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TO: Karon Beyer, Department of State
Division of Corporations - Bureau of Commercial Recording

FROM: Bruce Ricca, Licensing and Chartering'T&éi

SUBJ: M f Firstate Fi ial, F.A., int } "
UB erger o ratate Financia hnoEF_ﬁfﬂEfG’ﬂVE DAI’E
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Please file the attached "Plan and Agreement of Merger" for

the above-referenced inatitutions, using the c¢logse of businegs
on April 18, 1997, as the effective date.

Please make the following distribution of certified copies:

(1} oOne copy to: Divigion of Banking
Office . £ Licensing and Chartering
Fletcher Bullding, Suite 636

VY014 "44SSYHY 1YL
31ViS 55 AUVLIYIIS
B0 :€ Hd L1 ¥dY L6

a37id

(2} One copy to: Federal Deposit Insurance Corpo*ation
Suite 1600, One Atlantic Center

r—
: 1201 West Peachtree Street, NTEIPn, / (\_()(>
.- Atlanta, Georgia 30309-3449 T et
(3} One copy to: Hr, Christopher M. Hunter CER' - 3‘Jgﬂfl-i19
Republic Bank cos_ e
Post Office Box 33008 O\vﬁ”A P*IU
N St. Petersburg, FL 33733-3008Tgra; ) %) 7.?:23

Also attached is a check which represents payment of the f£iling feea,

charter tax and certified copies. If you hcve any questions, please
call 414-B066.

BR :mergeart

By

‘.:k cc: Federal Reserve Bank of Atlanta, Atlanta, Georgia
) Bureau of Financial Institutions - District I
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ARTICLES OF MERGER
Merger Sheet

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

MERGING:

FIRSTATE FINANCIAL, F.A.

INTO

REPUBLIC BANK, a Florida corporation, 427587

File date: April 17, 1997, effective April 18, 1997

Corporate Specialist: Louise Flemming-Jackson

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




OFFICE OF COMPTROLLER

DEPARTMENT OF BANKING AND FINANCE Fi LE D

STATE OF FLORIDA 97APR 17 py 308

TALLAHASSEE
32353-0350 SECRETA

RopERT F. MILLIGAN TALLAE£ S@EE??LS[;‘Q{DEA

COMPTROLLER OF FLORIDA

Having given my approval on Mazch 20, 1997, to merge Firgtate
Financial, F.A., Orlando, Orange County, Florida, with and into
Republic Bank, 8t. Petersburg, Pinellas County, Florida, and being
satigfied that the conditions of my approval have been mat, I hereby
approve for filing with the Secretary of State, the attached "plan and
Agreement of Merger”, which contains the Articles of Incorporation of

Republic Bank (the resulting bank), so that effective at the closge of

buginese on April 18 + 1957, they shall read as stated herein.

Signed on this 3 Q b

day of Aapril, 1997.

N NN\ WIS

Comptroller




WRITTEN CONSENT IN LIEU OF
A SPECIAL MEETING OF THE
SOLE SHAREHOLDER OF
FIRSTATE FINANCIAL, F. A,

The undersigned, Equity Holdings Limited (the "Partnership"), being the sole shareholder
of Firstate Financial, F.A. ("Firstate"), by this Written Consent in Lieu of a Special Meeling of the
Sole Shareholder of Firstate, does hereby consent to, take, and adopt the following resolution,
having the same force and effect as if adopted at a duly calied Special Meeting of the Sole
Sharcholder of Firstate:

WHEREAS, the Partnership has entered into a Stock Purchase Agreement by and
between Republic Bancshares, Inc. ("Republic"), and the Partnership, dated as of December 19,
1996 (the "Purchase Agreement"), providing for the acquisition (the "Acquisition”) by Republic of
all of the issued and outstanding capital stock of Firstate; and

WHEREAS, it is contemplated that, immediately following the Acquisition or shortly
thereafter, Firstate will be merged (the "Merger”) with and into Republic Bank, a bank organized
and existing under the laws of the State of Florida ("Bank"), with Bank as the surviving entity in
the Merger; and

WHEREAS, as part of the application to be submitted by Bank to the Federal Deposit
Insurance Corporation in connection with the Merger, Bank is required to provide evidence of the
approval of the Merger by the board of directors of the holding company parent of Firstate or its
equivalent; and

WHEREAS, in connection with the Merger, as the Partnership will no longer hold any
shares of Firstate or have any interest therein, it has no liability or responsibility associated with
Firstate, and is authorizing the Merger only as an accomodation to Republic to facilitate the
Merger: and

WHEREAS. the undersigned has determined that following the Acquistion, Republic and
the Bank should proceed with the Merger if it is their desire, and the undersigned wishes to
facilitate the Merger at the request of Republic and the Bank,

RESOLVED, that the merger of Firstate with and into Republic Bank. a bank organized
and existing under the laws of the State of Flonda ("Bank"), such merger to occur only following
the acquisition of the shares of Firstate by Republic Bancshares, Inc . be and is hereby approved in

accordance with the applicable requirements of Chapter V and the Florida Financial Institutions
Codes

ADITOLSG L6h




Executed and acknowledged by the undersigned, through one of its general partners, as
of the &4 day of January, 1997.

EQUITY HOLDINGS LIMITED, an lllincis limited

partnership

By:  Samuel Zell Revocable,Trust, a ge
partner

By:

Samuel Zell,




SECRETARY'S CERTIFICATE

The undersigned, the duly elected and appointed [assistant] secretary of Firstate Financial,
F A. ("Firstate") certifies that attached hereto is a true and correct copy of resolutions adopted by
the sole shareholder of Firstate on January 2 , 1997, and that such resolution has not been
amended, modified or repealed. This ¢f day of January, 1997.

L-/@-{Aa ,;A/. ;Zi"'.b‘n."t —_

[Assistant] Secretary

[Corporate Seal]

AD97¢130.160




WRITTEN CONSENT IN LIEU OF
A SPECIAL MEETING OF THE
SOLE SHAREHOLDER OF
REPUBLIC BANK

The undersigned, Republic Bancshares, inc. (Republic), being the sole sharcholder of
Republic Bank (Bank), by this Written Consent in Lieu of a Special Meeting of the Sole
Shareholder of Bank, does hereby consent to, take, and adopt the following resolution, having the
same force and effect as if adopted at a duly calied Special Meeting of the Sole Shareholder of
Bank.

WHEREAS, Republic has entered into a Stock Purchase Agreement by and between
Republic, and Equity Holdings, Ltd. (The “Partnership™)} dated as of December 19, 1996 {the
“Purchase Agreement”), providing for the acquisition (the “Acquisition”) by Republic of ali of the
issued and outstanding capital stock of Firstate Financial, F.A. ('Firstate”™); and

WHEREAS, it is contemplated that, immediately foliowing the Acquisition or shortly
thereafier, Firstale will be merged (the “Merger”) with and into Bank, a bank organized and
existing under the laws of the State of Florida, with Bank as the surviving entity in the Merger

pursuant to a Plan and Agreement of Merger dated January 13, 1997 (the “Merger Agreement”);
and

WHEREAS, as part of the application to be submitted by Bank to the Federal Deposit
Insurance Corporation in connection with the Merger, Bank is required to provide evidence of the
approval of the Merger Agreement by the holding company parent of Bank;

RESOLVED, that the merger of Firstate with and.into Republic Bank, a bank organized
and existing under the laws of the State of Florida (“Bank™), such merger to occur only following
the acquisition of the shares of Firstate by Republic Bancshares, Inc. and the Merger Agreement
are hereby approved in accordance with the applicable requirements of Section 607.0704 of the
Florida Statutes and the Florida Financial Institutions Codes.

) -
Executed and acknowledged by the undersigned, as of thec 0~ day of February, 1997

REPUBLIC BANCSHARES, INC.

v \

L
“Johm W Sapansk)'\ P(qsi(}lsm




SECRETARY'S CERTIFICATE

The undersigned, the duly elected and appointed secretary of Republic Bancshares, Inc.,
certifies that attached hereto is a true and correct copy of a written consent in lieu of spectal
shareholders meeting executed by the sole shareholder of Republic Bank on February £ £
1997, and that such resolution has not been amended, modified or repeated. This _ 2¢7 day of
February, 1997,

(2

Secretary

[Corporate Seal]




EFFECTIVE DATE
H-1-17

PLAN AND AGREEMENT OF MERGER

A
This Plan of Agreement and Merger, ("Merger Agreement") is entered into thi ¢\ d
January, 1997 by and between REPUBLIC BANK, ("Republic") and FIRSTATE
FINANCIAL, F.A. ("Firstate").

L

WITNESSETH

WHEREAS, Republic Bancshares, Inc., a Florida corporation and sole shareholder o%rn
Republic, and Equity Holdings Limited, an Illinois limited partnership and sole shareholder of +
Firstate, have entered into a Stock Purchase Agreement dated December 19, 1996, (the "Purchase
Agreement"), a copy of which is attached to this Merger Agreement as Exhibit "A"; and

WHEREAS, the Purchase Agreement provides for the purchase by Republic Bancshares,
Inc. of all of the Firstate stock held and owned by Equity Holdings Limited in exchange for the
Purchase Price as defined in and more fully set forth in the Purchase Agreement; and

WHEREAS, the Boards of Directors of the parties hereto deem it desirable and in the
best business interests of the respective parties and their shareholders that Firstate be merged into
Republic pursuant to the provisions of the Florida Business Corporation Act and the Florida
Financial Institutions Codes on the terms as are hereinafter set forth.

WHEREAS, immediately upon consummation of the acquisition of the shares of Firstate
by Republic Bancshares, Inc. as contemplated by the Purchase Agreement, and simultaneously
therewith, pursuant to Florida statutes Sections 655.412 and Section 658.41 through 658.44
Firstate shall merge into and with Republic as provided herein (the "Merger"), and Republic shall
be the surviving bank resulting therefrom.

NOW THEREFORE, in consideration of the mutual covenants, and subject to the terms
and conditions set forth below, the parties hereto agree as follows:

1. Recitals. The above recitals are true and correct and are incorporated herein by
reference.

2. Constituent Banks. Republic is a commercial bank organized and existing under the
laws of the State of Florida with its principal office at 111 Second Avenue, N.E., St. Petersburg,
Florida 33701. A listing of each branch office of Republic is set forth on Exhibit "B" attached
hereto. Firstate is a savings bank organized and existing under the laws of the United States of
America, with its principal office at 255 S. Orange Avenue, Suite 1200, Orlando, Florida 32801.
A listing of each branch office of Firstate is set forth on Exhibit "C".

3. Resulting State Bank. With respect to the resulting state bank the parties hereto
agree as follows:




A. The name of the resulting state bank shall be Republic Bank and the specific
location of the proposed main office is 111 Second Avenue, N.E., St. Petersburg, Florida 33701.
A list of each existing and proposed branch office is attached hereto as Exhibit "D"

B. Directors. The names and addresses of each of the directors of the resulting
state bank who will serve until the next meeting of stockholders at which directors are elected is
attached hereto as Exhibit "E".

C. Executive Officers. The names and addresses of each of the executive officers
of the resulting state bank who will serve until the next meeting of stockholders at which directors
are elected is attached hereto as Exhibit "F".

D. Capital Stock. On March 21, 1996 Republic and Republic Bancshares, Inc.
completed a holding company reorganization and share exchange in which all of Republic's
stockhotlders became stockholders of Republic Bancshares, Inc. As of that date Republic had
authorized the issuance of ten million (10,000,000.00) shares of two dollar ($2.00) par value
common stock of which four million one hundred eighty two thousand two hundred and fifty
seven (4,182,257) shares were outstanding. In addition, Republic had authorized the issuance of
one hundred thousand (100,000) shares of twenty dollar ($20.00) par value non-cumulative
convertible perpetual preferred stock of which seventy five thousand (75,000) shares were
outstanding. Each share of preferred stock was convertible at any time into ten shares of common
stock. Holders of preferred shares were entitled to receive, when and if declared by the Board of
Directors of Republic, non-cumulative cash dividends payable quarterly in arrears at the rate of
three dollars and fifty two cents ($3.52) per share per annum.  Unless full dividends on the
preferred stock had been declared and paid no dividend or distribution could be declared or paid
on any shares of common stock. In the event of any liquidation of Republic, voluntary or
involuntary, the holders of preferred stock were entitled to receive out of the assets of Republic
available for distribution to shareholders, before any distribution of assets to holders of common
stock, liquidating distributions in the amount of eighty eight dollars ($88.00) per share plus
dividends declared but unpaid for the then current dividend period. The amount of the retained
earnings of Republic as resulting bank will be unchanged ($52,933,000 as of September 30,
1996).

E. Trust Powers. Republic , as the resulting state bank, will have trust powers.
Currently Republic's trust powers are inactive with the Florida Department of Banking, subject to
activation upon the filing of an appropriate application and notice therefore.

F. Articles of Incorporation. The Articles of Incorporation of Republic shall
continue to be the Articles of Incorporation of the resulting bank following the effective date of
the merger. A copy of the Articles of Incorporation is attached hereto as Exhibit "G".

4. Terms and Conditions. On the effective date of the Merger, the separate existence of
Firstate shall cease, and, except as otherwise set forth in the Purchase Agreement, Republic shall




succeed 10 all the rights, privileges, immunities and franchises and all the property real, personal
and mixed of Firstate, without the necessity for any separate transfer. Except as otherwise set
forth in the Purchase Agreement, Republic shall then be responsible and liable for all liabilities and
obligations of Firstate, and neither the rights of creditors nor any liens on the property of Firstate
shall be impaired by the Merger.

5. Conversion of Shares. The manner and basis of converting the shares of Firstate
stock shall be as follows: At the consummation of the transaction as outlined in the Purchase
Agreement, Equity Holdings Limited shall surrender its certificates representing said shares to
Republic Bancshares, Inc. or its duly appointed agent, in the manner that Republic Bancshares,
Inc. shall require. In return Republic Bancshares, Inc. shall pay to Equity Holdings Limited the
Purchase Price, as is defined and set forth in the Purchase Agreement. Immediately thereafter,
upon consummation of the Merger, the shares of Firstate stock shall be canceled and no additional
consideration shall be issued in exchange therefor.

6. Bylaws. The By-laws of Republic shall continue to be its By-laws following the
Effective Date of the Merger.

7. Directors and Officers. The Directors and Officers of Republic, on the Effective Date
of the merger, shall continue as the Directors and Officers of Republic for the full unexpired terms
of their offices and until their successors have been elected or appointed.

8. Approval. This Merger Agreement shall be submitted for the approval of the sole
shareholder of each of the parties hereto in the manner provided by the applicable laws of the
State of Florida and the United States of America and shall further be submitted for approval by
the Florida Department of Banking, the Federal Deposit Insurance Corporation and such other
state or federal regulatory agencies as state or federal law shall require.

9. Effective Date of Merger. It is the intent of the parties that the Merger be
consummated on the Closing Date, as defined in the Purchase Agreement, immediately upon
consummation of the acquisition of the shares of Firstate by Republic Bancshares, Inc. and
simultaneously therewith, provided, however, that at the election of Republic, the Merger may be
consummated at such date and time thereafter as it shall elect without the necessity of further
amendment of this Merger Agreement or additional approval or consent of Firstate, its directors
or sole shareholder. It is not a condition precedent to the obligations of Republic Bancshares, inc.
as set forth in the Purchase Agreement that the Merger occur simultaneously with the acquisition
of the shares of Firstate from Equity Holdings Limited, but rather the Merger may occur at any
time thereafter.

10. Amendment and Termination. This Merger Agreement may be amended or
terminated in accordance with the provisions on amendment and termination as provided in the
Purchase Agreement.




11, _Execution of Agreement. This Merger Agreement may be executed in any number
of counterparts, and each counterpart shall constitute an original instrument.

12. Applicable Law. This Merger Agreement shall be interpreted and governed by the
laws of the State of Florida.

IN WITNESS WHEREOF, this Merger Agreement is executed on behalf of the parties
hereto by their officers, sealed with their corporate seals, and attested by their respective
Secretaries pursuant to the authorization of their respective Boards of Directors on the date first

above written.  (Effective at the close of business on April 18, 1997)

REPUBLIC BANK

AZZ% ét/w %”-

- William R. Falzone
Secretary Executive Vice Pre51dent

Corporate Seal:

FIRSTATE FINANCIAL, F.A,

o
éf/&" r,( ’?’M /‘/

Edward, L., Abbott

President and Chief Executive Officer

Corporate Seal




EXHIBIT "aA"

STOCK PURCHASE AGREEMENT

BY AND BETWEEN

REPUBLIC BANCSHARES, INC.

AND

EQUITY HOLDINGS LIMITED

Dated as of December 19, 1996

ORIGINAL




STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this "Agreement") is made and
entered into as of December 19, 1996, by and between Republic Bancshares, Inc. (“Republic*), a
Florida corporation; and Equity Holdings Limited, ("EHL"), an Ilinois Limited Partnership, the
sole sharcholder of Firstate Financial, F.A. ("Firstate"), a federally chartered savings association.

Preamble

EHL is the record and beneficial owner of all of the issued and outstanding shares
of Firstate Common Stock (the “Shares"). EHL desires to sell all of the Shares to Republic, and
Republic desires to purchase the Shares from EHL, upon the terms and subject to the conditions
set forth in this Agreement. The transactions described in this Agreement are subject to the

receipt of certain regulatory approvals and the satisfaction of certain other conditions described in
this Agreement.

Certain terms used in this Agreement are defined in Section 8.1 of this Agreement.

NOW, THEREFORE, in consideration of the above and the mutual warranties,
representations, covenants, and agreements set forth herein, the parties agree as foliows:

ARTICLE 1
PURCHASE AND SALE

1.1 Purchase and Sale. Upon the terms and subject to the conditions of this
Agreement, EHL shall sell to Republic, and Republic shall purchase from EHL, the Shares at the
Closing (the "Stock Purchase"). The purchase price for the Shares shall be $5,501,000 (the
"Purchase Price"), and shall be paid as provided in Section 1.2.

1.2  Time and Place of Closing. '

(a) The closing of the transactions contemplated hereby (the "Closing")
will take place at 9:00 A M. on the date that the Closing Date occurs, or at such other time as the
Parties, acting through their authorized officers, may mutually agree. The Closing shall be held at
such location as may be mutually agreed upon by the Parties. Subject to the terms and conditions
hereof, unless otherwise mutually agreed upon in writing by the authorized officers of each Party,
the Parties shall use their reasonable efforts to cause the Closing to occur on the first business day
following the effective date (including expiration of any applicable waiting period) of the last
required Consent of any Regulatory Authority having authority over and approving or exempting
the Stock Purchase (the "Closing Date").

(b) At the Closing:

ALYI63340 228
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(i) Republic shall deliver to EHL immediately available funds
by wire transfer to an account specified by EHL in an amount equal to the aggregate Purchase
Price for the Shares, and

()  EHL shall deliver to Republic (x) certificates representing
all the Shares duly registered in the name of Republic (or such other Person as Republic may
designate to Seller not less than five business days prior to the Closing), free and clear of any
Liens and (y) resignations of any of the directors of Firstate from their respective positions
with Firstate or any of its Subsidiaries as requested by Republic.

ARTICLE 2
REPRESENTATIONS AND WARRANTIES OF EHL

EHL hereby represents and warrants to Republic as follows:

2.1 Organization, Standing, and Power.

(a) Firstate is a federally chartered savings and loan association with
the corporate power and authority to carry on its business as now conducted and to own, lease
and operate its material Assets. The minute books and other organizational documents for
Firstate have been made available to Republic for its review and, except as disclosed in
Section 2.1 of the EHL Disclosure Memorandum, are true and complete in all material respects as
in effect as of the date of this Agreement and accurately reflect in all material respects all
amendments thereto and all proceedings of the Board of Directors and shareholders thereof for
the past five years

(b)  EHL is a limited partnership duly organized and validly existing
under the laws of the State of Illinois.

2.2 Authority of EHL.: No Breach By Agreement.

(a)  Subject to the receipt of Consents required from Regulatory
Authorities, EHL has the right, power, authority, and capacity to execute and deliver this
Agreement and the EHL Closing Documents and to perform its obligations under this Agreement
and the EHL Closing Documents. This Agreement represents a legal, valid, and binding
obligation of EHL, enforceable against EHL in accordance with its terms (except in all cases as
such enforceability may be limited by applicable bankruptcy, insolvency, reorganization,
receivership, conservatorship, moratorium, or similar Laws affecting the enforcement of creditors'
rights generally and except that the availability of the equitable remedy of specific performance or
injunctive relief is subject to the discretion of the court before which any proceeding may be
brought). Upon the execution and delivery by EHL of the EHL Closing Documents, the EHL
Closing Documents will constitute the legal, valid, and binding obligations of EHL, enforceable
against EHL in accordance with their respective terms (except in all cases as such enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, receivership,
conservatorship, moratorium, or similar Laws affecting the enforcement of creditors’ rights
generally and except that the availability of the equitable remedy of specific performance or

-2-
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injunctive relief is subject to the discretion of the court before which any proceeding may be
brought)

(b)  Neither the execution and delivery of this Agreement by EHL, nor
the consummation by EHL of the transactions contemplated hereby, nor compliance by EHL with
any of the provisions hereof, will (i) conflict with or result in a breach of any provision of EHL's
Certificate of Limited Partaership or Firstate's Articles of Incorporation or Bylaws or the
centificate or articles of incorporation of any Firstate Entity or the governing instruments of
Firstate or EHL, or (ii) except as disclosed in Section 2.2 of the EHL Disclosure Memorandum,
constitute or result in a Default under, or require any Consent pursuant to, or result in the
creation of any Lien on any Asset of either EHL or any Firstate entity under, any Contract or
Permit of EHL, where such Lien, or any failure to obtain such Consent, is reasonably likely to
have, individually or in the aggregate, an EHL Material Adverse Effect or a Firstate Material
Adverse Effect, or, (iii) subject to receipt of the requisite Consents referred to in Section 6.1(b),

violate any Law or Order applicable 10 EHL, Firstate or any Firstate Entity or any of their
respective material Assets.

