake Oakley. IV, One-,Commeree -Street, Suite 800, Monlgomely.
Alabama, 36104, facsimile (334) 240-6040, with'a copy to Michael D. Waters; Miller,. Hamdlon. Shider.

& Odom, One Commierce Street, Suite 802, Montgomery, Alabama 36104; facsimile (334). 265-4533. or:

, "
IS}

as may otherwise be spcclﬁed in wmmg by BancGroup to' Acquired Corporalion. LI

R . T ITY o T S U 1Y AR T M T R TN o
i’ 1

v . . PRy I T ;:- “ ' ll.’l [N If_ Ll .l. N ':”.:)' ‘
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ARTICLE 13, ...

13.1 Amendmen;, This Agreement may be a‘mé'r'idgd'r by the mutual consent of BancGroup and
Acquired Corporation before of after approval of the transactions conternplated herein by the sharcholders of
Acquired Corporatiop, v . :

- 132 Termination, Thig Agreement may be terminated at any time prior to or on the Effective Date
whether before or after action thereon by the shareholders of Acquired Corporation, as follows:

(a) by the miztual consent of the respective boards of directors of Acquired Corporation and
BancGroup; ’ ‘ Ce )

- rd . I":.' ‘ !

{b) by the board of directors of either Party (provided that the terminating Party is not then in
material breach of any representation, warranty, covenanf, of other agreement contained in this
Agréement) in the event of a breach by the other Party of any, representation or warranty contained in
this Agreement which cannot be or has not been cured withiii thirty (30) days after the giving of written
notice to the breaching'Pahy of such breach and which breach would provide the non-breaching Party
the ability to refuse 10 consummate the Merger undér the standard set forth in section 10.1 of this
‘Agreement in the case of BancGroup and section 9.§ of this Agreement in the casc of Acquired
Corporation; " - e -

(¢) by the board of gjrectors of either Party (provided that the terminating Party is not then in
material breach of any representation, warranty,” ovenant, or other agreement contained in this
Agreement) in the event of 3 material breach by the other party of any covenant or agreement contained
in this Agreemeny which cannot be or has not peen cured within thirty (30) days after the giving of
written notice to the breaching Party of such breach, or if any-of the conditions to the obligations of such
Party contained ip this Agreement shall not have.been satisfied in full; or

(d) by the poard of directors of either BaricGriup or Acquircd Corporation if all transactions
contemplated by this Agreament shall not have been consummated on or prior to March 31, 1997, if the
failure to consummate the transactions provided for in ‘this Agreement on or before such date is not
causcg by any breach of this Agreement by the Party ¢lecting to terminate pursuant to this section
13:2(d). - Lo PR et

BRI S AT NS

13.3 Damages. Iy the event of terminatiof pﬁfsu'an‘t ,‘to. section 13.2, Acquired Corporation and
BancGroup shall not be fiable for damages for any breach of warranty or representation contained in this
Agreement made in goog faith, and, in that case, the:expenses incurred shall be borne as set forth in section
15.1 hereof. I A R LR :

. . i 1. ': B R R o vieglne .

oo
-
AT

- DEFINITIONS

" The following terms, which 4re capitalized in this‘Agfce,ﬁ'gm, shall have the meanings set forth below for
the purpose of this Agreement; i+ @ E LT a i gk © o :

RN

. HE . wrnoLL My oty "::“-'ﬁ‘ih Ve, “.:"I RIS ‘

Acquired Corporation . -, .  Tomoka Bancorp, Inc., a Florida corporation.

: Y AT, PR . ity e i. 5 g ol e - . ‘.

Acquired Corporation Company ", Shall t:m;.fm Acquired Corporatio, the Bank, any Subsidiary of Acquired
' R . Corporation or the Bank, of any person or entity acquired es a Subsidiary

" “of Acquired Corporation, or the Bank in the future and owned by
Acquired. Corporation or (lie. Bank at the Effective Date, 220G

Acquired Corporation Options . . Options respecting the.isgyance of*Acquired Corporation common stéck
pursuant to-Acquired Corporation’s stock option plans, . - .
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Acquired Corporation Stock

Agencices

Agreement

BancGroup

Bk

Code |

'Cqmmén Stock

Consent

0
Contract,

Default

DGCL
Effective Date - -

" certificate of mcorporauou of Banchup.‘ as amended

'or Pcrrml

Shares of Commor stock, par value $5.00 per share, of Acquired
Corporation.