(c)  Other than Consents required from Regulatory Authorities, and
other than notices to or filings with the Internal Revenue Service or the Pension Benefit Guaranty
Corporation with respect to any employee benefit plans, and other than Consents, fitings, or
notifications which, if not obtained or made, are not reasonably likely to have, individually or in
the apgregate, an EHL Material Adverse Effect, no notice to, filing with, or Consent of, any

public body or authority is necessary for the consummation by EHL of the transactions
contemplated in this Agreement.

2.3 Capital Stock.

(a)  The authorized capital stock of Firstate consists of 400,000 shares
of Firstate Common Stock, of which 200,000 shares are issued and outstanding as of the date of
this Agreement. All of the issued and ocutstanding shares of capital stock of Firstate are duly and
validly issued and outstanding and are fully paid and nonassessable. None of the outstanding
shares of capital stock of Firstate has been issued in violation of any preemptive rights of the
current or past shareholders of Firstate.

(b) EHL owns all right, title and interest (legal and beneficial) in and to
alt of the issued and outstanding shares of Firstate's capital stock, free and clear of any restrictions
on transfer or Liens. Except as specifically contemplated by, provided in or disclosed pursuant to
this Agreement, no Person has any Contract or any right, claim, commitment or privilege
(whether preemptive or contractual) capable of becoming a Contract for the purchase from the
EHL of any of the Shares, or any Contract or Shareholder Right for the purchase, subscription or
issuance of any securities of Firstate. EHL is not a party to any voting trust, proxy or other
agreement or understanding with respect to the voting of the Shares.
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2.4  Firstate Subsidiaries. EHL has disclosed in Section 2.4 of the EHL
Disclosure Memorandum all of the significant Firstate Subsidiaries that are corporations
(identifying its jurisdiction of incorporation, each jurisdiction in which it is qualified and/or
licensed to transact business, and the number of shares owned and percentage ownership interest
represented by such share ownership) and all of the Firstate Subsidiaries that are general or
limited parinerships, limited liability companies, or other non-corporate entities (identifying the
Law under which such entity is organized, each jurisdiction in which it is qualified and/or licensed
to transact business, and the amount and nature of the ownership interest therein). Except as
disclosed in Section 2.4 of the EHL Disclosure Memorandum, Firstate owns all of the issued and
outstanding shares of capital stock (or other equity interests) of each Firstate Subsidiary. No
capital stock (or other equity interest) of any Firstate Subsidiary is or may become required to be
issued (other than to another Firstate Entity) by reason of any Shareholder's Rights, and there are
no Contracts by which any Firstate Subsidiary is bound to issue (other than to another Firstate
Entity) additional shares of its capital stock (or other equity interests) or Shareholder's Rights or
by which any Firstate Entity is or may be bound to transfer any shares of the capital stock (or
other equity interests) of any Firstate Subsidiary (other than to another Firstate Entity). There are
no Contracts relating to the rights of any Firstate Entity to vote or to dispose of any shares of the
capital stock (or other equity interests) of any Firstate Subsidiary. All of the shares of capital
stock (or other equity interests) of each Firstate Subsidiary held by a Firstate Entity are fully paid
and nonassessable under the applicable corporation Law of the jurisdiction in which such
Subsidiary is incorporated or organized and are owned by the Firstate Entity free and clear of any
restriction on transfer or Lien. Except as disclosed in Section 2.4 of the EHL Disclosure
Memorandum, each such Subsidiary is duly organized, validly existing, and (as to ccrporations) in
good standing under the Laws of the jurisdiction in which it is incorporated or organized, and has
the corporate power and authority necessary for it to own, lease, and operate its Assets and to
carry on its business as now conducted. Each Firstate Subsidiary is duly qualified or licensed to
transact business as a foreign corporation in good standing in the States of the United States and
foreign jurisdictions where the character of its Assets or the nature or conduct of its business
requires it to be so qualified or licensed, except for such jurisdictions in which the failure to be so
qualified or licensed is nof reasonably likely to have, individually or in the aggregate, a Firstate
Material Adverse Effect. The minute book and other organizational documents for each Firstate
Subsidiary have been made available to Republic for its review, and, except as disclosed in
Section 2.4 of the EHL Disclosure Memorandum, are true and complete in all material respects as
in effect as of the date of this Agreement and accurately reflect in all material respects all

amendments thereto and all proceedings of the Board of Directors and shareholders thereof for
the past five years.

2.5  Financial Statements, Each of the Firstate Financial Statements
(including, in each case, any related notes) was prepared in accordance with GAAP applied on a
consistent basis throughout the periods involved (except as may be indicated in the notes to such
financial statements), and fairly presented in all material respects the consolidated financial
position of Firstate and its Subsidiaries as at the respective dates and the consolidated resuits of
operations and cash flows for the periods indicated, except that the unaudited interim financial
statements were or are subject to normal and recurring year-end adjustments which were not or
are not expected to be material in amount or effect.

-4-
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2.6  Absence of Undisclosed iiabilitics. No Firstate Entity has any Liabilities
that are reasonably likely to have, individually or in the aggregate, a Firstate Material Adverse
Effect, except Liabilities which are accrued or reserved against in the consolidated balance sheets
of Firstate as of December 31, 1995, and September 30, 1996, included in the Firstate Financial
Statements delivered prior to the date of this Agreement or reflected in the notes thereto. To the
knowledge of EHL, no Firstate Entity has incurred or paid any Liability since September 30,
1996, except for such Liabilities incurred or paid (i) in the ordinary course of business consistent
with past business practice and which are not reasonably iikely to have, individually or in the
aggregate, a Firstate Material Adverse Effect or (ii) in connection with the transactions
contemplated by this Agreement.

2.7  Absence of Certain Changes or Events. Since December 31, 1995,
except as disclosed in the Firstate Financial Statements delivered prior to the date of this

Agreement or as disclosed in Section 2.7 of the EHL Disclosure Memorandum, (i) there have
been no events, changes, transactions, losses or other occurrences which have had, or are
reasonably likely to have, individually or in the aggregate, a Firstate Material Adverse Effect, and
(ii) the Firstate Entities have not taken any action, or failed to take any action, prior to the date of
this Agreement, which action or failure, if taken after the date of this Agreement, would represent

or result in a material breach or violation of any of the covenants and agreements of Firstate
provided in Article 4.

2.8  Tax Matters.

(2) All Tax Returns required to be filed by or on behalf of any of the
Firstate Entities have been timely filed for periods ended on or before December 31, 1995, and on
or before the date of the most recent fiscal year end immediately preceding the Closing Date,
except to the extent that all such failures to file, taken together, are not reasonably ltkely to have a
Firstate Material Adverse Effect, and ali Tax Returns filed are complete and accurate in all
material respects. All Taxes shown on filed Tax Returns have been paid. As of the date of this
Agreement, there is no audit examination, deficiency, or refund Litigation with respect to any
Taxes that is reasonably likely to result in a determination that would have, individually or in the
aggregate, a Firstate Material Adverse Effect, except as reserved against in the Firstate Financial
Statements delivered prior to the date of this Agreement or as disclosed in Section 2.8 of the EHL
Disclosure Memorandum. All Taxes and other Liabilities due with respect to completed and
settled Tax examinations or concluded refund Litigation have been paid. There are no Liens with
respect to Taxes upon any of the Assets of the Firstate Entities, except for any such Liens which
are not reasonably likely to have a Firstate Material Adverse Effect.

{b)  None of the Firstate Entities has executed an extension or waiver of
any statute of limitations on the assessment or collection of any Tax due (excluding such statutes
that relate to years currently under examination by the Internal Revenue Service or other
applicable taxing authorities) that is currently in effect.
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(c) The provision for any Taxes due or to bzcome due for any of the
Firstate Entities for the period or periods through and including the date of the respective Firstate

Financial Statements that has been made and is reflected on such Firstate Financial Statements is
sufficient to cover all such Taxes.

(d) Deferred Taxes of the Firstate Entities have been provided for in
accordance with GAAP

(e) Norne of the Firstate Entities is a party to any Tax allocation or
sharing agreement and none of the Firstate Entities has been a member of an affiliated group filing
a consolidated federal income Tax Return (other than a group the common parent of which was
Firstate) has any Liability for Taxes of any Person (other than Firstate and its Subsidiaries) under

Treasury Regulation Section 1.1502-6 (or any similar provision of state, local or foreign Law) as
a transferce or successor or by Contract or otherwise,

H Each of the Firstate Entities is in compliance with, and its records
contain all information and documents (including properly completed IRS Forms W-9) necessary
to comply with, all applicable information reporting and Tax withholding requirements under
federal, state, and local Tax Laws, and such records identify with specificity all accounts subject
to backup withholding under Section 3406 of the Internal Revenue Code, except for such
instances of noncompliance and such omissions as are not reasonably likely to have, individually
or in the aggregate, a Firstate Materia! Adverse Effect.

(=) Except as disclosed in Section 2.8 of the EHL Disclosure
Memorandum, none of the Firstate Entities has made any payments, is obligated to make any
payments, or is a party to any Contract that could obligate it to make any payments that would be
disallowed asa deduction under Section 280G or 162(m) of the Internal Revenue Code.

(h) There has not been an ownership change, as defined in Internal
Revenue Code Section 382(g), of the Firstate Entities that occurred during or after any Taxable
Period in which the Firstate Entities incurred a net operating loss that carries over to any Taxable
Peniod ending after December 31, 1995. '

-

i) No Firstate Entity has or has had in any foreign country a
permanent establishment, as defined in any applicable tax treaty or convention between the United
States and such foreign country.

§)] After the date hereof, no election with respect to Taxes will be
made which, if either made or failed to be made as appropriate could have a Firstate Material

Adverse Effect, without the prior written consent of Republic, which consent will not be
unreasonably withheld.

(k) Firstate has made available to Republic for inspection correct and
complete copies of all federal income Tax Returns, examination reports and statements of
deficiencics assessed against or agreed to by Firstate since January 1, 1993,
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0] None of the Firstate Entities has filed a consent under Section
341(f) of the Internal Revenue Code concerning collapsible corporations.

(m)  On request of Republic, at or prior to Closing, EHL will provide a
certificate of non-foreign status for the purposes of Section 1445 of the Internal Revenue Code.

2.9  Allowance for Possible Loan Losses. In the opinion of management of
Firstate, the allowance for possible loan or credit losses (the "Allowance") shown on the
consolidated balance sheets of Firstate included in the most recent Firstate Financial Statements
dated prior to the date of this Agreement was, and the Allowance shown on the consolidated
balance sheets of Firstate included in the Firstate Financial Statements as of dates subsequent to
the execution of this Agreement will be, as of the dates thereof, adequate (within the meaning of
GAAP) to provide for all known or reasonably anticipated losses relating to or inherent in the
loan and lease portfolios (including accrued interest receivables) of the Firstate Entities and other
extensions of credit (including letters of credit and commitments to make loans or extend credit)
by the Firstate Entities as of the dates thereof, except where the failure of such Allowance to be
so adequate is not reasonably likely to have a Firstate Material Adverse Effect.

2.10 Assets.

(a) Except as disclosed in Section 2.10 of the EHL Disclosure
Memorandum or as disclosed or reserved against in the Firstate Financial Statements delivered
prior to the date of this Agreement, the Firstate Entities have good and marketable title, free and
clear of all Liens, to all of their respective Assets which are material to Firstate's business on a
consolidated basis, except for any such Liens or other defects of title which are not reasonably
likely to have a Firstate Material Adverse Effect.

(b) All Assets which are material to Firstate's business on a
consolidated basis, held under leases or subleases by any of the Firstate Entities, are held under
valid Contracts enforceable in accordance with their respective terms (except as enforceability
may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, or other Laws
affecting the enforcement of creditors' rights generally and except that the availability of the
equitable remedy of specific performance or injunctive relief is subject to the discretion of the

court before which any proceedings may be brought), and each such Contract is in full force and
effect.

(e) The Firstate Entities currently maintain insurance as disclosed in
Section 2. 10(e) of the EHL Disclosure Memorandum, and to the Knowledge of EHL, such
insurance is in full force and effect. None of the Firstate Entities has received notice from any
insurance carrier that (i) any policy of insurance will be canceled or that coverage thereunder will
be reduced or eliminated, or (ii) premium costs with respect to such policies of insurance will be
substantially increased. There are presently no claims for amounts exceeding in any individual
case $100,000 pending under such policies of insurance and no notices of claims in excess of such
amounts have been given by any Firstate Entity under such policies.
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2.11  Intellectual Property. Each Firstate Entity owns or has a right to
use all of the Intellectual Property used by such Firstate Entity in the course of its business, except
to the extent that failure to own or have such a right is not reasonably likely to have a Firstate
Material Adverse Effect. No proceedings have been instituted, or are pending or to the
Knowledge of EHL threatened, which challenge the rights of any Firstate Entity with respect to
Intellectual Property used by such Firstate Entity in the course of its business, nor has any person
claimed or alleged any rights to such Intellectual Property. To the Knowledge of EHL, the

conduct of the business of the Firstate Entities does not infringe any Intellectual Property of any
other person.

2.12  Environmental Matters.

(a)  Tothe Knowledge of EHL, and except as disclosed in Section 2.12
of the EHL Disclosure Memorandum, each Firstate Entity, its Participation Facilities, and its
Operating Properties are, and have been, in compliance with all Environmental Laws, except for

violations which are not reasonably likely to have, individually or in the aggregate, a Firstate
Material Adverse Effect.

(b)  Thereis no Litigation pending or, to the Knowledge of EHL,
threatened before any court, governmental agency, or authority or other forum in which any
Firstate Entity or any of its Operating Properties or Participation Facilities (or Firstate in respect
of such Operating Property or Participation Facility) has been or, with respect to threatened
Litigation, may be named as a defendant (i) for alleged noncompliance (including by any
predecessor) with any Environmental Law or (i} relating to the release, discharge, spillage, or
disposal into the environment of any Hazardous Material, whether or not occurring at, on, under,
adjacent to, or affecting (or potentially affecting) a site owned, leased, or operated by any Firstate
Entity or any of its Operating Properties or Participation Facilities, except for such Litigation
pending or threatened that is not reasonably likely to have, individually or in the aggregate, a
Firstate Material Adverse Effect, nor is there any reasonable basis for any Litigation of a type
described in this sentence, except such as is not reasonably likely to have, individually or in the
aggregate, a Firstate Material Adverse Effect. '

(c)  Durng the period of (i) any Firstate Entity's ownership or operation
of any of their respective current properties, (ii) any Firstate Entity's participation in the
management of any Participation Facility, or (jii) any Firstate Entity's holding of a security interest
in a Operating Property, to the Knowledge of EHL there have been no releases, discharges,
spillages, or disposals of Hazardous Material in, on, under, adjacent to, or affecting (or potentially
affecting) such properties, except such as are not reasonably likely to have, individually or in the
aggregate, a Firstate Material Adverse Effect. Prior to the period of (i) any Firstate Entity's
ownership or operation of any of their respective current properties, (ii) any Firstate Entity's
participation in the management of any Participation Facility, or (iif) any Firstate Entity's holding
of a security interest in a Operating Property, to the Knowledge of EHL, there were no releases,
discharges, spillages, or disposals of Hazardous Material in, on, under, or affecting any such
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property, Participation Facility or Operating Property, except such as are not reasonably likely to
have, individually or in the aggregate, a Firstate Material Adverse Effect.

2.13 Compliance with Laws. Firstate and each Firstate Entity has in effect all
Permits necessary for it to own, lease, or operate its material Assets and to carry on its business as
now conducted, except for those Permits the absence of which are not reasonably likely to have,
individually or in the aggregate, a Firstate Material Adverse Effect, and there has occurred no
Default under any such Permit. Except as disclosed in Section 2.13 of the EHL Disclosure
Memorandum, none of the Firstate Entities:

(a) s in Default under any of the provisions of its Charter, Articles of
Incorporation or Bylaws (or other governing instruments);

(b)  isin Defauit under any Laws, Orders, or Permits applicable to its business
or employees conducting its business; or

(c)  since January 1, 1993, and except as disclosed in Section 2.13 of the EHL
Disclosure Memorandum, has received any notification or communication from any agency
or department of federal, state, or local government or any Regulatory Authority or the staff
thereof (i) asserting that any Firstate Entity is not in compliance with any of the Laws or
Orders which such governmental authority or Regulatory Authority enforces, where such
noncompliance is reasonably likely to have, individually or in the aggregate, a Firstate
Material Adverse Effect, (ii) threatening to revoke any Permits, the revocation of which is
reasonably likely to have, individually or in the aggregate, a Firstate Material Adverse
Effect, or (iii) requiring any Firstate Entity to enter into or consent to the issuance of a cease
and desist order, formal agreement, directive, commitment, or memorandum of
understanding, or to adopt any Board resolution or similar undertaking, which restricts
materially the conduct of its business or in any manner relates to its capital adequacy, its
credit or reserve policies, its management, or the payment of dividends.

Copies of all material reports, correspondence, notices and other documents relating to any
inspection, audit, monitoring or other form of review or enforcement action by a Regulatory
Authority have been made available to Republic.

2,14 Labor Relations. No Firstate Entity is the subject of any Litigation, and,
to the Knowledge of EHL, there is no Litigation threatened, before any court, governmental
agency or authority or other forum, asserting that it or any other Firstate Entity has committed an
unfair labor practice (within the meaning of the National Labor Relations Act or comparable state
law) or seeking to compel it or any other Firstate Entity to bargain with any labor organization as
to wages or conditions of employment, nor is any Firstate Entity party to any collective bargaining
agreement, nor is there any strike or other labor dispute involving any Firstate Entity, pending or,
to the Knowledge of EHL, threatened, nor to the Knowledge of EHL, is there any activity

involving any Firstate Entity's employees seeking to certify a collective bargaining unit or
engaging in any other organization activity.
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2.15 Employee Benefit Plans,

(a) EHL has disclosed in Section 2.15 of the EHL Disclosure Memorandum,
and has delivered or made available to Republic prior to the execution of this Agreement copies in
each case of, all pension, retirement, profit-sharing, deferred compensation, stock option,
employee stock ownership, severance pay, vacation, bonus, or other incentive plan, all other
written employee programs, arrangements, or agreements, all medical, vision, dental, or other
health plans, all life insurance plans, and all other employee benefit plans or fringe benefit plans,
including “employee benefit plans” as that term is defined in Section 3(3) of ERISA, currently
sponsored by any Firstate Entity (collectively, the “Firstatc Benefit Plans"). Any Firstate Benefit
Plan which is an "employee pension benefit plan," as that term is defined in Section 3(2) of
ERISA, is referred to heretn as a "Firstate ERISA Plan."

(b) As to each Firstate Benefit Plan, to the knowledge of EHL, Firstate has
complied with the applicable terms of ERISA and the Internal Revenue Code and any other
applicable laws, the breach or violation of which are reasonably likely to have, individually or in
the aggregate, a Firstate Material Adverse Effect. Each Firstate ERISA Plan which is intended to
be qualified under Section 401(a) of the Internal Revenue Code has received a favorable
determination letter from the Internal Revenue Service.

(c}  No Firstate Pension Plan is a defined benefit plan within the meaning of
Section 414(g) of the Code.

(d)  No Firstate Pension Plan is 2 multiemployer plan within the meaning of
Section 3(37) of ERISA.

(¢)  Except as disclosed in Section 2.15 of the EHL Disclosure Memorandum,
no Firstate Entity maintains a Firstate Benefit Plan providing welfare benefits (as defined in
Section 3(1) of ERISA) to Employees after retirement or after separation from service except to
the extent required under Part 6 of Title I of ERISA or Code Section 4980B.

2.16 Material Contracts, Except as disclosed in Section 2.16 of the EHL
Disclosure Memorandum or otherwise reflected in the Firstate Financial Statements, none of the
Firstate Entitics, nor any of their respective Assets, businesses, or operations, is a party to, or is
bound or affected by, or receives benefits under, (i) any employment, severance, termination,
consulting, or retirement Contract providing for aggregate payments to any Person in any
calendar year in excess of $100,000, (ii) any Contract relating to the borrowing of money by any
Firstate Entity or the guarantee by any Firstate Entity of any such obligation (other than Contracts
evidencing deposit liabilities, purchases of federal funds, fully-secured repurchase agreements, and
Federal Home Loan Bank advances of depository institution Subsidiaries, trade payables and
Contracts relating to borrowings or guarantees made in the ordinary course of business), (iii) any
Contract which prohibits or restricts any Firstate Entity from engaging in any business activities in
any geographic area, line of business or otherwisc in competition with any other Person, (iv) any
Contract between or among Firstate Entities, (v) any Contract involving Intellectual Property
(other than Contracts entered into in the ordinary course with customers and "shrink-wrap"
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soflware licenses), (vi) any Contract relating to the provision of data processing, network
communication, or other technical services to or by any Firstate Entity, other than in the ordinary
course of business, copies of which will be made available to Republic upon request, (vii) any
Contract relating to the purchase or sale of any goods or services (other than Contracts entered
into in the ordinary course of business and involving payments under any individual Contsact not
in excess of $100,000 in any calendar year), (viii) any exchange-traded or over-the-counter swap,
forward, future, option, cap, floor, or collar financial Contract, or any other interest rate or
foreign currency protection Contract not included on its balance sheet which is a financial
derivative Contract, and (ix) any other Contract or amendment thereto that would be required to
be filed as an exhibit to a Form 10-K filed (were such Form 10-K required to be filed) by Firstate
with the SEC or other relevant Regulatory Authority as of the date of this Agreement (together
with all Contracts referred to in Sections 2.10 and 2.15(a), the "Firstate Coatracts"). With
respect to each Firstate Contract and except as disclosed in Section 2.16 of the EHL Disclosure
Memorandum, or except to the extent that such matter would not result in a Firstate Material
Adverse Effect: (1) the Contract is in full force and effect; (ii) no Firstate Entity is in Default
thereunder, (iit) no Firstate Entity has repudiated or waived any material provision of any such
Contract; and (iv) no other party to any such Contract is, to the Knowledge of Firstate, in Default
in any respect, or has repudiated or waived any material provision thereunder. All of the

indebtedness of any Firstate Entity for money borrowed is prepayable at any time by such Firstate
Entity without penalty or premium.

2.17 Legal Proceedings. There is no Litigation instituted or pending, or, to the
Knowledge of EHL., threatened (or unasserted but considered probable of assertion and which if
asserted would have at least a reasonable probability of an unfavorable outcome) against any
Firstate Entity, or against any director, employee or employee benefit plan of any Firstate Entity,
or against any Asset, interest, or right of any of them, that is reasonably likely to have, individually
or in the aggregate, a Firstate Material Adverse Effect, nor are there any Orders of any
Regulatory Authoarities, other governmental authorities, or arbitrators outstanding against any
Firstate Entity, that are reasonably likely to have, individually or in the aggregate, a Firstate
Material Adverse Effect, except as disclosed in Section 2.17 of the EHL Disclosure
Memorandum,

2.18 Reports. Since January 1, 1993, or the date of organization if later, each
Firstate Entity has timely filed all reports and statements, together with any amendments required
to be made with respect thereto, that it was required to file with Regulatory Authorities. As of
their respective dates, each of such reports and documents, including the financial statements,
exhibits, and schedules thereto, complied in all material respects with all applicable Laws.

2.19 Statements True and Correct. No statement, certificate, instrument or
other writing furnished or 1o be furnished by EHL or any Firstate Entity or any Affiliate thereof to
Republic pursuant to this Agreement or any other document, agreement or instrument referred to
herein contains or will contain any untrue statement of material fact or will omit to state a material
fact necessary to make the statements therein, in light of the circumstances under which they were
made, not misteading. All documents that EHL or any Firstate Entity or any Affiliate thereof is
responsible for filing with any Regulatory Authority in connection with the transactions
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contemplated hereby will comply as to form in all material respects with the provisions of
applicable Law.

2,20 Regulatory Matters. No Firstate Entity nor EHL nor any Affiliate thereof
has taken or agreed to take any action or has any Knowledge of any fact or circumnstance that is
reasonably likely to matenally impede or delay receipt of any Consents of Regulatory Authorities

referred to in Section 6.1(b), or which would prohibit EHL from consummating the transactions
contemplated by this Agreement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF REPUBLIC

Republic hereby represents and warrants to EHL as follows:

3.1  Organization, Standing, and Power. Repubiic is a corporation duly
organized, validly existing, and in good standing under the Laws of the State of Florida, and has
the corporate power and authority to carry on its business as now conducted and to own, lease
and operate its matenal Assets Republic is duly qualified or licensed to transact business as a
foreign corporation in good standing in the States of the United States and foreign jurisdictions
where the character of its Assets or the nature or conduct of its business requires it to be so
qualified or licensed, except for such jurisdictions in which the failure to be so qualified or

licensed is not reasonably likely to have, individually or in the aggregate, a Republic Material
Adverse Effect.

3.2 Authority; No Breach By Agreement.

{a) Republic has the corporate power and authority necessary to
execute, deliver and perform its obligations under this Agreement and to consummate the
transactions contemplated hereby. The execution, delivery and performance of this Agreement
and the consummation of the transactions contemplated herein, including the Stock Purchase,
have been duly and validly authorized by all necessary corporate action in respect thereof on the
part of Republic. This Agreement represents a legal, valid, and binding obligation of Republic,
enforceable against Republic in accordance with its terms (except in all cases as such
enforceability may be limited by applicable bankruptcy, insolvency, reorganization, receivership,
conservatorship, moratorium, or similar Laws affecting the enforcement of creditors' rights
generally and except that the availability of the equitable remedy of specific performance or

injunctive relief is subject to the discretion of the court before which any proceeding may be
brought).

(b) Neither the execution and delivery of this Agreement by Republic,
nor the consummation by Republic of the transactions contemplated hereby, nor compliance by
Republic with any of the provisions hereof, will (i) conflict with or result in a breach of any
provision of Republic's certificate of incorporation or bylaws, or (ii) constitute or result in a
Default under, or require any Consent pursuant to, or result in the creation of any Lien on any
Asset of any Republic Entity under, any Contract or Permit of any Republic Entity, or, (iii) subject
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to receipt of the requisite Consents referred to in Section 6.1(b), constitute or result in a Default
under, or require any Consent pursuant to, any Law or Order applicable to any Republic Entity or
any of their respective material Assets (including any Republic Entity or EHL or any Firstate
Entity becoming subject to or liable for the payment of any Tax or any of the Assets owned by
any Republic Entity or any Firstate Entity being reassessed or revalued by any Taxing authority).

(c)  Other than Consents required from Regulatory Authorities, and
other than notices to or filings with the Internal Revenue Service or the Pension Benefit Guaranty
Corporation with respect to any employee benefit plans, and other than Consents, filings, or
notifications which, if not obtained or made, are not reasonably likely to have, individually or in
the aggregate, a Republic Material Adverse Effect, no notice to, filing with, or Consent of, any

public body or authority is necessary for the consummation by Republic of the Stock Purchase
and the other transactions contemplated in this Agreement.

3.3  Compliance with Laws. Republic is duly registered as a bank holding
company under the BHC Act. Each Republic Entity has in effect all Permits necessary for it to
own, lease or operate its material Assets and to carry on its business as now conducted, except for
those Permits the absence of which are not reasonably likely to have, individually or in the

aggregate, a Republic Material Adverse Effect, and there has occurred no Default under any such
Permit. None of the Republic Entities:

(@)  isin Default under its Articles of Incorporation or Bylaws (or other
governing instruments); or

(b)  isin Default under any Laws, Orders or Permits applicable to its business
or employees conducting its business; or

(c)  sinceJanuary 1, 1993, has received any notification or communication from
any agency or department of federal, state, or local government or any Regulatory Authority
or the staff thereof (i) asserting that any Repuhlic Entity is not in compliance with any of the
Laws or Orders which such governmental authority or Regulatory Authority enforces,
where such noncompliance is reasonably likely to have, individually or in the aggregate, a
Republic Material Adverse Effect, (ii} threatening to revoke any Permits, the revocation of
which is reasonably likely to have, individually or in the aggregate, a Republic Material
Adverse Effect, or (iii) requiring any Republic Entity to enter into or consent to the issuance
of a cease and desist order, formal agreement, directive, commitment or memorandum of
understanding, or to adopt any Board resolution or similar undertaking, which restricts
materially the conduct of its business, or in any manner relates to its capital adequacy, its
credit or reserve policies, its management, or the payment of dividends; or

(d)  to the extent that one or more of the Republic Entities is an insured
financial institution, each such Entity has at least a "satisfactory” rating on its consumer
compliance and Community Reinvestment Act examinations,
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3.4 Legal Proceedings. There is no Litigation instituted or pending, or, to the
Knowledge of Republic, threatened (or unasserted but considered probable of assertion and which
if asserted would have at least a reasonable probability of an unfavorable outcome) against any
Republic Entity, or against any director, employee or employee benefit plan of any Republic
Entity, or against any Asset, interest, or right of any of them, that is reasonably likely to have,
individually or in the aggregate, a Republic Material Adverse Effect, nor are there any Orders of
any Regulatory Authorities, other governmental authorities, or arbitrators outstanding against any

Republic Entity, that are reasonably likely to have, individually or in the aggregate, a Republic
Material Adverse Effect.

35 Statements True and Correct. No statement, certificate, instrument or
other writing furnished or to be fumished by any Republic Entity or any Affiliate thereof to
Firstate pursuant to this Agreement or any other document, agreement or instrument referred to
herein contains or will contain any untrue statement of material fact or will omit to state a material
fact necessary to make the statements therein, in light of the circumstances under which they were
made, not misleading. All documents that any Repubiic Entity or any Affiliate thereofis
responsible for filing with any Regulatory Authority in connection with the transactions

contemplated hereby will comply as to form in all material respects with the provisions of
applicable Law.

3.6 Regulatory Matters. No Republic Entity or any Affiliate thereof has
taken or agreed to take any action or has any Knowledge of any fact or circumstance that is

reasonably likely to materially impede or delay receipt of any Consents of Regulatory Authorities
referred to in Section 6.1(b), or which would prohibit Republic from consummating the
transactions contemplated by this Agreement.

ARTICLE 4
CONDUCT OF BUSINESS PENDING CONSUMMA TION

4.1  Afiirmative Covenants With Respect to Firstate. From the date of this
Agreement untit the earlier of the Closing Date or the termination of this Agreement, unless the

prior written consent of Republic shall have been obtained, and except as otherwise expressly
contemplated herein, EHL shall use reasonable efforts to cause Firstate and each of its
Subsidiaries to (2) operate its business only in the usual, regular, and ordinary course, (b) preserve
intact its business organization and Assets and maintain its rights and franchises, except for such
changes as might occur in the ordinary course of business consistent with past practices, and (c)
take no action which would (i) materiatly adversely affect the ability of either Party to obtain
Consents required for the transactions contemplated hereby without imposition of a condition or
restniction of the type referred to in the last sentences of Section 6.1(b) of 6.1(c), or (i) materially

adversely affect the ability of cither Party to perform its covenants and agreements under this
Agreement,

4.2  Negative Covenants With Respect to Firstate. From the date of this
Agreement until the earlier of the Closing Date or the termination of this Agreement, unless the

prior written consent of Republic shall have been obtained, and except as otherwise expressly
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contemplated herein, EHL covenants and agrees that it will not permit Firstate or any of its
Subsidiaries to do or agree to do, any of the following:

(a) amend the Articles of Incorporation, Bylaws or other governing
instruments of any Firstate Entity, except as may be required by Law, or

{b)  incur any additional debt obligation or other obligation for borrowed
money (other than indebtedness of a Firstate Entity to another Firstate Entity) except in the
ordinary course of the business of Firstate consistent with past practices (which shall
include, for Firstate, creation of deposit liabilities, purchases of federal funds, advances from
the Federal Reserve Bank or Federal Home Loan Bank, entry into repurchase agreements
fully secured by U S. government or agency securities and similar activities), or except as
reasonably necessary (even if outside the ordinary course of bustness) in response to
extraordinary circumstances, or impose, or suffer the imposition, on any Asset of any
Firstate Entity of any Lien or permit any such Lien to exist (other than in connection with
deposits, repurchase agreements, bankers acceptances, "treasury tax and loan" accounts
established in the ordinary course of business, the satisfaction of legal requirements in the
exercise of trust powers, and Liens in effect as of the date hereof that are disclosed in
Section 4.2(b) of the EHL Disclosure Memorandum); or

() repurchase, redeem, or otherwise acquire or exchange, directly or
indirectly, any shares, or any securities convertible into any shares, of the capital stock of
any Firstate Entity, or declare or pay any dividend or make any other distribution in respect
of Firstate's capital stock, except as specifically provided or permitted herein; or

. (d}  except for this Agreement, issue, sell, pledge, encumber, authorize the
issuance of] enter into any Contract to issue, sell, pledge, encumber, or authorize the
issuance of, or otherwise permit to become outstanding, any additional shares of Firstate
Common Stock, or any other capital stock of any Firstate Entity except in connection with
the sale of the real estate held or owned by a Firstate Subsidiary, or any stock appreciation
rights, or any option, warrant, or other Stockholders' Right; or

(e)  adjust, split, combine or reclassify any capital stock of any Firstate Entity
or issue or authorize the issuance of any other securities in respect of or in substitution for
shares of Firstate Common Stock, or sell, lease, mortgage or otherwise dispose of or
otherwise encumber (x) any shares of capital stock of any Firstate Subsidiary (unless any
such shares of stock are sold or otherwise transferred to another Firstate Entity, or except
with respect to a Firstate Subsidiary, in connection with the sale of the real estate held or

owned by such Subsidiary) or (y) any Asset other than in the ordinary course of business for
reasonable and adequate consideration; or

H except in the ordinary course of business and consistent with past practices,
purchase any securities or make any material investment, either by purchase of stock of
securities, contributions to capital, Asset transfers, or purchase of any Assets, in any Person
other than a wholly owned Firstate Subsidiary, or otherwise acquire direct or indirect
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control over any Person, other than in connection with (i) foreclosures in the ordinary
course of business, (ii) acquisitions of control by Firstate in its fiduciary capacity, or (iii) the
creation of new wholly owned Subsidiaries organized to conduct or continue activities
otherwise permitted by this Agreement, including Subsidiaries formed to hold real estate or
other assets received as a result of or in lieu of foreclosure; or

(g)  grant any increase in compensation or benefits to the employees or officers
of any Firstate Entity, except in accordance with past practice disclosed in Section 4.2(g) of
the EHL Disclosure Memorandum or as required by Law; pay any severance or termination
pay or any bonus other than pursuant to written policies or written Contracts in effect on the
date of this Agreement and disclosed in Section 4.2(g) of the EHL Disclosure
Memorandum; enter into or amend any severance agreements with officers of any Firstate
Entity; grant any material increase in fees or other increases in compensation or other
benefits to directors of any Firstate Entity except in accordance with past practice or as
disclosed in Section 4.2(g) of the EHL Disclosure Memorandum; or

(h)  enter into or amend any employment Contract between any Firstate Entity
and any Person (unless such amendment is required by Law) that the Firstate Entity does
not have the unconditional right to terminate without Liability (other than Liability for
services already rendered), at any time on or after the Closing Date except as disclosed in
Section 4.2(h) of the EHL Disclosure Memorandum, or except as may not be material in

amount; or

) adopt any new employee benefit plan of any Firstate Entity or terminate or
withdraw from, or make any material change in or to, any existing employee benefit plans of
any Firstate Entity other than any such change that is required by Law or that, in the opinion
of counsel, is necessary or advisable to maintain the tax qualified status of any such plan, or
make any distributions from such employee benefit plans, except as required by Law, the
terms of such plans or consistent with past practice; or

'§)) make any significant change in any Tax or accounting methods or systems
of internal accounting controls, except as may be appropriate to conform to changes in Tax
Laws or regulatory accounting requirements or GAAP; or

(k)  exceptin the ordinary course of business, enter into, modify, amend or
terminate any material Contract, or waive, reiease, compromise or assign any material rights
or claims (other than in connection with the workout of any Material loan Contract).

43  Covenants of Republic. From the date of this Agreement until the earlier
of the Closing Date or the termination of this Agreement, unless the prior written consent of EHL
shall have been obtained, and except as otherwise expressly contemplated herein, Republic
covenants and agrees that it shall take no action which would (i) materially adversely affect the
ability of any Party to obtain any Consents required for the transactions contemplated hereby, or
(i) materially adversely affect the ability of any Party to perform its covenants and agreements
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under this Agreement, materially delay the Closing Date or materially hinder consummation of the
Stock Purchase.

4.4 Adverse Changes in Condition. Each Party agrees to give written notice
promptly to the other Party upon becoming aware of the occurrence or impending occurrence of
any event or circumstance relating to it or any of its Subsidiaries which (i) is reasonably likety to
have, individually or in the aggregate, an EHL Material Adverse Effect, a Firstate Material
Adverse Effect or a Republic Material Adverse Effect, as applicable, or (i) would cause or
constitute a material breach of any of its representations, warranties, or covenants contained
herein, and to use its reasonable efforts to prevent or promptly to remedy the same.

4.5  Reports. Each Party and its Subsidiaries shall file all reports required to be
filed by it with Regulatory Authorities between the date of this Agreement and the Closing Date
and shall deliver to the other Party copies of all such reports promptly after the same are filed.
Any financial statements contained in any reports to any Regulatory Authority shall be prepared in
accordance with Laws applicable to such reports.

ARTICLE 5
ADDITIONAL AGREEMENTS

5.1 Applications Republic shall promptly prepare, and shall in any event
within 30 days of the date hereof file, and EHL shall cooperate in the preparation and, where
appropriate, filing of, applications with all Regulatory Authorities having jurisdiction over the
transactions contemplatec by this Agreement seeking the requisite Consents necessary to
consummate the transactions contemplated by this Agreement. The Parties shall deliver to each
other copies of all filings, correspondence and orders to and from all Regulatory Authorities in
connection with the transactions contemplated hereby.

3.2 Agreement as to Efforts to Consummate. Subject to the terms and
conditions of this Agreement, each Party agrees to use, and to cause its Subsidiaries to use, its
reasonable efforts to take, or cause to be taken, all actions, and to do, or cause to be done, all
things necessary, proper. or advisable under applicable Laws to consummate and make effective,
as soon as reasonably practicable after the date of this Agreement, the transactions contemplated
by this Agreement, including using its reasonable efforts to lift or rescind any Order adversely
affecting its ability to consummate the transactions contemplated herein and to cause to be
satisfied the conditions referred to in Article 6; provided, that nothing herein shall preclude either
Party from exercising its rights under this Agreement. Each Party shall use, and shall cause each
of its Subsidiaries to use, its reasonable efforts to obtain all Consents necessary or desirable for
the consummation of the transactions contemplated by this Agreement.

5.3

Investigation and Confidentinlity.

(a) Prior to the Closing Date, EHL keep Republic advised of all
material developments relevant to the business and operations of Firstate and its Subsidiaries and
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to consummation of the Stock Purchase and shall permit Republic to make or cause to be made
such investigation of the business and properties of Firstate and its Subsidiaries and of their
respective financial and legal conditions as Republic reasonably requests, provided that such
investigation shall be reasonably related to the transactions contemplated hereby and shall not
interfere unnecessarily with normal operations. Republic shall promptly notify EHL if in the
course of its investigation Republic discovers any fact of circumstance which it believes may
constitute a breach of warranty or representation made by EHL herein.

(b) Republic shall, and shall cause its advisers and agents to, maintain
the confidentiality of all confidential information furnished to it by EHL or Firstate concerning
Firstate and its Subsidiaries' businesses, operations, and financial positions and shall not use such
information for any purpose except in furtherance of the transactions contemplated by this
Agreement. If this Agreement is terminated prior to the Closing Date, Republic shall promptly
return or certify the destruction of all documents and copies thereof, and all work papers
contaming confidential information received from EHL or Firstate.

(c) Each Party agrees to give the other Party notice as soon as
practicable after any determination by it of any fact or occurrence relating to the other Party
which it has discovered through the course of its investigation and which represents, or is
reasonably likely to represent, either a material breach or any representation, warranty, covenant
or agreement of the other Party or which has had or is reasonably likely to have an EHL Material

Adverse Effect, a Firstate Material Adverse Effect or an Republic Material Adverse Effect, as
applicable.

(d)  Republic has previously executed a Confidentiality Agreement with
. The Carson Medlin Company. Such agreement shall (i) remain in full force and effect upon
execution of this Agreement, (ii) terminate upon completion of the stock purchase contemplated

by this Agreement, and (iii) continue in full force and effect if this Agreement is terminated for any
reason.

5.4  Press Releases. Prior to the Closing Date, EHL and Republic shall
consult with each other as to the form and substance of any press release or other public
disclosure materially related to this Agreement or any other transaction contemplated hereby;
provided, that nothing in this Section 5.4 shall be deemed to prohibit any Party from making any
disclosure which its counsel deems necessary or advisable in order to satisfy such Party's
disclosure obligations imposed by Law.

5.5 Employment-Related Liabilitics.

(@)  Asofthe Closing Date, neither EHL nor any affiliated entity shall have any
liabifities or obligations with respect to (i) employment-related liabilities, whether contingent or
otherwise, arising out of any individual's employment or working relationship with any Firstate
Entity; or (1i) any benefit plan, program, arrangement or policy maintained or contributed to by
any Firstate Entity to the extent that such benefit plan, program, arrangement or policy benefits
any Employee of any Firstate Entity (a "Firstate Employee”) or any retiree, dependent, spouse,
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director or independent contractor of any Firstate Entity,. As of the Closing Date, Republic shall
assume and be liable for any obligations under any such benefit plan, program, arrangement or
policy maintained or sponsored by any Firstate Entity except as specifically mentioned above.