Shall mean, collectively, the Federal Trade Commission, the United
States Department of Justice, the Board of the Governors of the Federal
Reserve System, the Federal Deposit Insurance Corporauon, the Oﬁicc
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 mean this Amended and Restated Agreement and Plan of Merger
and the Exhibits and Schedules delivered pursuant hereto and incorpo-
raled hcn:m by refercnce

Ofa Person shall mean all of the assets, propertics, businesses and rights

of such Person of every kind, nature, character and description, whether

real, pcrsnnal or mixed, tangible or intangible, accrued or contingent, or
otherwise relaung to or utilized in such Person’s business, directly or
mdmctly, in whole or in part, whether or not carried on the books and

- _records of such Person, and whether or not owned in the rame of such
*"Person or any Affiliate of such Person and wherever located.

. The Colonial BancGroup, Inc., a Delaware corporauon with its principal

offices in Momgomcry. Alabama. ‘

- Tomoka State Bank. a Flnnda bank,

The closmg of the transactxons conlemplalcd hereby as descnbcd in
section 2.7 of this Agreement, ... .. -

The Internal Revenue.Code of 1986, as amended.
BancGroup® s‘Common Stock authorized and "Qefined in’ the nstatecl

Any conscnt approval authonzanon. clearancc. cxempnon, wmvcr, or
similar affirmation by any Person pursnant to any Contract l.aw, Order

oo il

. - . . . T 1. oo
L R I S U ":... o RECRTINCT EH A

a Any wntten or. oral agmement, ammgemenl, 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 a party or that is binding on any
Person or its capllal ock, Assets or business.

Shall mean’ (i) any "Bredich or violation of or default under any Contract, .

] ,Ordcr or Permit, (u) any occutrence of any event that with the passage

of time or the giving of notice or both would consmute a hneach or
violation of or default under any Contract, Order or Permn, or (ui) any

.+ occurrence of any‘event that'with or without the passage. of time or. the
,gmng of notice would gwe rise toa nght to terminate or revoke, chan
o the current terms bf ‘of renekouate, or tb' atcelerate, increase; or impose _
' _'any L;_ahlluy under. any Coml}uct, Order or Permit. '

S + V7S LR

. .The Delaware General Corporatlon Law.

.. -Means the datc-and time at which thefMerger becomcs eﬂ‘ective as
. .: defined in section.2.7. hereof.:) ~un . . . '
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Environmental Laws -

ERISA _
Exchange Ratio

Exhibits

Exccutive
FBCA
GAAP
Knowle&gc

Liability

Litigation-

! v

Loaﬂ Prépcny -

Means the laws, regulations and governmental requirements referred to
in section-5.23 hereof.

The Employec Retirement, [ncome Security Act of 1974, as amended.

The ratio of the number of shares of BancGroup Commeon Stock to be
issued for Acquired Corporation Options, as defined in section 3.1(b).

A through C, inclusive, shall mean the Exhibits so marked, copies of
which arc 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. .

Means those persons covered by section 6.2(g) hereof.
The Florida Business Cprpération Act
Generatly Accepted Accounting Principles

' Means the aciual 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.

" Any code, law, erdinance, regulation, reporting or licensing requirement,

rule, or statute applicable to a Person or its Assets, Liabilities or
business, including those promulgated, interpreted or enforced by any
Agency. - . ¢ '

Any direct or indirect, primary or secondary, liability, indebtedness,
obligation, penalty, cost or expense (including costs of investigation,
collection and defense), deficiency, guaranty or endorsement of or by any
Person (other than endorsements of notes, bills, checks, and' drafts
presented for collection or deposit in the ordinary course of business) of
any type, whether accrued, absolute or contingent, liquidated or unliqui-
dated, matured or unmiatured, or otherwise. L

Any conditigiial gale agreement, default of title, easement, ericroachs
ment, encumbfancé, “hypothecation, infringement, lien, mortgage,

pledge, reservation; réstriction, security interest, title retention or other

security arrangement, or any ‘adverse right or interest, charge, or claim of
any nature whatsoeyer of, on, or with respect to any property or property
interest, other than (i) Licns for current property Taxes not yet due and
payable, (if) for depository institution Subsidiaries of a Party, pledges to
secure deposits'and: other* Liéns incurred in the ordinary course 'of the

“banking business; and (iii) Liens in the form of easements and restrictive
covenants on' réal- property which do not materially adversely affect the
- use of such property by thie current owner thereof.

Any actiun;: h'rbitratiolﬂ'_'('_:bi‘npléint. criminal prosecution, g'o\\r.er'hmenml
or other examination or investigation, hearing, inquiry, administrative or
other proceedifig relating to ‘or affécting a Party, its business, jts Assets

' (including Contracts'related to it), or the tfamactioh‘u'quiigﬁm!n!éd by

this A'greeqlg:nl!. o

N J TN R b tmemantE ot

Any property owned by the Party in question or by any of its Subsidiaries

-, or in which such Party or Subsidiary holds a security interest, and, where
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matertal

Materia] Adverse Effect

Proxy Statement

y .o

required by the context, includes {lie owner or operator of ‘such property,
but only with respect to such property.