(b) Republic agrees to indemnify EHL from any liability, loss, damage or
expense EHL may incur (including reasonable attorneys' fees) with respect to any claims of any
Firstate Employee arising out of (i) employment with Republic, (i) the termination of such
Firstate Employees' employment as a result of the actions of Republic on or after the Closing Date
or (iit) liabilities assurned by Republic under this Agreement.

{c) Republic agrees to be responsible for complying with the requirements of
Code Section 4980B and Part 6 of Title I of ERISA for Firstate Employees and their beneficiaries
having a "qualifying event" (as defined in Code Section 4980B) on or after the Closing Date.

(d) Effective as soon as administratively feasible after the Closing Date,
Republic will make its employee benefit plans and programs available to Firstate Emplayees on
the same terms applicable to [Acquiror's] employees. Republic shall credit each Firstate
Employee with such Employee's term of service with EHL or any affiliate of EHL or any Firstate
Entity for purposes of Buyer's employee benefit plans and programs, except for purposes of
bencfit accrual under any ERISA pension plan (as defined in Section 3(2) of ERISA) maintained
by Republic,

5.6  Loan to Stonebridpe, Ltd. On or before the Closing, Firstate may, at the
clection of EHL, distribute to EHL or an entity selected by EHL the outstanding loan from

Firstate to Stonebridge Ltd., which loan although outstanding on the date of this Agreement is not
reflected as an asset on the books and records of Firstate.

ARTICLE 6
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE

6.1  Conditions to Obligations of Each Party. The respective obligations of
each Party to perform this Agreement and consummate the Stock Purchase and the other

transactions contemplated hereby are subject to the satisfaction of the following conditions, unless
waived by both Parties pursuant to Section 8.6:

(a) Regulatory Approvals. All Consents of, filings and registrations with,
and notifications to, all Regulatory Authorities required for consummation of the Stock
Purchase shall have been obtained or made and shall be in full force and effect and all
waiting periods required by Law shall have expired. No Consent obtained from any
Regulatory Authority which is necessary to consummate the transactions contemplated
hereby shall be conditioned or restricted in a manner (including requirements relating to the
raistng of additional capital or the disposition of Assets) which in the reasonable judgment of
the Board of Directors of either Party would so materially adversely impact the economic or
business benefits of the transactions contemplated by this Agreement that, had such
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condition or requirement been known, such Party would not, in its reasonable judgment,
have entered into this Agreement.

(b)  Consents and Approvals. Each Party shall have obtained any and all
Consents required for consummation of the Stock Purchase or for the preventing of any
Default under any Contract or Permit of such Party.

(c) Legal Proceedings. No court or governmental or regulatory authority of
competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law
or Order (whether temporary, preliminary or permanent) or taken any other action which

prohibits, restricts or makes iltegal consummation of the transactions contempiated by this
Agreement,

6.2  Conditions to Obligations of Republic, The obligations of Republic to
perform this Agreement and consummate the Stock Purchase and the other transactions
contemplated hereby are subjeci to the satisfaction of the following conditions, unless waived by
Republic pursuant to Section 8.6(a):

(a)  Representations and Warranties. For purposes of this Section 6.2(a),
the accuracy of the representations and warranties of EHL set forth in this Agreement shall
be assessed as of the date of this Agreement and as of the Closing Date with the same effect
as though all such representations and warranties had been made on and as of the Closing
Date (provided that representations and warranties which are confined to a specified date

shall speak only as of such date). There shall not exist inaccuracies or omissions in the
representations and warranties of EHL set forth in this Agreement such that the aggregate
effect of such inaccuracies or omissions has, or is reasonably likely to have, an EHL
Material Adverse Effect or a Firstate Material Adverse Effect.

(b)  Performance of Agreements and Covenants. Each and all of the
agreements and covenants of EHL to be performed and complied with pursuant to this
Agreement and the other agreements contemplated hereby prior to the Closing Date shall
have been duly performed and complied with in all material respects.

(c) Certificates. EHL shall have delivered to Republic a certification by its
general partner to the effect that he is authorized to execute and deliver this Agreement on
behalf of EHL and to transfer the Shares as provided in Section 1.2 hereof.

(d)  Certain REQ. Ifsuch properties have not been previously sold by
Firstate, and at the request of Acquiror, an entity selected by EHL, prior to Closing, shall
buy or shall otherwise arrange for the purchase of two parcels of real estate identified as the
Kay Property and the Hester Property, title to which are currently held by wholly owned
subsidiaries of Jackson Street Management Co., Inc., a Firstate Subsidiary, for a cash
contribution of $577,900 with respect to the Kay Property and $2,623,639 with respect to
the Hester Property, for a total of $3,201,539, which represents in each case the agreed net
book value of the parcel. If either property is sold prior to the Closing for a price lower
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than the agreed net book value above, EHL shall make a cash contribution to Firstate equal
to the difference between the agreed net book value and the actual sale price. Firstate may
write down either or both parcels of property on its books to such amount it deems
appropriate. In the event any writedown requires EHL to make an additional capital

contribution to Firstate, such capital contribution shall be deducted from EHL's obligation as
described in this Section 6.2{d).

(e) Zell Loan. At or prior to Closing, and at the discretion of Republic, Sam
Zell or an entity selected by him shall repay in full the loan held by Firstate in the amount of
the outstanding balance, which was approximately $10.5 miliion as of November 25, 1996,
or shall purchase the loan for the outstanding principal balance thereof plus the accrued but
unpaid interest thereon. At or prior to Closing, Firstate may release the escrowed
marketable securities provided by Mr. Zell that serve as additional collateral for such loan.

(D Abbott Employment Contract. Motwithstanding the provisions of
Section 5.5, EHL or an entity selected by EHL shali assume all obligations under the
employment letter from Firstate to Edward T. Abbott, dated February 6, 1992.

6.3  Conditions to Obligations of EHL. The obligations of EHL to perform
this Agreement and consummate the Stock Purchase and the other transactions contemplated

hereby are subject to the satisfaction of the following conditions, unless waived by EHL pursuant
to Section 8.6(b}):

(a)  Representations and Warranties. For purposes of this Section 6.3(a),
the accuracy of the representations and warranties of Republic set forth in this Agreement
shall be assessed as of the date of this Agreement and as of the Closing Date with the same
effect as though all such representations and warranties had been made on and as of the
Closing Date (provided that representations and warranties which are confined to a specified
date shall speak only as of such date). There shall not exist inaccuracies or omissions in the
representations and warranties of Republic set forth in this Agreement such that the

apgregate effect of such inaccuracies or omissions has, or is reasonably likely to have, a
Republic Material Adverse Effect;. '

(b)  Performance of Agreements and Covenants. Each and all of the
agreements and covenants of Republic to be performed and complied with pursuant to this
Agreement and the other agreements contemplated hereby prior to the Closing Date shall
have been duly performed and complied with in ali material respects.

(c) Capital Maintenance Agreements. EHL shall have obtained assurances
acceptable to it that the capital maintenance obligations which one of its general partners has
to the Office of Thrft Supervision with respect to Firstate shall be terminated upon
consummation of the transactions contemplated by this Agreement, and that ali collateral
held in trust related thereto shall released.
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6.4  Post-Closing Covenants, For a period of one year following the Closing,

EHL and Republic agree as follows:

(a)  General. Incase at any time after the Closing any further action is
necessary to camy out the provisions of this Agreement, each of the Parties will take such
further action (including the execution and delivery of such further instruments and
documents) as any other Party reasonably may request, all at the sole cost and expense of
the requesting Party. EHL acknowledges and agrees that from and after the Closing
Republic will be entitled to obtain copies of all documents, books, records (including Tax

records), agreements and financial data of any sort of the Firstate Entities as may be in its
possession, custody or control.

(b)  Transition. EHL will not take any action that is intended to have the
effect of discouraging any depositor or borrower of Firstate Entity from maintaining such
refationship with Firstate or its successors after the Closing,

ARTICLE 7
TERMINATION

7.1 Termination, Notwithstanding any other provision of this Agreement, this

Agreement may be terminated and the Stock Purchase abandoned at any time prior to the Closing

Date;:

(8) By mutual consent of Republic and EHL; or

(b) By either Party (provided that the terminating Party is not then in material
breach of any representation, warranty, covenant, or other agreement contained in this
Agreement) in the event of a material breach by the other Party of any representation or
warranty contained in this Agreement which cannot be or has not been cured within 30 days
afier the giving of written notice to the breaching Party of such breach and which breach is
reasonably likely, in the opinion of the non-breaching Party, to have, individually or in the
agprepate, an EHL Material Adverse Effect, a Firstate Material Adverse Effect or a
Republic Material Adverse Effect, as applicable; or

(c) By either Party (provided that the terminating Party is not then in material
breach of any representation, warranty, covenant, or other agreement contained in this
Agreement) in the event of a material breach by the other Party of any covenant or
agreement contained in this Agreement which cannot be or has not been cured within 30
days after the giving of written notice to the breaching Party of such breach; or

(d) By either Party (provided that the terminating Party is not then in material
breach of any representation, warranty, covenant, or other agreement contained in this
Apgreement) in the event any Consent of any Regulatory Authority required for
consummation of the Stock Purchase and the other transactions contemplated hereby shall
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have been denied by final nonappealable action of such authority or if any action taken by
such authority is not appealed within the time limit for appeal;or

(e} By either Party in the event that the Stock Purchase shall not have been
consummated by September 30, 1997, if the failure to consummate the transactions
contemplated hereby on or before such date is not caused by any breach of this Agreement
by the Party electing to terminate pursuant to this Section 7. 1(e).

7.2 Effect of Termination, In the event of the termination and abandonment
of this Agreement pursuant to Section 7.1, this Agreement shall become void and have no effect,
except that (i) the provisions of this Section 7.2 and Article 8 and Section 5.3(b) and (d) shall
survive any such termination and abandonment, and (ii) a termination pursuant to Sections 7.1(b)
or 7.1(c) shall not relieve the breaching Party from Liability for an uncured willful breach of a
representation, warranty, covenant, or agreement giving rise to such termination.

7.3 Non-Survival of Representations and Covenants. The respective
representations, warranties, obligations, covenants, and agreements of the Parties shall not survive

the Closing Date except this Section 7.3, Section 5.3(b) and (d), Section 5.5, and Article 8 and
the certificate required in Section 6.2(c).

ARTICLE 8
MISCELLANEOUS

8.1 Definitions.

(a) Except as otherwise provided herein, the capitalized terms set forth
below shall have the following meanings:

"Republic Material Adverse Effect shall mean an event, change or occurrence
which, individually or together with any other event, change or occurrence, has a material
adverse impact on the ability of Republic to perform its obligations under this Agreement or
to consummate the Stock Purchase or the other transactions contemplated by this
Agreement provided that "Material Adverse Effect” shall not be deemed to include the
impact of (a) changes in banking and similar Laws of general applicability or interpretations
thereof by courts or governmental authorities, (b) changes in generally accepted accounting
principles or regulatory accounting principles generally applicable to banks or savings
associations or their holding companies, (c) actions and omissions of Republic (or any of its
Subsidiaries) taken with the prior informed written Consent of EHL in contemplation of the
transactions contemplated hereby, and (d) the direct effects of compliance with this
Agreement on the operating performance of Republic, including expenses incurred by
Republic in consummating the transactions contemplated by this Agreement.

"Afliliate" of a Person shall mean: (i) any other Person directly, or indirectly
through one or more intermediaries, controlling, controlled by or under common control
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with such Person; (ii) any officer, director, partner, employer, or direct or indirect beneficial
owner of any 10% or greater equity or voting interest of such Person; or (iii) any other
Person for which a Person described in clause (ii) acts in any such capacity.

"Agreement" shall mean this Stock Purchase Agreement, including the Exhibits
delivered pursuant hereto and incorporated herein by reference.

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

"BHC Act" shall mean the federal Bank Holding Company Act of 1956, as
" amended.

"Closing Date' shall mean the date on which the Closing occurs.

"Confidentiality Agreement"” shall mean that certain Confidentiality Agreement
between The Carson Medlin Company and Republic,

_ "Consent" shall mean any consent, approval, authorization, clearance, exemption,
Do waiver, or similar affirmation by any Person pursuant to any Contract, Law, Order, or
Permit.

- "Contract” shall mean any written or oral agreement, arrangement, authorization,
commitment, 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 capital stock, Assets or business.

" Default" shall mean (1) any breach or violation of, default under, contravention
of, or conflict with, any Contract, Law, Order, or Permit, (i) any occurrence of any event
that with the passage of time or the giving of notice or both would constitute a breach or
violation of, default under, contravention of, or conflict with, any Contract, Law, Order, or
Permit, or (iii) any occurrence of any event that with or without the passage of time or the
giving of notice would give rise to a right of any Person to exercise any remedy or obtain
any relief under, terminate or revoke, suspend, cancel, or modify or change the current
terms of, or renegotiate, or to accelerate the maturity or performance of, or to increase or
impose any Liability under, any Contract, Law, Order, or Permit, where, in any such event,
such Default is reasonably likely to have, individually or in the aggregate, an EHL Material

Adverse Effect, a Firstate Material Adverse Effect or a Republic Material Adverse Effect, as
applicable.

"EHL Disclosurc Memorandum" shall mean the written information entitled
"Equity Holdings Limited Disclosure Memorandum" delivered prior to the date of this
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Agreement to Republic describing in reasonable detail the matters contained therein and,
with respect to each disclosure made therein, specifically referencing each Section of this
Agreement under which such disclosure is being made. Information disclosed with respect
to one Section shall not be deemed to be disclosed for purposes of any other Section not
specifically referenced with respect thereto.

"EHL Material Adverse Effect” shall mean an event, change or occurrence
which, individually or together with any other event, change or occurrence, has a material
adverse impact on the ability of EHL to perform its obligations under this Agreement or to
consummate the Stock Purchase or the other transactions contemplated by this Agreement
provided that "Material Adverse Effect” shall not be deemed to include the impact of
(a) changes in banking and similar Laws of general applicability or interpretations thereof by
courts or governmental authoritics, (b) changes in generally accepted accounting principles
or regulatory accounting principles generally applicable to banks or savings associations or
their holding companies, (c) actions and omissions of EHL (or any of its Subsidiaries) taken
with the prior informed written Consent of Republic in contemplation of the transactions
contemplated hereby, and (d) the direct effects of compliance with this Agreement on the
operating performance of EHL, including expenses incurred by EHL in consummating the
transactions contemplated by this Agreement.

" Environmental Laws" shall mean all Laws relating to pollution or protection of
human health or the environment (including ambient air, surface water, ground water, land .o
surface, or subsurface strata) and which are administered, interpreted, or enforced by the '
United States Environmental Protection Agency and state and local agencies with
jurisdiction over, and including common law in respect of, pollution or protection of the
environment, including the Comprehensive Environmental Response Compensation and
LR Liability Act, as amended, 42 U.S.C. 9601 ef seq. ("CERCLA™), the Resource Conservation
: and Recovery Act, as amended, 42 U.S.C. 6901 et seq. ("RCRA"), and other Laws relating .
to emissions, discharges, releases, or threatened releases of any Hazardous Material, or L
otherwise relating to the manufacture, processing, distribution, use, treatment, storage,
disposal, transport, or handling of any Hazardous Material.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as

amended.

"Firstate Common Stock" shall mean the $7.50 par value common stock of
Firstate.

" Firstate Employee" shall mean any person employed by any Firstate Entity as of
the Closing Date.

"Firstate Entities" shall mean, collectively, Firstate and all Firstate Subsidiaries.

"Firstate Financial Statements™ shall mean (j) the consolidated balance sheets
(including related notes and schedules, if any) of Firstate as of September 30, 1996, and as
of December 31, 1995 and 1994, and the related statements of income, changes in
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shareholders' equity, and cash flows (including related notes and schedules, if any) for the 9
months ended September 30, 1996, and for each of the three fiscal years ended December
31, 1995, 1994 and 1993, and (ii) the consolidated balance sheets of Firstate (including
refated notes and schedules, if any) and related statements of income, changes in
shareholders’ equity, and cash flows (including related notes and schedules, if any) with
respect to periods ended subsequent to September 30, 1996

"Firstate Material Adverse Effect'’ shall mean an event, change or occurrence
which, individually or together with any other event, change or occurrence, has a material
adverse impact on the financial condition of Firstate, provided that "Material Adverse
Effect" shall not be deemed to include the impact of {a) changes in banking and similar Laws
of general applicability or interpretations thereof by courts or governmental authorities,

(b) changes in generally accepted accounting principles or regulatory accounting principles
generally applicable to banks or savings associations or their holding companies, (c) actions
and omissions of Firstate (or arty of its Subsidiaries) taken with the prior informed written
Consent of Republic in contemplation of the transactions contemplated hereby, and (d) the
direct effects of compliance with this Agreement on the operating performance of Firstate,

including expenses incurred by Firstate in consummating the transactions contemplated by
this Agreement.

"Firstate Subsidiaries" shall mean the Subsidiaries of Firstate, which shail
include the Firstate Subsidiaries described in Section 2.5 and any corporation or other

organization acquired as a Subsidiary of Firstate in the future and held as a Subsidiary by
Firstate on the Closing Date.

"GAAP" shall mean generally accepted accounting principles, consistently applied
during the periods involved.

"Hazardous Material" shall mean (i) any hazardous substance, hazardous
material, hazardous waste, regulated substance, or toxic substance {as those terms are
defined by any applicable Environmental Laws)-and (i} any chemicals, pollutants,
contaminants, petroleum, petroleum products, or oil (and specifically shall inciude asbestos
requiring abatement, removal, or encapsulation pursuant to the requirements of
governmental authorities and any polychlorinated biphenyls).

"Intellectual Property" shall mean copyrights, patents, trademarks, service
marks, service names, trade names, applications therefor, technology rights and licenses,
computer software (including any source or object codes therefor or documentation relating
thereto), trade secrets, franchises, know-how, inventions, and other intellectual property
rights.

"Internal Revenue Code" shall mean the Internal Revenue Code of 1986, as
amended, and the rules and regulations promulgated thereunder.

"Knowledge" as used with respect to a Person (including references to suck.
Person being aware of a particular matter) shall mean the personal knowledge after due
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inquiry of the chairman, president, chief financial officer, chief operating officer, chief credit
officer or general counsel of such Person. Knowledge of EHL shall mean the personal
knowledge of the general partners of EHL or personal knowledge after due inquiry of the
president, chief executive officer and chief operating officer of Firstate as defined herein.

"Law™ shall mean any code, law (including common law), ordinance, 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
Regulatory Authority,

"Liability** shall mean any direct or indirect, primary or secondary, liability,
indebtedness, obligation, penalty, cost or expense (including costs of investigation,
collection and defense), claim, 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 unliquidated, matured or unmatured, or otherwise.

"Lien" shall mean any conditional sale agreement, default of title, easement,
encroachment, encumbrance, hypothecation, infringement, lien, mortgage, pledge, reserva-
tion, restriction, security interest, title retention or other security arrangement, or any ad-
verse right or interest, charge, or claim of any nature whatsoever of;, on, or with respect to
any property or property interest, other than (i) Liens for current property Taxes not yet due
and payable, (ii) for depository institution Subsidiaries of a Party, pledges to secure deposits

and other Liens incurred in the ordinary course of the banking business, and (jii) Liens which
do not matenally impair the use of or title to the Assets subject to such Lien.

"Litigation" shall mean any action, arbitration, cause of action, claim, complaint,
criminal prosecution, governmental or other examination or investigation, hearing,
administrative or other proceeding relating to or affecting a Party, its business, its Assets
(including Contracts related to it), or the transactions contemplated by this Agreement, but

shall not include regular, periodic examinations of depository institutions and their Affiliates
by Regulatory Authorities.

"Materiat" for purposes of this Agreement shall be determined in light of the
facts and circumstances of the matter in question; provided that any specific monetary
amount stated in this Agreement shall determine materiality in that instance.

"Order" shall mean any administrative decision or award, decree, injunction,
judgment, order, quasi-judicial decision or award, ruling, or writ of any federal, state, local

or foreign or other court, arbitrator, mediator, tribunal, administrative agency, or Regulatory
Authority.

"Participation Facility" shall mean any facility or property in which the Party in
question or any of its Subsidiaries participates in the management and, where required by
the context, said term means the owner or operator of such facility or property, but only
with respect to such facility or property.
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"Party" shall mean either EHL or Republic, and " Parties™ shall mean both EHL
and Republic.

"Permit" shall mean any federal, state, local, and foreign governmental approval,
authorization, certificate, easement, filing, franchise, license, notice, permit, or right to
which any Person is a party or that is or may be binding upon or inure to the benefit of any
Person or its securities, Asscts, or business.

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

"Regulatory Authorities" shall mean, collectively, the SEC, the NYSE, the
NASD, the Federal Trade Commission, the United States Department of Justice, the Board
of the Governors of the Federal Reserve System, the Office of Thrift Supervision (including
its predecessor, the Federal Home Loan Bank Board), the Office of the Comptroller of the
Currency, the Federal Deposit Insurance Corporation, and all other federal, state, county,
local or other governmental or regulatory agencies, authorities (including self-regulatory
authorities), instrumentalities, commissions, boards or bodies having jurisdiction over the
Parties and their respective Subsidiaries.