Any and all direct or indirect payments, obligations, recoveries, deficien-

. cies, fines, penalties, interest, assessments, losses, diminution in the value

of Assets, damagcs, pumtwe, exemplary or consequential damages (in-
cluding, but not limited to, lost income and profits and interruptions of
business), Liabilities, costs, expenses (including without limitation,
reasonable 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 thts Agreement shall be determined in light of the facts

and circumstances of the matter in question; provided that any spectﬁe
monetary amount stated in this Agreement shall determine materiality in
that mstance

Ona Party shall mean an event change or occurrence whlch has a
matenal adverse 1mpact on (i) the financial position, business, or resulté
of operauons of such Pany 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 gencral applicability or interpretations

. thereof by courts or governmental authorities, (y) changes in generally

accepted accounting principles or regulatory accountmg principles gener-
ally applicable to banks and thctr holding companies, and (z) the Merger
and comphance wiih the’ prov:swns of this Agreement on the operatmg

’ ‘performance of the Parues. "

o ‘The merger of Acqutred Corporauon with BaneGroup as contemplated
' in this Agreemient. - <0 5o '

s The New York Stoek Exchange
_.Any administrative, decision. or award. decree, injunction, judgment,

order, quast-;udtt:lal dec:s:on or award, ruling, or writ of any federal,

. state.‘ local. or forexgn or other court, arbitrator, med:ator, tribunal,
‘admlmstrauve agency or Agency 4

':Shall mean Acqulred Corporatlon or BancGroup, and “Parties” shall
< mean both Acquued Corporatton and BancGroup, . -

ra

'Any federal state. loca] and fo:elgn gevernmental approval authoriza-
tion, centificate, easement, filing, franchise, license, notice, permit, or

right to which any Person is a party or that is or may be binding upon or

. _ inyre,to the ‘benefit of any Person or its securities, Assets or business,

- A natural person or any:legal, commercial or govemmental éntity; such
. . as, but not limited to, a corporation, general partnership, joint venture,
", limited partnershlp, limited liability company, trust, business association,
- group acting in concert, or any person acting in a representattve capactly :

The proxy statement used by Acqumed Corporation to. solicit the ap-

.. proval ‘of 'its: stockholders‘ of the transactions contemplated- by:this
¢ Agreement; which shall include the prospectus of BancGroup re!aung to
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- ,_,.'..‘-'" o "-"‘,_‘- : . . i
¢ $he issuance of the BancGroup Comimon Stock: to the‘shaieholders of

o ~ " Acquired Corporation. iv:: ri¥ oo |, . L N
Registration Statement The registration statement on Form S-4, or such other appropriate form,
to be filed with the SEC by BarcGroup, and which has been agreed to by

. Acquired Comoration, to register the shires of BaicGroup Common
Stock offered to 'stockholders of thie Bank pursuant to hig Agreement,
icluding the Progy Stgement,

Resulting Corporation BancGroup, g5 ihe surviving corporatiop .'resulting frol;l the Merger.
. TN . Ce ! Coey T
sEC . " United States Securities and Eichahge Cofmission, * ", .,
Stockholders Meeting - . ‘The.special meeting of stockholders of Acquired Coxporalion‘ called to
" - . - approve the transactions contemplated by this Agreement..: T v
Subsidiaries : . Shalll’t'xcan al] tﬁose‘co;pérs:tiohs, bank'a‘ as'soéiaﬁohs;"bi"sthér entities 'Of
which the entity in question oWns or controls 5% or more of the
, outstanding equity ‘securitiés cither divectly or thraugh ‘4n_unbioken
" chain of entities as 6 each of which 5% or more of the outstanding equity
securities is gwned directly or indirectly by s parent; providéd, However, .
el At be included any/such entity soquired through foreclosire
‘or any such entity the cquity securities of which are owned or, controlled
o . indBduclary capacity, = 0 e LT
Tax or Taxes . » .- Means any federal, state, county, local, foreign, and other taxes, assess-
ments, charges, fares, and impositions, including interest and penalties
thercon or with respect thereto, *-° : . .-, e

1933 Act, " © .. T Secuiii Act of i9g3, af smended, < v
1934 Act . - .The Securitieg Exchange Act of 1934, ag amended:. . -

i EELRE S ITEMS

- ~ARTICLE1s e
o . B RN MISCELLANEOUS'J.. R T R N R LR
151 Expenses. Each Pany Hergio shall Ber its “own legal, auditing, " yusice, investmient ‘Ginking,
regulatory, and other expenses in connection with this Agressient aid the +ansactions’ coniomplated Hereby.
15.2 Benefit. This il inufe | s bindi ey o
and BancGroup,
the prior written