"Representative™ shall mean any investment banker, financial advisor, attomey,
accountant, consultant, or other representative engaged by a Person.

"Sharcholder's Rights" shall mean all arrangements, calls, commitments,
Contracts, options, rights to subscribe to, scrip, understandings, warrants, or other binding
obligations of any character whatsoever relating to, or securities or rights convertible into or
exchangeable for, shares of the capital stock of a Person or by which a Person is or may be
bound to issue additional shares of its capital stock or other Shareholder’s Rights.

"Significant Subsidiary" shall mean any present or future consolidated
Subsidiary of the Party in question, the assets of which constitute ten percent (10%) or more
of the consolidated assets of such Party as reflected on such Party's consolidated statement
of condition prepared in accordance with GAAP.

"Subsidiaries" shall mean all those corporations, associations, or other business
entities of which the entity in question either (i) owns or controls 50% or more of the
outstanding equity securities either directly or through an unbroken chain of entities as to
each of which 50% or more of the outstanding equity securities is owned directly or
indirectly by its parent (provided, there shall not be included any such entity the equity
securities of which are owned or controlled in a fiduciary capacity), (ii) in the case of
partnerships, serves as a general partner, (jii) in the case of a limited liability company,
serves as a managing member, or (iv) otherwise has the ability to elect a majority of the
directors, trustees or managing members thercof.
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"Tax Return" shall mean any report, return, information return, or other
information required to be supplied to a taxing authority in connection with Taxes, including
any return of an affiliated or combined or unitary group that includes & Party or its
Subsidiaries.

"Tax" or "Taxes" shall mean any federal, state, county, local, or foreign taxes,
charges, fees, levies, imposts, duties, or other assessments, including income, gross receipts,
excise, employment, sales, use, transfer, license, payroll, franchise, severance, stamp,
occupation, windfall profits, environmental, federal highway use, commercial rent, customs
duties, capital stock, paid-up capital, profits, withholding, Social Secunity, single business
and unemployment, disability, real property, personal property, registration, ad valorem,
value added, alternative or add-on minimum, estimated, or other tax or governmental fee of
any kind whatsoever, imposes or required to be withheld by the United States or any state,
county, local or foreign government or subdivision or agency thereof, including any interest,
penalties, and additions imposed thereon or with respect thereto.

(b)  The terms set forth below shall have the meanings ascribed thereto
in the referenced sections:

Allowance Section 2.9
Closing Section 1.2
Employment Agreements Section 6.1(k)
Firstate Benefit Plans Section 2.15
Firstate Contracts Section2.16
Firstate ERISA Plan Section 2.15
Purchase Price Section 1.1

(¢)  Any singular term in this Agreement shall be deemed to include the
plural, and any plural term the singular. Whenever the words "include," "includes" or "inctuding"

are used in this Agreement, they shall be deemed followed by the words "without limitation."

8.2 Expenses.

(a)  Except as otherwise provided in this Section 8.2, each of the Parties
shall bear and pay all direct costs and expenses incurred by it or on its behalf in connection with
the transactions contemplated hereunder, including filing, registration and application fees,
printing fees, and fees and expenses of its own financial or other consultants, investment bankers,
accountants, and counsel. Absent willful breach by a Party of the terms of this Agreement, neither
Party shall have any liability to the other upon termination except as specifically provided herein.

(b)  Nothing contained in this Section 8.2 shall constitute or shall be
deemed to constitute liquidated damages for the willful breach by a Party of the terms of this
Agreement or otherwise limit the rights of the nonbreaching Party in the event of willful breach by
the other.
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8.3  Brokers and Finders. Except for The Carson Medlin Company as to
Firstate and except for [ Acquiror financial advisors] as to Republic, each of the Parties represents
and warrants that neither it nor any of its officers, directors, employees, or Affiliates has employed
any broker or finder or incurred any Liability for any financial advisory fees, investment bankers'
fees, brokerage fees, commissions, or finders' fees in connection with this Agreement or the
transactions contemplated hereby. Each party shall pay its own expenses relating to the financial
advisors named above. In the event of a claim by any broker or finder based upon his or its
representing or being retained by or allegedly representing or being retained by Firstate or EHL or
by Republic, each of EHL and Republic, as the case may be, agrees to indemnify and hold the
other Party harmless of and from any Liability in respect of any such claim.

8.4  Entire Agreement. Except as otherwise expressly provided herein, this
Agreement (including the documents and instruments referred to herein) constitutes the entire
agreement between the Parties with respect to the transactions contemplated hereunder and
supersedes all prior arrangements or understandings with respect theseto, written or oral (except,
as 10 Section 5.3(b) and(d), for the Confidentiality Agreement). Nothing in this Agreement
expressed or implied, is intended to confer upon any Person, other than the Parties or their

respective successors, any rights, remedies, obligations, or liabilities under or by reason of this
Agreement.

8.5 Amendments. To the extent permitted by Law, this Agreement may be
amended by a subsequent writing signed by each of the Parties upon the approval of each of the
Parties, whether before or after shareholder approval of this Agreement has been obtained.

8.6 Waivers.

(a)  Prior to or on the Closing Date, Republic, acting through its Board
of Directors, chief executive officer or other authorized officer, shall have the right to waive any
Default in the performance of any term of this Agreement by EHL, to waive or extend the time
for the compliance or fulfillment by EHL of any and all of its obligations under this Agreement,
and 1o waive any or all of the conditions precedent to the obligations of Republic under this
Agreement, except any condition which, if not satisfied, would result in the violation of any Law.
No such waiver shall be effective unless in writing signed by a duly authorized officer of Republic.

(b}  Prior to or on the Closing Date, EHL, a-ting through a generat
partner or other authorized officer, shall have the right to waive any Default in the performance of
any term of this Agreement by Republic, to waive or extend the time for the compliance or
fulfiliment by Republic of any and all of its obligations under this Agreement, and to waive any or
all of the conditions precedent to the obligations of EHL under this Agreement, except any
condition which, if not satisfied, would result in the violation of any Law. No such waiver shall
be effective unless in writing signed by a general partner or other duly authorized officer of EHL.

(c)  The failure of any Party at any time or times to require performance
of any provision hereof shall in no manner affect the right of such Party at a later time to enforce
the same or any other provision of this Agreement. No waiver of any condition or of the breach
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of any term contained in this Agreement in one or more instances shall be deemed to be or
construed as a further or continuing waiver of such condition or breach or a waiver of any other
condition or of the breach of any other term of this Agreement.

8.7  Assignment. Except as expressly contemplated hereby, neither this
Agreement nor any of the rights, interests or obligations hereunder shall be assigned by any Party
hereto (whether by operation of Law or otherwise) without the prior written consent of the other
Party. Subject to the preceding sentence, this Agreement will be binding upon, inure to the
benefit of and be enforceable by the Parties and their respective permitted successors and assigns.

8.8  Notices. All notices or other communications which are required or
permitted hereunder shall be in writing and sufficient if delivered by hand, by facsimile
transmission, by registered or certified mail, postage pre-paid, or by courier or overnight carrier,
to the persons at the addresses set forth below (or at such other address as may be provided
hereunder), and shall be deemed to have been delivered as of the date so delivered:

EHL Equity Holdings Limited
2 North Riverside Plaza, Suite 1100
Chicago, Illinois 60606
Telecopy Number: (312) 454-0100

Attention: Sam Cottone

Copy to Counsel: Rosenberg & Liebentritt
2 North Riverside Plaza, Suite 1100
Chicago, Illinois 60606
Telecopy Number: (312) 454-0335

Attention: Donald J. Liebentritt

Alston & Bird

1201 West Peachtree Street, NW

Atlanta, GA 30309-3424

Telecopy Number: (404) 881-7777

Attention: John L. Douglas
Republic: Republic Bancshares, Inc.

111 Second Ave, NE

St. Petersburg, Florida 33701

Telecopy Number: (813) 823-7300

Attention: John Sapanski
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Copy to Counsel: Holland & Knight
2100 Pennsyivania Ave,
Washington, D.C. 20037
Telecopy Number: (202) 955-5564

Attention: John A. Buchman

8.9 Governing Law. This Agreement shall be governed by and construed in
accordance with the Laws of the State of Illinois, without regard to any applicable conflicts of
Laws. The partics acknowledge that the laws of the State of Florida will govern the corporate
procedures of Republic in connection with the authorization of this Agreement, and that this
provision is not a choice of venue or forum in the event of a dispute hereunder.

8.10 Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed to be an original, but all of which together shall

constitute one and the same instrument.

8.11 Captions; Articles and Sections. The captions contained in this
Agreement are for reference purposes only and are not part of this Agreement. Unless otherwise
indicated, all references to particular Articles or Sections shall mean and refer to the referenced

Articles and Sections of this Agreement.

8.12 Interpretations. Neither this Agreement nor any uncertainty or ambiguity
herein shall be construed or resolved against any party, whether under any rule of construction or
otherwise. No party to this Agreement shall be considered the draftsman. The parties
acknowledge and agree that this Agreement has been reviewed, negotiated, and accepted by all
parties and their attorneys and shall be construed and interpreted according to the ordinary
meaning of the words used so as fairly to accomplish the purposes and intentions of all parties

hereto.

8.13 Severability Any term or provision of this Agreement which 1s invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement or affecting the validity or enforceability of any of the terms or
provisions of this Agreement in any other jurisdiction. Ifany provision of this Agreement is so
broad as to be unenforceable, the provision shall be interpreted to be only so broad as is

enforceable.
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IN WITESS WHEREQF, each of the Republic and EHL has executed this
Agreement under seal and each of the other Parties has caused this Agreement to be executed on
its behalf by its duly authorized officers as of the day and year first above written.

REPUBLIC

1] M .
Presid_@t/

EQUITY HOLDINGS LIMITED

By:

General Partner

-33 -
AD963340.228




IN WITNESS WHEREOF, each of the Republic and EHL has executed this
Agreement under seal and each of the other Parties has caused this Agreement to be executed
on its behalf by its duly authonzed officers as of the day and year first above written.

REPUBLIC BANCSHARES, INC, a Florida
carporation

By:
Name:
Title:

EQUITY HOLDINGS LIMITED, an lllinois limited
partnership

By: Samuel Zell Revocable Jrust, a geperal
partner

~ sphte W e

By

-33-
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EHL Disclosure Memorandum

Section 2.1

Summary: Listany material inaccuracies in the Firstate minute books or other
organizational documents.

Agreement Language: "The minute books and other organizational documents
for Firstate have been made available to [Acquiror] for its review and, except as disclosed
in Section 2.1 of the EHL Disclosure Memorandum, are true and comglete in all material
respects as in effect as of the date of this Agreement and accurately reflect in all material
respects all amendments thereto and all proceedings of the Board of Directors and
shareholders thereof for the past five years." .

Response; None. -




Section 2.2

. Summary: List any instances in which a default would arise, a consent would be
required or a lien would be created as a result of the purchase agreement.

Agreement Language: "Except as disclosed in Section 2.2 of the EHL
Disclosure Memorandum, [this agreement will not] constitute or result in a Default under,
or require any Consent pursuant to, or resuit in the creation of any Lien on any Asset of
either EHL or any Firstate entity under, any Contract or Permit of EHL, where such Lien,
or any failure to obtain such Consent, is reasonably likely to have, individually or in the
aggregate, an EHL Material Adverse Effect or a Firstate Material Adverse Effect

Response: None.




Section 2.4

Summary: List Firstate subsidiaries with jurisdictions of incorporation,
jurisdictions of licensure and ownership. List any minority interest in a Firstate subsidiary
List any problem with the corporate organization of any Firstate subsidiary. List any
material errors in the minute books or other organizational documents of Firstate.

Agreement Language: "EHL has disclosed in Section 2.4 of the EHL Disclosure
Memorandum all of the significant Firstate Subsidiaries that are corporations (identifying
its jurisdiction of incorporation, each jurisdiction in which it is qualified and/or licensed to
transact business, and the number of shares owned and percentage ownership interest
represented by such share ownership) and all of the Firstate Subsidiaries that are general
or limited partnerships, limited liability companies, or other non-corporate entifies
(identifying the Law under which such entity is organized, each jurisdiction in which it is
qualified and/or licensed to transact business, and the amount and nature of the ownership
interest therein). Except as disclosed in Section 2.4 of the EHL Disclosure Memorandum,
Firstate owns all of the issued and outstanding shares of capital stock (or other equity
interests) of each Firstate Subsidiary.

“Except as disclosed in Section 2.4 of the EHL Disclosure Memorandum, each
such Subsidiary is duly organized, validly existing, and (as to corporations) in good
standing under the Laws of the jurisdiction in which it is incorporated or organized, and
has the corporate power and authority necessary for it to own, lease, and operate its
Assets and to carry on its business as now conducted.

"The minute book and other organizational documents for each Firstate Subsidiary
have been made available to [Acquiror] for its review, and, except as disclosed in Section
2.4 of the EHL Disclosure Memorandum, are true and complete in all material respects as
in effect as of the date of this Agreement and accurately reflect in all material respects all
amendments thereto and all proceedings of the Board of Directors and shareholders
thereof for the past five years."

Response: List of subsidiaries attached. All subsidiaries are 100% owned. No
material errors.




DEC-18-1996 15:45 FROM CARSCN MEDLIN €O 14g488177?7-823 P.@S

Due Diligence Items - Carson Medlin Co.
FIRSTATE FINANCIAL, F.A.
November 15,1996 |

G.  Other Bankand Corporatd Information
12)  Please list and describe any subsidieries and provide latest financial statements on
each !

Includes finformation provided to the OT3 for
the 6/30/96 examination related to
subsidiaries and the 9/30/96 financial
statements of:

- Pirstite Service Corp. (Owns California
asseth, for example, the Hawaii lecan, and
parti¢ipates 99% to FIRSTATE.)

Jacksbn Street Management Company, Inec.
whichl includes:

- | JACRSON 1, INC. (Kay REO)
- | JACKSON II, INC. (Hester REO)

- | JACKSCN ITI, INC, {Currently
i inactive)

Note: IJACKSON I, II and III are REQ
subaidiarfies wholly owned by Jackson Street
Managemenk Company., Inc. Jackson Street
Managemenk Company, Inc. and Pirstate Service
Corp. azxe wholly owned gubeidiaries of
FIRSTATE | FINANCIAL, F.A. JACKSON I owns
primarily| rasidential/office land (the Kay
RED), JACKSON II owns primarily commercial
land (theé Hester REO) and JACKSON III owns
primarilyl one to four residential dwelling
units. ;

Chdcklist Item # G, 12)




Sectign 2.7

Summary: List any material adverse events or actions since 12/31/95, not
otherwise disclosed.

Agreement Language: "Since December 31, 1995, except as disclosed in the
Firstate Financial Statements delivered prior to the date of this Agreement or as disclosed
in Section 2.7 of the EHL Disclosure Memorandum, (i) there have been no events,
changes, or occurrences which have had, or are reasonably likely to have, individuaily or
in the aggregate, a Firstate Material Adverse Effect, and (it) the Firstate Entities have not
taken any action, or failed to take any action, prior to the date of this Agreement, which
action or failure. if taken after the date of this Agreement, would represent or resuit in a
material breach or violation of any of the covenants and agreements of Firstate provided in
Article 4."

Response: None.
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Section 2.8
Summary: List any tax problems.

Agreement Language: "As of the date of this Agresment, there is no audit
examination, deficiency, or refund Litigation with respect to any Taxes that is reasonably
likely to result in a determination that would have, individually or in the aggregate, a
Firstate Material Adverse Effect, except as reserved against in the Firstate Financial
Statements delivered prior to the date of this Agreement or as disclosed in Section 2.8 of
the EHL Disclosure Memorandum.

Summary: List any disallowable payments.

Response: None.

Agreement Language: "Except as disclosed in Section 2.8 of the EHL.
Disclosure Memorandum, none of the Firstate Entities has made any payments, is
obligated to make any payments, or is a party to any Contract that could obligate it to
make any payments that would be disallowed as a deduction under Section 280G or
162(m) of the Internal Revenue Code."

Response: 1995 tax memorandum from John Martin to file attached.




DEC-18-1996

FIRSTATE FINANCIAL, F.A.
MEMORANDUM

September 17, 1996 |
1995 Tax File i

John W. Martin \\v\*
\
1995 Tax Status |

FIRSTATE is a wholly owned subsidiady of Equity Holdings, Ltd. (“EHL"), an Illinois limited partnership.
FIRSTATE prepares and files a separatd tax return. This tax return is not combined with EHL"s tax return.
Since EHL is a partnership, only transaktions related to FIRSTATE’s stock (i.¢., dividends and/or the sale
of stock) effects EHLs tax retum. i .

Beginning in 1994 FIRSTATE electedjto file one tax return which included FTRSTATE's wholly owned
subsidiaries. FIRSTATE’s wholly oyned subsidiaries are FIRSTATE SERVICE CORP (“FSC”) and
JACKSON STREET MANAGEMENT COMPANY, INC. (“Jackson™). Due to California law, a thrift
located outside of California cannot difectly own California loans or real estate. FSC is currently used to

told California assets; the majority of thise assets are usually participated to FIRSTATE (the thrift), Jackson
is a real estate management subsidiary which was cstablished to limit FIRSTATE's liability related to
lawsity ariging from repoasessed real edtate. Jackson owns three subsidiaries which are established to hold
repossessed property. |

M-1 BOOE/TAX DIFFERENCES |

FIRSTATE is genemlly subject to the sdme tax rules that apply to other corporations. However, the Intemal

Revenue Code (“[RC™) contains mm? provisions specific to financial institutions. Major FIRSTATE
book/tax differences are as follows:

! (T = Temporary)

| {NT = Nontzmporsry)
Meals & Entertainment |
Securities Mark to Market (IRC Section 475)
Depreciation and Disposat) Related to Office Premises

& Equipment |

Charitable Coatributions |
Tax Bad Debt Deduction (JRC Section 166)
Foreclosed Property (IRC $eciton 1038)
Accrued Vacatlon |
Capltal Gains |
Accrued Professional Fees!

WM
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DEC~18-1996 15:47 FROM CARSON MEDLIN CO TO 1484891777823 P.Q@9

An explanation of significant and uniqjt¢ items related 10 FIRSTATE's taxable income are a3 follows:

Securities Mark to Market (IRC Sectiog 475%: Beginning in the tax year ended 12/31/93, FIRSTATE! was
required to comply with [RC Section 475 which generally requires marking ity securities to market. The
definition of securities differs from and jis generally more expansive than the definition of securities in FAS
#115. The mark to market adjustment under IRC Section 475 consists of three components:

1. 123192 Loss Spread @ver 5 Years: At 12/31/92 the securities that were classified
as “held for sale” for tdx purposes were marked to market resulting in 2 $532,579
loss. The loss is being amortized on a straight line basis to ordinary taxable income
over 5 years or $186,516 per year. After 12/31/95 there will be two years of
amortization remaining (1996 and 1997).

2. Securitles Soid During the Year: The securities that were classified as “heid for
sale” which were sold during the year are compared to the prior year's tax buxis amd~
the difference is included as ordinary taxable income or loss. -

3. Current Year End Matk (0 Market: At tho cad of the taxable year the securities
that were classified as “held for sale” are marked to market (the new tax basis) and
compared to the previdus year's tax basis. The difference is included as ordinary
taxable income or loss.

Tax Bad Debt Deductions IRC Sectich [66). FIRSTATE has elected to utilize the specific charge-off
method for deducting bad debts for tax furposes. This rule, IRC Section 166, generally permits FIRSTATE
to deduct any debt that becomes worthleks, in whole or in part, during the taxable year. Because FIRSTATE

uses this rmore traditional bad debt met}od, it does not have to meet certain definitions-or tasts-as required- - - -

under IRC Section 593 common referrtd to as the percent of taxable income method and the experience
method. The tax bad debt deduction cdnsists of two parts:

1. Loans: 1n prior years, FIRSTATE would establish specific reserves on a loan when

the {oan became partiaity worthless, Because these reserves were deducted for tax

. purposes, a book/tax djfference was created. Recently, FIRSTATE changed its

book method and began|writing-off that portion of a foan when it became worthless,

thereby eliminating anly futurc book/tax differences, Remaining book/tax loan
differences as of 1273 1/95 arc as follows:

Book Tax Differenge
Moon Lakp 5695859  § 502256 § 193,603 '
Keewin | 15,762 33262 42,500 -

TFIRSTATE meets the deflnition of!*s dealer” under IRC Section 475 which Is broadly defined ay mny taxpayer
that regularly purchased securitles from, of sells securities lo, customers in the ordinary course of business.

IMoon Lake paid off in full in 7/94 which will result in $193,603 recovery for tax purposes on the 1996 tax
retum. :

) ) ~.
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DEC-18-1996 15:48 FROM CARSON MEDLIN O TO 14848817777-823 P.10

During 1995, $1.564,485° of loans were actually written-off, of which $1,633,640 was
deducted foc tax pumposes in pricr years, resulting in a $69,155 credit balance in the loan bad
debt expense for 1995 A summary is as follows:

: ; Losn Bad
! | 1995 Previously Debt for Tax
] : | Write-Offa Dedacted Year 199%
K . Kay i $ 281,521 § (240,749) S 40,778
. Fieldstone ! 991,27 (702,072) 239,199
Coastal | 78,811 (78,811) -
Carlsberg | 184,417 (582,500} (398,083)
. Moon Lake ; 58,390 (29,508) 28,382
T : Other (Recoverics)| (29,931) - (29,931)
| SLsRan. JIGEn. T G5
Reserves Per Baoky 959,550
M-1 Boak/Tax Difference $_ 850395
2. Interest: During 1995; actual intercst written-off consists of the followini:
Kay ] s 833,330
Fieldstone | 931,722
Willinghare | 36,512
Lim/Lokey | 5,982
Interest Bad Debt for Tax Year 1993 $ 1,807,566
Reserves Per Boaks (332,763)
M-1 Bookfl'* Difference s 1i474I803

Foreslosed Property or Real Estate Owiied (“REO™: Under IRC Section 1038, gencrally, once a property
has been foreclosed and the gain or Idss on foreclosure has been recognized, FIRSTATE is allowed no
furthes valuation deduction or impairment write-down. Any post-foreclasure reduction in vatue geaenily
is suspended until the property is uitimalely disposed. Also, the costs to maintain foreclosed property such
as legal fees, appraisals, insurance, redl estate taxes, ete. may 1ot be deducted for tax purposes until the
property is ultimately disposed. A sunimary of the book/tax foreclosed property difference is as follows:

[ Debit{Credit)
i Unsold
! | Per Book REO* Per Tax
! REOQ Operstions & Gajnson REO ~ § 64,298 5 (97411)' $ (33,113)
. REO Legat Expenso | 10,304 (4,086) 6218
Total [ $ 74602 $(101,497) ' 75 _(26899)

This emount includes caph;liudhegal of $328,905 and capitalized real estate taxes of $46,422,
“Capimlized 1o REO causing bookftax difference.

M-1 book/tax difference.

A I 3
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DEC-18-1996 15:49 FROM CARSON METLIN CD TO 14Bagg17777?-823 P.11

Capital Gains: In prior years, FIRSTATE bought equity securities. With the enactment of FIRREA in 1989,
FIRSTATE was mandated to prudently Hispose of such equity securities which took place in 1990 and 1991.
Subsequent to the sale of these securitied, two class action lawsuits were filod and settlements wers disbursed
in 1995 as follows: 1

02/17/95  Fitst Executive Securities (first disbarsement) $30,858.00
) . 05/03/9% THousand Trails 1,632.78
e 12/13/95  Fitst Executive Securities (second disbursement) 34,157.90
M1 Boolk/Tax Difference ~$66.648.68 _
[} TN

The settlements are 1) considered capifal gains, 2) have been excluded from ordinary taxable income and
3) have been offset against the $811,947 capital loss carryforward available in 1995.

TAX TRIAL BALANCE i -

FASB Statement No. 109, Accounting for Income Taxes, establishes the accounting for the effects of income
taxes that result from FIRSTATE's actfvitics during the current and preceding-years. [t-requircs-25-2s8et-—
and-liability approach for financial accdunting and reporting for income taxes and, thercfore, has a balance-
sheet orientation. The objectives of acgounting for income taxes in canformity with FASB Statement No.
109 are to recognize 2) the amount of ingome taxes payable or refundable for the current year and b) deferred
tax liabilities and assets for future tax cpnsequences of events that have been recognized. in.an institution’s.....
financial statements or tax returns. |

During KPMG Peat Marwick's audif of the 12/31/95 financial statements, it was rccommended that
FIRSTATE"s deferred tax asset be substantiated instead of being rolled-forward-fromrone yemrto theroeat— e
Using the roll forward method, KPMG Peat Marwick could not determine the breakdown and propriety of

the beginning balances. As a result, a tgx trial balance has been prepered, whereby prior years' balances per

tax were researched and traced to priod years' tax return workpapers. The following is a summary of the

actual book tax differences resulting frojn the tax trial balance compared to the amounts used in the 12/31/95

audited financial statements: |

! 1995
I Per Audited
| Financlat
| Actuel Statements* Variance
Carryforwaids: i
Net operating loss | $12,199,393 $ 12,799,234 $(599,841)
Capital loss | 745,268 745268 -
Charitabls | 2418 9,089 {6.671)
. Book/Tax Diffcrencex: |
) Martgage pool securities | (372,337 (524,861) 152,524
, Loany | 323,487 9227 (468,786)
Offies prunlsa and equipment | 159226 178,657 (19,441)
! Repossessed assets | 223,668 {1,784,029) 2,007,697
v Professional fees | 7,841 44 502 (36,661)
- ' Vication ] 13,200 13,200 -
: Total Gross items [ 13,302,164 12,273,343 1,028,821
Tax Rate i Td% 4% 34%
Net Deferred Asset Before Valuation All?wanm S 4,522,736 $ 4,172,917 $ 149,799

$Determined by rolling-forward M-1 items cach year.

ey I
7 WIEARDLA JCOCVWIVTMARIONGS FATAN] MEM

-da




DEC-18-19596 15:49 FROM CARSON METLIN OO TQ 144881 7777-823 P.12

During 1995, a valuation allowance fwas established against the entire net deferred asset due to the
uncertaintiey a3 to whether the deferred tax asset will be realized.

4CTUAL VERSUS PROVISION RECONCILIATION

A comparison of actual 1995 taxable ifcoms to the provision is as follows:

Beook Inceme (loss)
Meals and entertainment
Securities mark to market
Deprecistion
Disposals
Charitable contribations
Tax bad debts:

Loans

Intereat
Foreclosed property
Capitsl gains
Accrued professional

Taxable Income (loss) before NOL |

utilizstion

-

7Sinca the actos! srmounts were not

the above variances.

2See footnote 87,

i
i
'
i

rwjllble. estimates were used {or the provision. Actual results produced

1995 Actual
Per Return

198
Provision

Variancs

$(155,141)
4,609
2,652,619
29,604
(77,239)
500

(890,396)
(1.474,803)
101,496
(66,649)
3,460

$(155,141)
4,609
2,652,619
20,076
1,500

500

(1,448,478)
(1,474,503)
@337
(66,549
(3,677

9528
(78,739)

558,082

103,333

-

1137

5 128,060

$ (471,781)
p——— ]

3 599,341

*Primarity, the provision did not cénsider the previous deduction for tax on the Carlsberg loan of $382,500;
this is somewhat offset by $24,547 of caplitalized real estate taxes on Fieldstone which were not deducted when

caleulating the provision.

19The grins of $11,716 on the Willingbam properties and 540,200 gain on the Kay Alafaya property were
recorded as losses for provision purposes. |

*Ses footnote #7
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Section 2.10

Summary  List liens and other defects of title.

Agreement Language: "Except as disclosed in Section 2.10 of the EHL
Disclosure Memorandum or as disclosed or reserved against in the Firstate Financial
Statements delivered prior to the date of this Agreement, the Firstate Entities have good
and marketabie title, free and clear of all Liens, to ail of their respective Assets which are
material to Firstate's business on a consolidated basis, except for any such Liens or other
defects of titfe wiich are not reasonably likely to have a Firstate Material Adverse Effect.”

Response: None




Section 2.10(e}

Summary: Schedule insurance.

Agreement Language: "The Firstate Entities currently maintain insurance as
disclosed in Section 2.10(e) of the EHL Disclosure Memorandum."

Response: Summary of insurance coverages attached.




1404881 7777-823 P.16

T0

DEC-18-19%6 15:51 FROM CARSCN MEDLIN CO

@\.

AT 2OVIENGD A1FEIVIT OLITY OWY LLITIOVYT £5AL0WATY) MOLLY SN CD SARYION WAOD SUTAEEMATOD T WEAD SETINT 3L SAW HOBM (103 Ted ZIVHSAKY AFPEVITAL TOOUE *o

N wIoL B93008d Nl VAN
000 BT HIO *Xvl
AONIOV oo0 T34 ADHIDY MO ANOLNLYLS 1EDLLOOWMLS
FUSHINY L LZATIVIWNNY 00 LIS N3 YN 00000048 PDCIS-CArLiL LO0o oY NOLLYSNIIACD SHYTDRION
womn w101 tyarvaHaHL L)
000 F33A0NTOY ENOVA P9
ADNION e ooeedl AL - IR v Tm oy P oo S04 1AV LRIV L3408 TY3Y 301440 TO3H TV 304
ANSHIAE L WY LA UL ATULED 00 TECE HINOL - NINSEd 000’05 %00 SIORIVA SWLEZI-CENEZL OO I NON TYNOILYN  YSTH TIWIINYENSH T3 TVIDUIAR0D
oy wioL
a0 T A0NIOY roszolCTas
ANV - s dM - NN IS 2UvOTHDOY (590 SN YNV INTUVd) LA YN INTO HIA0 $S30YT)
IOISYUTIAY IHL A UL HOU UL ALLMD 00 #rS HIANDL - NS ¥ 000'000°51¢ PELLTI-SNITTY OO JH14 NOIN TYNOHLWN ALFTEYI Y TRHEN
Ore it ‘il
000 T3 ANTOVY
ADNIY 00 rem o - RNINSHY HODO Y3 000000 SZIGTOCTTOE DANIICHD VI I9490 3 C3Y 1T 8o
| 30EMEAN SHL W UULMUL UMD G0 00CE AL : ROIAINE 0%, o WUDV 000000 CE — CRUSR LSBT — e B ———— KWV TVHINTD SMINHIRIIN0D
00 058 a W10,
[]-3 STH RIO TXV.
2 WL YL SN JUNE VI val
AoV 1318 (%s)334 AmzoY LSO SN YT LNV TINVHNGNL SNOISEINO ONY
ANSHBAIY FHL B ATIVINNY  0000S'YS LA lE "] ooo'tis 000'00CS 18SLA0BS IR 00 FONVINSNI NOLERDET UM INSAHIVAN 30VILHON
o0 o Tvi0oL
FI IO TXVL g g~ )
ANV 1ok 2 4 (%9)334 AONZOV (o s Y L3svd) {rsod20 Y gssn o
IWSUIARY ML MATIVINNY 0O O9IITY NI Sd poo'caLs 000'000°L8 BEUBUAA 0D Tits NOINN TYNOUYN ONOE ALNTCIE
[ NIV Ep=le) SI500 TVrreY CELIE e T] sLnn "W, TGN A0 RVETSA 30 3ukl
o 1T THFHHYD TONVHISN

SKILIA0 QFSIATY ISYT
W TYIDNYNL B1VICSS

ERDVMAQD BINVENEW 30 VAMNG

e AT LA AR O WA TR TS }




Section 2.12

Summary: List environmental law violations.

Agreement Language: "To the Knowledge of EHL, and except as disciosed in
Section 2.12 of the EHL, Disclosure Memorandum, each Firstate Entity, its Participation
Facilities, and its Operating Properties are, and have been, in compliance with ail
Environmental Laws, except for violations which are not reasonably likely to have,
individually or in the aggregate, a Firstate Material Adverse Effect.”

Response: Description attached.
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Section 2.13

Summary: List defaults under governing instruments, permits and regulatory
bodies.

Agreement Language: "Except as disclosed in Section 2.13 of the EHL
Disclosure Memorandum, none of the Firstate Entities:

(a) is in Default under any of the provisions of its Charter, Articles of
Incorporation or Bylaws (or other governing instruments),

(b) s in Default under any Laws, Orders, or Permits applicable to its
business or employees conducting its business; or .

(€) since January [, 1993, and except as disclosed in Section 2.13 of
the EHL Disclosure Memorandum, has received any notification or communication from
any agency or department of federal, state, or local government or any Regulatory
Authority or the staff thereof (i) asserting that any Firstate Entity is not in compliance with
any of the Laws or Orders which such governmental authority or Regulatory Authority
enforces, where such noncompliance is reasonably likely to have, individually or in the
aggregate, a Firstate Material Adverse Effect, (ii} threatening to revoke any Permits, the
revocation of which is reasonably likely to have, individually or in the aggregate, a Firstate
Material Adverse Effect, or (jii) requiring any Firstate Entity to enter into or consent to
the issuance of a cease and desist order, formal agreement, directive, commitment, or
memorandum of understanding, or to adopt any Board resolution or similar undertaking,
which restricts materially the conduct of its business or in any manner relates to its capital
adequacy, its credit or reserve policies, its management, or the payment of dividends.

Response: Cease and Desist Order dated September 1991 attached.
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| UNITED STATES OF AMERICA
i Bafore The
PFFICE OF THRIFT SUPERVISION

In the Matter of

Re: Rasolution No. AT1-91-37
FIRSTATE FINANCIAL,
A SAVINGS BANK Data: Auguae 1, 1391

Orlando, Florida

ORDER TO CEASE AND DESIST -

WHEREAS, Firstaté Financial, a savings Bank, Orlando, Florida
("Firstate" or "Institution“), through itg directors, has exscutad
a Stipulation and Consent to tha Issuance of an Ordar to Ceass ani
Desist ("Stipulation"}, which is incorporated herein by rafercnca
and is accepted and approved by tha 0ffice of Thrift Supervision
("OTS"), acting through its Regicnal Director for tha Southeast
Region- ("Regional Diréctor"); and

WHEREAS, Firstate, in the Stipulation, has consented and
agreed to the issuancé of this Ordar to Cease and Daesist ("Order")
pursuant to Section 8{b) of the Federal Daeposit Insurance Act
("FDIA"), 12 U.S.C. Se@ction 1818(b);

NOW THEREFORE, IT IS ORDERED that Firstata and its directors,
officers, employeses, agents and sarvice corporations shall cease
and desist from any unsafe or unsound practices in conducting the
business of tha Institution and further, shall cease and desist
from any violation of] or thae aiding and abatting of any violatiz-
of, 12 C.F.R. Section|563.160, 12 C.F.R. Saction 563.161, and 12
C.F.R. Section 567.2, land from any noncompliance with, or the
alding and abetting oﬂ any noncompliance with, 12 C.F.R. Section
571.26., !

IT IS FURTHER ORDERED that:
SAPITAL I

1. Within 60 days of |the effactive date of this Order, the Board
of Directors shall develop, adopt and submit to tha Ragional
Director for his apprgval, a capital plan which satisfies all of
the requiroments set forth in paragraphs (a)(2) (i) through

{a) (2)(vi) of 12 C.F.R. Section 567.10.
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Firstats Financial, a|Savings Bank
Orlando, Florida !

Caasae and Desist Order (7/91)

Page 2 of 7 I

MANAGEMENT |

2. Within 45 days of|the effective date of this Order, the Board
of Directors shall review present management and shall formulate

and submit to the Reg%onal Director a managemant plan which shall
contain:

(1) An organizational structure which delineates lines of
‘ authority, responsibilities, and job descriptions for each "senior
) - axecutive officer", ap defined in OTS Thrift Bulletin 45, dated

April 25, 1999Q; and |

(11) A raview ofleach existing officer’s paerformancs,
abilities, background!and assignments to positions within the
organizational structiire. If the existing personnal do not meet
tha Instituticn’s needs, the plan shall identify and establish

those positions which|require employment of personnel from outside .
the Institutien. f .

3. Tha position of Chisf Executive Officer shall be filled by a
person who shall serve in a full-time capacity at tha Institution
and who shall bha givnx specific written authority by the Board of
Directors for implemaenting lending, investing, funds management
and operating policies in accordance with sound practices, and who

Co. shall be the sanior officer responsible for the daily management

; of the Institution. within 45 days of the effactive date of this

' Order, an applicationjfor the candidata for the position of Chief

Executive Officer shail ba submitted to the Regional Director
_pursuant to Section 32 of the FDIA, 12 U.S.C. Sectlon 1831i.

LENDING I g

4, With the excaptioT of legally binding commitments existing as
of the effactive datsiof this Order, and/or loans to refinance,
axtend or modify existing loans and/or loans to facilitate the
sale of real estate ovned, and subjact to the provisions of
Paragraph 9 of this Ofder, the Institution shall restrict its
lending to: I

loans which are fully|saecured by 1-4 family, owner occupied
dwellings which are underwritten to wmast sacondary market

(a) First and seIond mortgage paermanent loans and home equic;
standards, and |

(b) Fully secured consumer loans not to exceed $35,000 to ore
borrower. ‘

5. As of the effective date of this Order, no additional credit
shall ba made to any burrower whose indebtedness was wholly or
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Firstate Financial, a,Savings Bank
Orlando, Florida [

. Cease and Desist Order (7/91)
Page 3 of 7 |

partially classified as Loss or Doubtful in the OTS Report of
Exanination made as of October 1, 19%0, or in any subsequent
examination by the OTS or any othar regulatory or insuring agency.
or classifled by the institution, without the prior written
approval of the Regliohal Directer, unless the failura to maka such
additiconal credit would be detrimental to the bast intarasts of
the Institution, and tnless such additional credit is made only
after obtaining additjional collateral or other protection, which
in tha opinion of theBoard of Directors, substantlally improves

' tha position of the Ihstitution and complies with tha loans to one

) borrower limitations of 12 ¢.P.R. Saction 563.93. In any avent,

i no such additional credit shall bs made without the-prior approva.
of at least 75 percent of the Board of Directors, with the reasors
for the additional credit clearly documented in the minutes of tre
maeting at which the additicnal credit is approved. No additiona.
credit shall be made to any boerrowar whose indebtedness was
classified as Substandard in the OTS Report of Examination mada as
of October 1, 1950, or any subsequent examination by tha QTS or
any other regulatory ¢r insuring agency without tha prior approva.
of at least 75 percent of the Board of Diractors. The following
are permissible unless otherwise restricted by law, ruls, or
regulation, e.g. loans to one borrower: (a) loans in connection
with certain workouts|where the principle amount of the loan is
not increasad, such as: conversion of construction locans to
permanent loans pursuant to legally binding commitments, (b) the
assumption of troubled credits by a third party whare the credic
is alraady bookad as an asset on the balance sheet of thae
Institution and (c) legally binding commitments in existence as c?
tha effectivs data of!/this Order.

LOAN ADMINISTRATION !

6. Within 45 days of the effective date of this Order, the Boazi
shall develop, adopt and implement a plan for an adequately
staffed loan administtation department which shall be responsible
for asmet clasaifications, new lending, and tha disposition of
real estate owned; which shall provida input as to the recommende:
level of 3onnral and specific valuation allowances; and which
shall monitor, collect, administer and resclve all loans that ar-s
60 days or more contractually delinquent.

7. The loan adminiastration department shall be headed by a
qualified individual wvho is not a current or past officer,
director or employea of Firstate and shall be a "senior axecuti- -~
officar” as defined im OTS Thrift Bulletin 45, dated April 25,
1990. Within 45 days|of the effective date of this Order, an
application for the candidate for the position of the head of tr-
loan administration department shall be submitted to the Region:.
Director pursuant tc Section 32 of the FDIA, 12 U.S.C. Section

' 18314,
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Firstate Financial, aiSavings Bank
orlando, Ploérida ;

Cease and Desist Ordaxr (7/91)

Page 4 of 7 )

- 8. Within 45 days of| the ef{fective date of this Ordax, tha Board

N of Directors shall appeoint a spacial three member committee to
monitor the effectiveness of the loan administration department at
least monthly. !

9. Within 45 days of| the effective date of this Order, the Board
of Directors shall adopt and direct management to follow specific
underwriting policiaesi and procedurss regarding:

(i) Loans mada teo facilitate the sale of real estate owned
and other assets acquired in foreclosura or through a deed in lieu
of foreclosure, or thé sale of any assets which are not
permissible investments pursuant to the Financial Institutions
Reform, Recovery and Enforcemaent Mct of 1989;. and

(ii) The assignméent, assumption or restructuring of any
troubled debt. For the purposes of this Paragraph $ (i1}, a
troubled debt is any obligation due Firstate which has been
subject to adverse classification in an examination of the
Institution by any regulatory or insuring agency, or any
obligation due Firstate for which interest or principal is more
than 60 days contractually delinquent.

16. The Institution shall not deviate from the policies and
procedures required by Paragraph 9 of this Order unless it can
justify and document that the deviation is in the besat interests
of the Institution and the deviation is approved in advance by at
least 7% parcent of the Board of Directorsa.

11. Within 60 days of the effective date of this Order, the
Institution shall deveélop, adopt and implement a written plan to
correct, strangthan of otherwise reduce tha risk of loss for each
problaem assat.- At a minimum, the plan shall establish specific
goals for tha resolution of each problem assat within spacified
time frames, as well as goals for the ordarly reduction in the
aggregate lavel of problem assets within specified tina frames.
The plan shall be updated at least quarterly to include assats
which meaet the criteria in this Paragraph 11 after the effective
date of this Order, and the Board of Diractors shall reviaew
managemant’s progress: in meeting the goals astablished in the plan
at least monthly. For the purposes of thie Paragraph 11, problen
assats shall include:’

(1) All loans in'! excess of $250,000 for which interest or
principal payments are more than &0 days contractually delinquent

(11) All assets criticized as Special Mention, Substandard,
Doubtful, or Loss at the OTS examination made as of October 1,
1990, or any subsequent examination by any regulatory or insurirg
agency; and
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Firstate Financial, aiSavings Bank
Orlando, Florida .
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(£11i) Real estat¢ and other assets in excess of $250,000
owned by Firstate and}either acquired by foreclosure or by a deed
in lieu of foreclosure.