. . 153 Governing Law, This Agreement shall be governed by, and gonst;;usd in accordance .“f‘\lh, the Laws
of the State of Alabama withoijt regard to'any conflict of Lawy = B R 0 A T W pf

‘inveatnient ‘Binking,

SRR s e wipT Ui,

154 Counterparts, Thig Agreement may be executed in counterparts, each of which shall be deemédto -

constitute an original. Bach such counterpart shall become effective when one ‘Gounterpart hag been'signed by
cach Paﬂy thereto, Vales S Ligie o LAk ST sy g e adl BRgn d $,m e cvines ol o, up

ooy Teadings.  The headings of the various artcles and dions of this Agibieaiare for Cobidsiiiicd
of reference only and shall not be deemed a part of this Agreement or considereq i construing the provisions
thereof. -

15.6 Severability. Any term or provision of this Agreement that is prohibited or unenforceable in any .
jurisdiction 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 2ny term or provision of this Agreement is held by any court of
competent jurisdiction to be void, voidable, invalid or unenforceable in any given circumstance or situation; =
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then all other terms and provisions, being severable, shall remain in full force and effect in such circumstance
or situation and the said term or provision shall remain valid and in“effect in any other circumstances or
situation. .

15.7 Construction, Use of the masculine pronoun hercin shall be deemed to refer to the feminine and
neuter genders and the use of singular references shall be deemed 10 include the plural and vice versa, as
appropriate. No inference in favor of or against any Party shall be dréWn from the fact that such Party or such
Party's counsel has drafted any portion of this Agreement.

15.8 Return of Information. In the cvent 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 conﬁdemi_a], not disclose such information to
any other person or entity, and not use suf:'h information in connpciion with its business,

159 Equitable Remedies. The parties hereto agree that, in the event of 2 breach of this Agreement by
either Party, the other Party may be without an adequate remedy 3t Jaw owing to the unique nature of the
contemplated transactions. In recognition thereof, in addition to (and not in lieu of) any remedies at law that
may be available to the non-breaching Party, the non-breaching Party shall be cntitled to obtain equitable
relicf, including the remedics 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 cquitable
relief shall be deemed to constitute an election of remedies by the non-breaching Party that would preclude
the non-breaching Party from obtaining 2ny remedies at law to which it would otherwise be entitled. -

15.10 Attorneys’ Fees. 1f any Party hereto shall bring an action 2t 1aw or in equity to enforce its rights
under this Agreement (including an action based upon a misrepresentation or the breach of any Warranty,
covenant, agreement or obligation contained herein), the prevailing Party' in such action shall be entitled to
tecover from the other Party its costs and expenses incurred in connection with such action (incivding fees,

disbursements and expenses of attorneys and costs of investigation)-

15.11 No Waiver, No failure, delay or omission of or by any Party in exercising any right, power or
remedy upon any breach or Default of any other Party shall impair any such rights, powers or remedies of the
Party not in breach or Default, nor shall it be construed tobe a wavier of any such right, power or remedy, or
an acquiescence in any similar beach or Default; nor shall any, waiver of any single breach or Default be
deemed a waiver of any other breach or defalt theretofore of thereafter occurring. Any waivef, permit,
consent or approval of any kind or character on the part of any Party of any provisions of this Agreement must
be in writing and be exccuted by the Parties to this Agreement 2nd shall be effective only to the extent
specifically set forth in such writing. ‘ Lo y o e exte

15.12 Remedies Cumulative. All remedies provided in this Ag:eetpefllt,lby law or ;{thenvfse, §i1qll be
cumulative and not aitemative. . o " By |

.o P

. 15.13 Entire Contract. This Agreement and the documents 88d insttuments referred to herein c'ons}i-
tute the entire contract between the parties to this Agreement and supersede all other understapdings with
respect to the subject matter of this Agreement, ) , .




IN WITNESS WHEREOF, Acquired Corporation and BancGiroup have caused this ‘Agicé
signed by their respective duly authorized officers ag of the date first above written.. - .~

ATTEST:

By: /s/_S. Craig Suazo

Its: Secretary

CORPORATE SEAL)
ATTEST:

By: /s/ Teresa Skipper

Is: Assistant Secretary

{(CORPORATE SEAL)
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TOMOKA BANCORP, INC.,

By: /s/ Thomas H. Dargan
Its: President/CEQ

THE COLONIAL BANCGROUP, INC,
By: W. Flake Qakley
Its: Chief Financial Officer