12. Within 60 days of the effective date of this Order, the
Institution shall develop, adopt and implement a written plan to
reduce tha credit risk in the loan portfolic and the exposure to
borrowars with an agg*cgata lending relationship which as of the
effactive data of the'Ordar axceeded the limits sat forth in 12
C.F.R. Section %563.93. Such plan shall includs specific targats
and quartaerly time frames for the reduction of such credit risk
and exposura to large borrowers. The Board of Directors shall
review management’s progress in meeting the goals and targets of
the plan at least monthly.

c ! v

13. Within 48 days of the effactive date of thlia Order, tha
Institution shall devalop, adopt, implement and adhere to asset
classification policies and procedures which comply with 12 C.F.R.
Section 563.160 and which incorporate factors and considerations
set forth in Saction 260 of the OTS Requlatory Handbook on Thrift
Activities. The Board of Directors shall reviaew asset
classifications monthly to ensure that the policies and procedures
adopted are followed..

14. The Institution shall immediately classify assats in
accordance with 12 C.F.R. Section 563.160 and in accordance with
tha classifications oytlined in the OTS Report of Exanmination of
the Ingtitution mada 33 of October 1, 1990, or any subsequent
examination by the OTS or any other ragulatory or insuring agency
As has been the practice in prior examinations of Firastate, any
classifications by exdminers for the 0TS shall be made in
conformance with the procedures sat forth in Item 1¢ of the
Exanination Procedures of Section 260 of the OTS Regulatory
Handbocok on Thrift Activities.

15. Within 45 days of the effective date of this oOrder, the
Institution, with the 'assiastance of its indepandent auditors or
another third party acceptable to tha OTS, shall review for
classification purposes pursuant to 12 C.F.R. Section 563.160, a-.
loan which iz 60 days or more contractually delinguent, any loan
or invegtmaent with a book value of $250,000 or more, and all real
astate ocwnad.

16. Without the priocy approval of the Regional Director, the
Institution shall not ideclassify any asset unless thae asset has
been paid off in full by runds not directly or indiractly provids
by tha Institution, or the asset has been sold to a third party
without recourse.
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17. Within 45 days of the effective data of this Order, the

Institution shall devdlop, adopt, implement and adhere to written

gaenaral valuation policies and procedures which comply with 12 :
C.F.R. Section 563.180 and which incorporate factors and s
considarations set forxth in Section 261 of the OTS Regulatory

Handbook on Thrift Activities. The Board of Directors shall

roviev the level of geéneral valuation allowances monthly to

determine whether such level of general valuation allowances is

adequate and whether tha policies and procedures adoptad are

followad. i -

18. The Institution shall immediately establish adequate ganeral
valuation allowances in accordance with 12 C.F.R. Section 563.160.

the general valuation|policy adopted pursuant to Paragraph 17 of

this Order, and totaling at least $5,150,000.

19, Within 45 days of the effective date of this Order, the
Institution shall review and classify the outstanding indebtedness
raferred to as loan number 51-36002 on pages A-12.1 and A-12.2 of
tha OTS Raeport of Exanination made as of October 1, 1890. Such
raview shall include 3n analysis and documentation of the value
and marketability of any collateral, and the establishment of
appropriate specific 3nd general valuation allowances. Such
portions of the subjadt indebtedness to Firstate which are not
supported by a documented, independent assassment of valua
indicating current marnketability of such collateral, shall ke
either fully reserved lor charged off.

REPOSIT LIABILITIES !

20. Within 45 days of the effective date of this Order, the
Institution shall devdlop, adopt and implement a policy to ensure
its compliance with Sgction 29 of tha FDIA, 12 U.5.C. Saction
1831f and 12 C.F.R. Sdction 337.6, and shall at all times maintain
current documentation j[of its compliance with these laws and
ragulatiens. The poljcy shall spacifically provide that Firstate
shall not, without thd prior approval of tha Federal Deposit
Insurance Corporation,)| offer or accept any deposits with rates c?
tnterest axceading by more than 50 basis points the prevailing
rate of interaest offeded or pald at the time for deposits of
comparabla or similar {terms and conditions by other insured
savizgs agsgociatlions wWith offices located in Orange County,
Florida. i

RIVIDENDS

21. Without the prioxy written approval of tha Regional Diractor
the Institution shall not pay any dividends or make any capital
distributions.
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Ceaga an Daesist Ordaer W7/91)
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BOARD OF DIRECTORS’ CERTIFICATION

22. Within 45 days following tha and of each calandar quarter,
tha Board of Dirsctors shall submit to tha Ragional Director a
cartification stating that the Institution has complied with all
of tha provisions of this Order or shall sat forth those areas
where compliance has npt PYeaen achievad. Further, prograss reports
shall be provided to the OTS 90 days after the affactive data of
this Order and every 60 days thaerearfter datailing the actions
takan to comply with tha provisions of this order.

I OFFICE OF THRIFT SUPERVISION

V74
Jokfy E. Ryan

Regional Diractor
Southeast Ragion
office of Thrift Supervisicn




Section 2.15
Summary: List employee benefit plans and similar.

Agreement Language: "EHL has disclosed in Section 2.15 of the EHL
Disclosure Memorandum, and has delivered or made available to [Acquiror] prior to the
execution of this Agreement copies in each case of| all pension, retirement, profit-sharing,
deferred compensation, stock option, employee stock ownership, severance pay, vacation,
bonus, or other incentive plan, all other written employee programs, arrangements, or
agreements, all medical, vision, dental, or other health plans, ail life insurance plans, and
all other employee benefit plans or fringe benefit plans, including "employee benefit plans”
as that term is defined in Section 3(3) of ERISA, currently sponsored by any Firstate
Entity (collectively, the “Firstate Benefit Plans").

“Except as disclosed in Section 2.15 of the EHL Disclosure Memorandum, no
Firstate Entity maintains a Firstate Benefit Plan providing welfare benefits (as defined in
Section 3(1) of ERISA) to Employees after retirement or after separation from service
except to the extent required under Part 6 of Title I of ERISA or Code Section 4980B."

Response: Summary attached.
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Section 2.16
Summary: List contracts meeting criteria below.

Agreement Language: "Except as disclosed in Section 2.16 of the EHL
Disclosure Memorandum or otherwise reflected in the Firstate Financial Statements, none
of the Firstate Entities, nor any of their respective Assets, businesses, or operations, is a
party to, or is bound or affected by, or receives benefits under, (i) any employment,
severance, termination, consulting, or retirement Contract providing for aggregate
payments to any Person in any calendar year in excess of $100,000, (ii) any Contract
relating to the borrowing of money by any Firstate Entity or the guarantee by any Firstate
Entity of any such obligation (other than Contracts evidencing deposit liabilities, purchases
of federal funds, fully-secured repurchase agreements, and Federal Home Loan Bank
advances of depository institution Subsidiaries, trade payables and Contracts relating to
borrowings or guarantees made in the ordinary course of business), (iii) any Contract
which prohibits or restricts any Firstate Entity from engaging in any business activities in
any geographic area, line of business or otherwise in competition with any other Person,
(iv) any Contract between or among Firstate Entities, (v) any Contract involving
Intellectual Property (other than Contracts entered into in the ordinary course with
customers and "shrink-wrap” software licenses), (vi) any Contract relating to the provision
of data processing, network communication, or other technical services to or by any
Firstate Entity, other than in the ordinary course of business, copies of which will be made
available to [Acquiror] upon request, (vii) any Contract relating to the purchase or sale of
any goods or services (other than Contracts entered into in the ordinary course of business
and involving payments under any individual Contract not in excess of $100,000 in any
calendar year), (viii) any exchange-traded or over-the-counter swap, forward, future,
option, cap, floor, or collar financial Contract, or any other interest rate or foreign
currency protection Contract not included on its balance sheet which is a financial
derivative Contract, and (ix) any other Contract or amendment thereto that would be
required to be filed as an exhibit to a Form 10-K filed by Firstate with the SEC or other
relevant Regulatory Authority as of the date of this Agreement (together with all
Contracts referred to in Sections 2.10 and 2.15(a), the "Firstate Contracts"). With respect
to each Firstate Contract and except as disclosed in Section 2.16 of the EHL Disclosure
Memorandum, or except to the extent that such matter would not result ina Firstate
Material Adverse Effect: (i) the Contract is in full force and effect; (i) no Firstate Entity is
in Default thereunder: (iii) no Firstate Entity has repudiated or waived any matenal
provision of any such Contract; and (iv) no other party to any such Contract is, to the
Knowledge of Firstate, in Default in any respect, or has repudiated or waived any material
provision thereunder All of the indebtedness of any Firstate Entity for money borrowed is
prepayable at any time by such Firstate Entity without penalty or premium

Response:
List attached:
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Termination benefits agreements with Martin, McCollom, Curry and
Parenty.
- Agreement with Peat Marwick for audit of financials.
- Agreement with CyberNation for office systems.
Exclusive brokerage agreement with The Bywater Company.
- Exclusive brokerage agreement with Pizzuti Realty.
- Employment letter to Ed Abbott, dated February 6, 1992.
Firstate has agreements in the ordinary course of business with various parties
for the purchase and sale of mortgage loan obligations.
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IERMINATION BENEFITS AGREEMENT

This Termingtion Benefits Agreement ("Agreement”) is entered Into as of the 5th day of
l(\lgvember 1996, by and betwee . FIRSTATE FINANCIAL, F. A, ("Company”) and JOHN MARTIN
"Employee™). i

; WITNESSETH:
WHEREAS, Empioyes is @ key armployes of the Company;

WHEREAS, the Company considers that providing Employese with cartain employment
termination benefits wil operate as an incantive for Employee to remain employed bty the
Company during ths period that the Company is negotiating a change in control or cwnership of
the Cornpany; i '

WHEREAS, this Agreemeint is intended to pravide benefits only in the eventof a change in
control or ownarship of the Company prior to December 31, 1997 (the *Expiration Date™);

NOW THEREFORE, to iriduce Employee to remain employed by the Company through
the Expiration Date, and for othan goed and valuable consideration, the receipt and sufficiancy of
which is harsby acknowledged, this Company and Employee agrea as follows:

1. Refinitions. |

(a¥ "Change i Controf’ shal mean ths sals by the Company of all or
substantiamy all of its assets and business to a person or antity othar than a
Related Person, the sale of fifty-one percent (51%) or more of the voting
sacurities and capital stock of the Company to & person or entity other than
a Related Person. "Related Person” shal mean any person or entity
- directly or ifhdirectly owned and/cr controlled by Samuel Zell.

(b) “Terminatign Date" shall mean the date of termination of Empioyea's
employmerit relationship with the Company.

(c) "Terminaticdn Payments” shall mean any payment or distribution of
compensation or benafits made pursuant to Secticn 3 of this Agreement.

WIWPDOCS\GENERALUXC\EAGLEBENEFI TS\TBAWIRSTATEUM.DOC
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"Terminatign With Cause” shall mean termination of Employee by the
Company fbr any of the following reasons:

i the| failure of Employea to rander servicas lo tha Company in
subistantial accordance with the terms of his/her employment, which
failyre amourts to gress neglact of hisher duties to the Company;

(i) any viclation of Saction 5 of this Agreement or any smployment
agreement which Emplayea may have with the Company;

(i taking any rala in any buy-out of tha Company without the approval
of the Company’s majerity shareholider, or

(v} Embioyes's commission of any aqt of fraud, theft-or embexziement
agdinat tha Company.

“Voluntary Termination" shal mean the voluntary resignation by Employee

of histhar gmployment with the Company other than a voluntary resignaticn
following edher:

0] any reduction in compensation consisting of base salary and
incantive bonus:

(i) a sthatantial diminution of his/her responsibilities; or
(iii) a reélocation by the Company of Employee's place of employment

outside a fity (50) mils radius of Employes's cument placs of
empioyment.

. In tha event of Employse’s termination of amployment

Tamnination of Emigioyes
with the Company within twalve (12) months immediately following the date on

which there was ajChange in Control of the Company, the Company shall provide
= Employee with tHe Termination Payments outéned in Section 3, unless the
tarmination is for ainy of the following reasons:

(@)
(®)
()

(d)

Termination With Cause;
Voluntary Termnination;

The dealhj of the Employes. Nothing in this section shall affect any
antitemnent of Employee's heirs to the benefits of any life insurance plan; or

Terminatoh as a result of Employee's incapacity (le., if in the reasaqnable
apinion of tha Campany, Employee is prevented from properly performing
hismer dutles by reason of any physical or mental incapacity for a period of
mors than .one hundred twenty {120) days, in the aggregats, in any twelve

W1 \WPDOCS\GENERALN IXC\ EAOLR\DENCP LT3\ TRA\T{RSTATEAJM. DOC
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(12) month period). Nething in this section shall affect Employee’s rights
under any cisabifity plan in which he/she is a participart.

3. Termination Pavments. In the event that Empioyee is antitted to Terminaticn
Payments pursuant 10 the terms of Section 2:

(a) Compengation. The Company shall pay Empioyss an amount equal to
aightean {18) months base salary as of the Tenmination Date; paysable in
aightean (18) equal monthly instaliments, the first such installment to he
paid thirty (30) days after tha Termination Date foilowing the Changs in
Control. !

(t)  Employes Bénefity:

()] Vacation Any accrued vacation pay due but not'_yat taken at the
Termiination Date shall be paid to Employea within thirty (30) days
following the Termination Date.

(i) Health Sansfls. If Empioyse participated in any heaith benefit plan
in effact immediatsly prior to the Termination Date, and if Employes
elects to continue participating in such plan pursuant to the terma of
said plan and the Comprshenaive Omnibus Budget Recaoncilation
Act "COBRA"), the Company shall continue to pay the Employars
partion of the cost of such plan from the Termination Date unti the
earlier of: (a) the date which is eighteen (18) months following the
Termination Date: or (b} the date of Employen's eligibility In any
health bensfit plan offered by Employae's new employes, if any.
Employee shall notify the Company in writing within thirty (30) days
of any new employment.

(i)  Ratirement And Profit-Sharing Plans. Notwithstanding anything in
this Agresment to the contrary, Employee's nights in any retirement,
pension or profit-sharing plans offered by the Company shail be

- goveimed by the rules of such plans as well as by appiicable law.

4, At-Will Emotovmend  The Company and Employes have, and will continue to
have, an at-will employment relationship. That is, either party can terminate the
empioyment relationship for any reason at any time. Nothing contained in this
Agreemant shall be interpreted lo amend of alter this at-will employment
relsticnship. !

W1 \NFOOCS\GENTRAL\ IXC\ RAGLEABENEPITI A TBALFIRSTATIVIH 2OC
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Cantinuing Obligations. !n order to induce the Company to ernter into this
Agresment, Emplpyes hereby agrees that all documents, records, techniques,
business sacrets and ather infarmation which have come into hisher possession
from time to ma during hisher continued emplayment by the Company or which
may coma into hisher possaession during hisfher amployment hareunder, shall be
deemed to be corfidential and proprietary to the Company. and Employee further
agrees to retain in confidence any confidential information known o him/her
concaming the Campany and its subaidiaries and thelr respective businessas so
long as such infofmation is not publicly disclosed. Employee further agrees o
cooperate fully as requested from time to time by the controiiing sharehcider of the
Company, the Cbmpany's Board of Directors, or Cempany Management in
connection with any transaction involving the possible sals of the Company.

Empiloyen further agraes not ta speak about a possibis sale of the Company with
or ctherwisa respand lo requasts to or from any third parties invelving the possible
sale of the Company, unless specifically authorized to do sa by the Company or
the controling sharshoider of the Company. The cbiigations of Employee under
this Section 5 sha!l ba n addition to, and shatl not imit, any othar cbligation of

Employee to the: Company with respect to the matters set forth herein or
otherwise. .

! . Employes agraes that he/she will not assign, seil,
transfer, delegate pr otherwiss disposs of, whether voluntarily or involuntarily, or by
operation of law; any rights or obligations under this. Agreement, nor shall
Empioyea's rights ba subject to encumbrance or the claims of creditors. Any
purported assignment shall be null and vaoid. This Agreement shall inure to the
benafit of and bej enforceable by Employee's parscnal or legal representatives,
axecutors, adminiétrators, succassors, heirs, distributees, devisees and legatees.
This Agreement shail be binding upon and shall inure to the benefit of the
Company and itai successors and assigns, and the Company shall requirs any
suCCassor or assign to exprassly assume and agree to perform this Agreement in
the same manneriand to the same axtent that the Comparty would be required o
perform it if no such succession or assignment had taken place, except no
assumption shallibe required if this Agreement la automatically assumed by
operation of law.! The term “the Company” as usad herein shall include such
successors and adsigns. The term "successors and assigna” as used hersin shall
include a corpordtion or other entity acquiring at least 51% of the outstanding
shares of the Company or all or substantiaily all of the assets and business of the
Company. '

91 \NPDOCS\ATHERALN IXCY EAGLE\SENEFITI\TRA\FIRITATENIH. DOC
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10.

Notices. For purposes of this Agreement, notices and al other communications
provided for herei shall be in writing and shall be deemed to have been duly given
and received when delivered or mailed by United States registered or certifled
mail, retum receipt requested, postage prepaid, addressed to the Company at:

Firstate Financial. F. A

253 South Orange Avenue
Suite 1200

Crando, Florida 32801-3411
Atth: President

With a copy to:

Sam Cottone

2 North Riveraide Plaza
Suite 1100

Chicago, Mincis £0608

and to Employes at;
JoHn Martin

T EJ Jri-u> Pr"“:'
wWad, G fr TiR

or such address s either party may have fumished to the other in writing in
accordance harewith, sxcept that notices of change of 2ddress shall be effective
anly upon recaipt. |

Govemning Law. The validity, interpretation, construction and performanca of this
Agresment shall bis governed by the laws of the State of Florida.

Entira Agresmaent! The terms of this Agresemaent are Intanded by the parties to be
the final expressipn of their agreement with respect to Employee’s temmination
benefits and mly not be contradicted by evidence of any prior of
contemporanecus|Agresment.

Amandments: Waivers. This Agresment may not be modified, amanded. or
tarminated except|by an instrument in writing, signed by Employee and by a duly
authorized representative of tha Company other than Employee. No faiurs to
exercise and no delay In exercising any right, remedy, or power hereunder shall
operats as a waiier thereof, nor shall any single or partial exsrcisa of any nght,
remedy, or power hereunder preciude any other ar further exercise thareof or ire
exarcise of any other right, remedy, of power provided herein or by [aw or in equity

W \NPDOCS\GLYENALY [XC\ RAOLE\ EENEPI TS\ TOA\F LASTATE\JH. DoC
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m it any provision of this Agreement. or the appiication
thareof to any persqn, place or circumstance, shall ba held by a coun of competent
jurisdiction to ba inyalid, unenforceabls, or void, the remainder of this Agreament
and such provisions as applied to cther persons, places. and circumstancas shall
remann in full force and effect.

Arbitration. The parties agrae to submit any dispute ansing under this Agreement
to arbitration. Asbitration shall ba by a single arbitrator in the Orlando, Florida area
axperiencad in the;matters at issue selectsd by the Company and Employee in
accordance with the commercial arbitration rules of the American Arbitration
Association. The dacision of the artitrator shall be final and binding as to any
manner submitted % him under this Agreement. All costs and expenses incurred
in connection with [any such arbitration prcceeding shall be borne by the party
against whom the decision is rendered as provided by the arbitrator.

Release. !

(a) Employes, | on behalf of himself, hisher heirs, exscutors, legai
representative, successors and assigns, heraby fully and forever releases
and dischargas the Caompany, and s respective affillates, subaidiaries,
parents, pradecessors and succassors, and each of its officers, directors,
trustees, employees, agents and attomeys, past and prasent (ihe
"Releasees’), from any and all claims, demands or causes of action,
whather now known or unknown, which have existed, which do exist, or
which may iexist in the future, arizing out of or relating in any way to
Employes's| employment with the Company, his/her employment
compensation, his/her termination of employment or his/her smployment
agreement, |tha sale of the stock or assats of the Company and/or any
other accunfence up to and including the effective date of this Agreement,
axcept thoss claims statutorily precluded from waiver or releass by private
parties and pxcept those alleging breach of this Agreement. Without in any
way limiting|the generality of the foregoing language, this releasa includes
any claims for relief or causes of action under the Age Discrimination in
Employment Act, as amended, 29 U.S.C. Section 621, of sag., and any
other federal, state or local statute, ordinance or regulation dealing In any
respect with diserimination in employment, and in addition thereto, any
claims under any Company (or its affliates) severanca pelicy, practice or
procedurs, and any claims, demands or actions brought on the basis of
allegad wrdngful or retaliatory discharge and/or alleged breach of an
implied or explicit, wrntten or oral employmant or othar contract or covenant
under the common law of any state, including, but not limited to, Florida.

W, \NPDOCS\GENERAL\ [ XC\EAJLE\BENEPITS . THA\PTRSTATELM 20OC
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Employee further agrees not to directly or indirectly pursue or initiate any
action or legd proceeding of any kind against the Releasees arising out of
or related to the claims refsased in Section 13(a) above, or tha sals of the
atock or assats of the Company and aiso waives any right to recover any
reilef as 3 resuit of any such proceedings initiated on hisher behalf,

14. Termination Date. This Agreement shall be null and void in the event that a
Change in Control dees nat occur od or before the Expiration Date.

IN WITNESS WHEREOF, the parties have caused this Agreemeant 1o be executed and
delivarad as of tha day and year set|forth above. )

COMPANY: 1 EMPLOYEE:

FIRSTATE FINANCIAL, F. A.

—

e L
Edward L. Abbott
Its Prasident

¥ \WPDOCS\GENTRAL\ [XC\BAOLI\BENEF I TS\ TRANF IRSTATE\SM.DOC
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IERMINATION BENEFITS AGREEMENT

This Tarmination Benefits fi\graement ("Agreement”) is entered into as of the Sth day of
November, 1996, by snd between FIRSTATE FINANCIAL, F. A, ("Company™) and MARY
McCOLLOM ("Employese™. |

i WITNESSETH:

WHEREAS, Employes is alkay amployee of the Company;

WHEREAS, the Company!considers that providing Employee with cartain empioyment
termination benefits will opaerate la:’. an incentive for Employes o remain employed by the
Company during the period that the Company is negotiating a change in control or ownarship of
the Company: {

WHEREAS, this Agreemenﬂ is intended to provids banefits only in the svant of a change in
contral or ownership of the Campaniy prior to December 31, 1997 (the “Expiration Date™);
|
NOWY TMEREFORE, ta indtce Employes to remain employed by the Company through
the Expiration Dats, and for ather gbad and valuable consideration, the recaipt and sufficlency of
which is hareby acknowisdged, the l;ompany and Employee agree as foilows:

1. Definitions. !

(a) "Change in Controf* shall mean the sale by the Company of all or
substantiaily !l of its assets and business tg a parson or entity other than a
Related Persgn, the sale of fitty-one percent (51%) or more of the voting
sacuritias and|capital stock of the Company to a person or ertity other than
3 Related Person. "Related Person” shall Mean any person or entity
- directly or indifectly owned and/or controlied by Samue! Zefl.

(®)  “Termination Date" shail mean the date of terminstion of Empioyes's
empioyment réiationship with the Compary.

{c) "Termination t?yments" shal mean any payment or distribution of
compensation pr benefits made pursuant to Section 3 of this Agreement.

‘N:\WPDOCS\GENERAL\IJ(C\EAGLE\BENEFITS\TBA\F'RSTATE‘MM. Doc
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(d)  “Terminatiod With Cauge’ shail mean termination of Employes by the
Company for any of the following reasons:

(i) the falure of Employee to render services to the Company in
subqtamial accordance with the terms of his/her amployment, which
failuie amounts to gross neglect of his'her duties to the Company,

(i any wviolation of Section 5 of this Agreement or any amployment
agreement which Empioyes may have with the Company,

(i)  takifg any role in any buy-out of the Company without the approval
of this Company's majority sharehclder; or

(v) Empgloyee's commission of any act of fraud, theft or embazziement
against the Company.

(e) Voluntary Termination"- shall mean the voluntary resignation by Employes
of his/her employment with the Company other than a veluntary resignation
foflowing eithar:

0] anyi reduction in compensation consisting of bass salary and
incantve bonus;

() a substantial diminution of his/her responsibilities; or

(i)  a ralocation by the Company of Employee's place of employment
outdide a fity (50) mile radius of Employee's current place of
employment.

Tamination of Emplaves. In the event of Employes's tsrmnination af employment

with the Company within twelve (12) months immediately. following the date on
which thers was a!Changs in Control of the Company, the Company shall provide

T Empioyss with Termination Payments outiined In Section 3, unless the
termination is for ahy of the following reasaons:

(a) Tarminatioh Wih Cause;
® Voluntary Termination;

(€) The deathi of the Employee. Nothing In this section shall affact any
il entitlement of Employee's heirs to the benefits of any life insurance plan; or

{d) Terminatioh as a result of Employee's Incapacity (l.e., if in the reascnabe
epinion of the Campany, Empioyse is pravented from properly performirg
his/her duties by reasan of any physical or mental incapacity for & period cf
more than one hundred twenty (120) days, in the aggregate, in any twelh e
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(12) month period). Nothing in this section shall aflect Employea's rights
undear any djsability plan in which he/she is a participant,

Termination Paymeénts. In the avent that Empioyes is entitled to Termination
Payments pursuant]to tha tarms of Section 2:

(a) Compenagtion. The Campany shakl pay Employes an amount agual to
eighteen (18} months base satary as of the Termination Cate; payable in
eighteen {18) equal monthly instalments, the first such instalimant to be

paid thity (30) days after the Termination Date following tha Change in
Contral. |

Employea Senafity:

()] Vacgtion. Any accrued vacation pay dus but not yet taken at the
Termpination Date shail be paid 10 Employes within thirty (30) days
following the Termination Data.

Heakh Benefita. If Employes participated in any heatth banefit pian
in effect immediately prior to the Temination Date, and if Employes
alects to continue participating in such plan pursuant to the terms of
saidiplan and the Comprehsnsive Omnibus Budget Reconcillation
Act ("COBRA™, the Company shall continue to pay the Employers
portion of the cost of such plan from the Taermination Date until the
earlipr of. (a) the date which is eighteen (18) months following the
Termmnination Date; or (b) the date of Employea's eligibiiity in any
heaith benefit plan offered by Employea's new smployer, if any.
Employes shail notify the Company in writing within thirty (30) days
of any new employment

Retiimment And_Profit-Sharng Plans. Notwithstanding anything in
this Agresment to the contrary, Employee’s rights in any retirement.
penglon or profit-sharing plans offered by tha Company shall be
govamed by the rules of such plans as well as by applicable law.

Tha Company and Employee have, and will continue to
have. an at-will employment relationship. That s, either party can terminate tre
employmant relaticnship for any reason at any time. Nothing contained In this
Agreement shall be interpreted to amend or alter this at-will employment
relationship. i
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Continuing Qbfigatons. 'n order ta nduce the Company to enter into this
Agreemert, Employee hereby agrees that all documents, records, techniques,
busness sacrets and othar information which have come into his/ther passassion
from tima to time during his/her continued employment by the Company or which
may come into hiwher pessession during hishar amployment hereunder, shall ba
deamed !o be confidential and proprietary o the Company, and Employee further
agrees to retain in {confldence any confidential information knewn to hinvher
concaming the Company and its subsidiaries and their respective businesses so
long a3 such information is not publicly disclosed. Employea further agrees to
cocperate fully as requested from time te time by the controliing shanshoider of the
Company, the Company's Board of Directors, or Company Management in
cannection with anyl transaction involving the possibls sale of the Company.
Employes furthar agfees not to speak about a possible sale of the Company with
or otherwise respond to requests to or from any third parties invalving the possible
sale of the Company, unless specifically authorized to do so by the Comparry of
the controling sharahotder of the Company. The obligations of Employes under
this Section 5 ahall ba in addition to, and shall not fimit, any other obigation of
Empioyee lo the Gompany with respect to the matters sst forth herein or
ctherwisa. i

Assignments and Transfers. Employee agrees that he/she will not assign, sall,
transfer, delegate or ptherwise dispose of, whether voluntariy or involurdarity, or by
operation of law, dny rights or cbiigations under this Agreement, nor shall
Employee's rights b subject to encumbrance or the claims of creditors. Any
purported assignment shall be null and void. This Agraement shall inure to the
baneft of and be enhforceable by Employee's personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisess and legatees.
This Agrsement shall be binding upen and shall inure to the benefit of the
Company and its syccesscrs and assigns, and the Company shall require any
successar or assignto expressly assume and agree to perform this Agrasment in
the same manner aid to the aame extent that the Company weould be required to
perform it if no such succession or assignment had taken place, except no
assumption shall bb required if this Agreement is automatically assumed by
operation of law. The term “the Company” as used herein shall include such
successars and assigns, The term "successors and assigns” as ussd herein shall
inciude a corporation or other enlity acquiring at least 51% of the outstanding
shares of the Company or ali or substantially all of the assets and business of the
Company. !
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Notices. For purpgses of this Agreement, notices and all other communications
provided for herein shall be in writing and shall be deemed to have been duly given
and received when deliverad or mailed by United States registered or cerified
rmail, return recaipt requeated, postage prepaid, addressad to the Company at

Firstate Financial. F. A,

255 South Crange Avenua
Suite 1200

Orando. Florida 32801-3411
Attn: President

With a copy to:
Sam Cottone
2 North Riverside Plaza
Suite 1100
Chigago, Minois 80606
and to Employee at:

Mary McCollom
NFT I

Lacle 13 u!u/
{’HS/‘/.{’,‘-/"' r,( &~/ S0 i,

or such address as either party may have furnished to the othar in writing in
accordance herewith, excapt that notices of change of addrass shall be effsctive
only upan recaipt.

The validity, interpretation, construction and performanca of this
Agresment shall bé gavemed by the laws of the Stats of Florida,

Entire Agmement.  The terms of this Agreement are intended by the parties to be
the final expression of their agreement with respect to Employee's termination
benefits and may not be contradicted by evidence of any pfhor cr
contemporanecus Agreement.

Amendments: Walvers. This Agreement may not be modified, amended, or
tarminated except by an instrument in writing, signad by Employes and by a duty
authorized reprasentative of the Company other than Employes. No failure tc
exarcise and no delay in exercising any right, remedy, or power hereundar shai!
operate as a waiver therecf, nor shali any single or partlal exercise of any right.
remady, or power hareundar preciude any othar or further exercise thereof or the
exarcise of any other right, remedy, or power provided herein or by law or In equity
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Severabiity: Enforcament. if any provision of this Agreement, or the application
thereof to any person, place ar circumstance, shall ba held by a court of competent
‘urisdicdon to be invalid, unenforceable, or void, the remaindar of this Agreerment
and such provisions'as applied to other persons, placas, and circumstances shall
remain in full forcs and effect.

Arbitration. The parfies agree to submit any dispute arising under this Agreement
to arbitration. Asbitration shall be by a single arbitrater in the Orlando, Florida area
axperianced in the matters at issue selected by the Company and Employes In
accomance with thé commercial arbitration rules of the American Arbitration
Association. The dicision of the arbitrator shail be finsl and sinding as to any
manner submitted tq him under this Agrasment. All costs and expensas incurred
in connection wilh any such arbitration proceeding shall be bome by the party
against whom the dacisicn is rendered as provided by the arbitratos.

Rejease. i

{a) Employes, on behalf of himself, hisher heirs, executors, legal
representative, successors and assigns, haraby fully and forever relaases
and dischardes the Company, and its respective affilates, subsidiaries,
parents, predacessors and succassors, and each of its officers, diractors,
trustees, employees, agents and attormeys, past and present (the
"Raieasees") from any and all claims, demands or causes of action,
whather now Xnown of unknown, which have exsted, which do exist, or
which may exist in the futurs, arising out of or relatng in any way to
Employee's | employment with the Company, hisher employment
compensatich, his/her termination of employmant or his/her empioyment
agresmant, (ha sale of the stock or assets of the Coempany and/or any
other occurrencs up to and including the effactive date of this Agreement,
except thosal claims statutorily precluded from waivar of release by pavate
parties and except those alleging breach of this Agreement. Without in any
way limiling the generality of the foregoing language, this relaase Includes
any ciaims for relief or causes of action under the Age Riscrimination in
Employment| Act, as amended, 29 U.S.C. Section 621, at seq., and any
other federal state or local statuts, ordinance or regulation dealing in any
respect with] discrimination in employment, and in addition therato, any
daims undet any Company (or its affiliates) severance palicy, practics or
procedure, and any claims, demands or actiona brought on the basis cf
alleged wrongful or retaliatory discharge and/or alleged breach of an
implied or explicit, written or oral employment or other contract or covenant
under the commeon law of any state, including, but not limited to, Florida.
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(b) Employea fm;ﬂwar agrees not to directly or indirectly pursue or initiate any
action or leggl proceeding of any kind against the Releasees arising out of
or related to the claims released in Secticn 13(a) abave, or the sala of the
stock or assgts of the Company and also waves any nght to recover any

relief as a resuilt of any such proceedings initiatad on his/her behai.

14, Termination Date.  This Agreement shall ba nuli and void in the event that a
Change in Control daes nat occur on or befare tha Expiration Dats.

IN WITNESS WHEREOF, me parties have caused this Agreament 10 be exacutsd and
dellvered as of the day and year set forth above.

COMPANY: : EMPLOYEE:

FIRSTATE FINANCIAL, F. A,

e g ,/—_; kb/)?%iﬂ%%

By. . S e & '_‘f‘ " ,f. MA“WCCPLLOM
Edward L. Abbo : ~—
Hs Prasident
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TERMINATION BENEFITS AGREEMENT

This Termination Benefits Adreament ("Agrsement™) is entered into as of the Sth day of
Novamber, 1996, by and between FIRSTATE FINANCIAL, F. A. ("Company") and L@ JANE
CURRY ("Employse). | [ATH '%,

! WITNESSETH:
WHEREAS, Employee is a key employes of the Company;

WHEREAS, the Company jconsiders that providing Employes with certain amplayment
termination benefits will operate Bs an incentive for Employes lo remain employed by tha
Company during the period that thé Company is negotiating a change in control or ownership of
the Campany; i

WHEREAS, this Agreement I intended to provide benefits onfy in the event of a change in
controt or ownership of the Campary prior to Decembar 31, 1997 (the "Expiration Date’);

NOW THEREFORE, to induce Employee to remain employsd by the Company through
the Expiration Date, and for other §ood and valuable considasation, the receipt and sufficiency of
which is hereby acknowledged, thelCompany and Employes agrae aa follows:

1. Definitiona. !

(a3  "Change in| Control shali mean the sale by the Company of all or
substantiallyl all of its asssts and busingsa ta a peracn or ntity othar than a
Retatad Person, tha sale of fifty-one percent (51%) or more of the voting
securities arld capitat stock of the Company to @ person or ontity other than
a Rejated Person. “Related Person” shall mean any person or entity
- directly or infirectly owned and/or controlled by Samue Zal,

®) "Terminatio Date* shall mean the date of termination of Employee's
employmen{ relationship with the Company.

{c) *Terminatiod Paymeits” shal mean any paymant of distribution of
companaation or benefits made pursuant to Section 3 of this Agresment.

\N.\WPDOCS\GENERAL\IIC\EAGLE\BENEFITS\TBA\HRSTA‘.’E\LJG.DOC
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*“Terminatiod With Cause" shall mean termination of Employea by the
Campany fot any of the foliowing reasons:

() the [ailure of Employee to render services to the Company in
substantial accordance with the termns of hisher employment, which
failufe amounts ta groas neglect of hisher duties to the Company,

(1) any \iolation of Section 5 of this Agreement or any employment
agresment which Employea may have with the Company;

(i) takirlg any rale in any buy-out of the Company without the approval
of this Company’s majority sharehoider; or

(v) Emgloyee’s commission of any act of fraud, theft or embezziement
against the Company.

"Joluntary Termination” shall mean the voluntary resignation by Employee

of hig/her adnployment with tha Company othes than a voluntary resignation
following eithar:

0} any| reduction in compensatian consisting of tase salary and
incentive bonus; ’

a substantial diminution of his/her raspansibiiities; or

a relocation by the Company of Emptoyee's place of amployment
outgide a fifty (50) mile radius of Employes's current place of
employmant,

. In the event of Employea's tarmination of employment

Tanmination of Embloyae

with the Company| within twelve (12) months immaediatsty folowing the date on
which there was a|Change in Control of the Cempany, the Cempany shall provide
Employea with the Termination Payments outiined in Section 3, unless the
termination is for ahy of the following reasons:

(a)
{b)
(c)

(D)

Tarminatioh With Causs;
Voluntary Termination;

The death] of the Employes. Nothing in this saction shall affet any
entitlamant of Employee's heirs lo the benefits of any life insurance plan; or

Termination as a result of Employee's incapacity (.e., if in the reasonable
opinion of the Company, Employee is pravented from properly perfarming
his/her duties by reason of any physical or mental Incapacity for a pariod of
more than ane huncred twenty (120) days, in the aggregate, in any twelve
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(12) month deriod). Nothing in this section shall affect Employee’s nghts
under any disability plan in which he/she i3 a participant.

Tamication Payments. In the event that Employee is entiled to Termination
Paymaents pursuant {0 the terms of Sectlon 2.

(a) Compensatitn. The Company shafil pay Employee an amount equal o
eignteen (18) months base satary as of the Termination Date; payabte in
eightesn (18) equal monthly instaliments, the first such instaliment to be
paid thirty (30) days after tha Termination Date following the Changs in
Control. [

Emoloyes Bepcfis

0} Vacatign. Any accrued vacation pay due but nat.yet taken at tha
Termlination Date shal! be paid to Employee within thirty (30) days
follcwing the Termination Date.

Heath Benefits. f Employee participated in any heaith benefit plan
in effect immediately prior to the Termination Date, and if Employee
elects to continue participating In such plan pursuent to the tarms of
said 'plan and the Comprehensive Omnibus Budget Raconciliation
Act {'COBRA"), the Company shall continue to pay tha Employers
partibn of the cost of such plan from the Termination Date untl the
eariier of: (a) the date which s eighteen (18) months following the
Termination Date; or (b) the date of Employes's eligibility in any
health banefit plan offered by Employee’s new employer, if any.
Empgloyas shall notify the Company in writing within thirty (30) days
of any new employment.

Retitement And Profit-Shadng Plang. Notwithstanding anything in
this Agreement to the contrary, Employee's rights in any retiramant,

pension or profit-sharing plans cffered by the Company shall be
govémed by the rules of such plans as well ag by applicable law.

MLEmmgxmﬂL The Company and Employes have, and wil continue 1o
hava, an at-will employment ralationsnip. That is, either party can terminate the
empiloyment relatignship for any reason at any time. Nothing contained in this

Agreement shall pe interpreted to amend or alter this at-will employment
relationship. i .
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Caontinuing Obligatiéns. In order to induce the Company to enter into this
Agresment, Employse hereby agrees that all documents, records, techniques,
business sacrets and other information which have come into his/her possession
from time to time during his/her continuad employment by the Company or which
may come into his/Her possession dunng nis/har amployment hereunder, shall be
deemed to ba confidental and propristary to tha Company, and Employee further
agrees to retain inl confidence any confidentiai infermaticn known to himher
conceming the Comipany and its subsidiaries and their respective businesses so
long as such information is not publicly disclosed. Employee further agrees to
cooperats fully as requested from time to time by the controiling sharehclder of the
Company, the Company's Board of Directors, or Company Management in
cannection with any transaction invoiving the possible sale of the Company.

Employes further agrees not to speak about a possible saie of tha Coampany with
or otherwise respond o requests to or from any third parties invaiving the possile
sale of the Compary, unless specifically authorized to do so by the Company or
the controliing shareholder of the Company. The obligations of Employes under
this Section 5 shalli ba in addition to, and shall not imit, any cther obligation of

Employes to the Company with respect to the matters set forth harein or
otharwisa. !

Assignments and Tranafsrs. Employee agrses that he/she will not assign, sail,
iransfer, delegate of otherwise dispose of, whether voluntarily or involuntarily, or by
operation of law, any rights or obligations under this Agreement, nor shall
Employee's rights be subject to encumbrance or the claims of creditors. Any
purporied assignmegnt shall be null and veid. This Agreement shall inure to the
benefit of and be enforceable by Emmiployee's personal ar legal representatives,
axscutors, administiators, succassors, heirs, distributees, devisaes and legataes.
This Agreement shall be binding upon and shail inura to the banefit of the
Company and its successors and asgigns, and tha Company shall require any
successor or assign to expressly assume and agres to perform this Agreement in
the same manner and to the same extent that tha Cempany would be required to
perform it if no such succession or assignment had takan place, except no
assumption shall He required i this Agreement s automatically assumed by
operation of law. ‘The term "the Company” as uged herein shall include such
successors and assigns. The term "successors and assigns™ as used hereln shall
incude a corporation or cther emtity acquiring at least 51% of the outstanding
shares of the Company or all or substantiaily all of the assets and business of the
Company. !
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Nctices. For purposes of this Agreement, notices and all other communications
provided for herein shall be in writing and shall be deemed to have baen-duly given—-
and recsived when delivered or mailed by United States registered or cartified
mail, return receipt raquested, postage prepaid, addressed ta the Company at

Firstate Finandial, F. A

255 South Orange Avenue
Suite 1200

Orlando, Florida 32801-3411%
Attr! President

With a copy to:
Sam Caottone
2 Neérth Riverside Plaza
Suits 1100
Chigago, lllinols 80808

and to Employee at.

L_‘_:
. 7 ,Lﬂﬁ‘EJane Curry 121 Wimbfedon Grefe

(A Loy Hesthomi F 32744

or such address gs either party may have fumished to the other in writing in
accordanca herawith, except that notices of change of address shall be effective
only upon racaipt. ;

Gayeming Law. The validity, interpretation, censtruction and performance of this
Agreemant shall b4 governed by the laws of the State of Florida.

Entire Agreemant. i The terms of this Agresment are intended by the parties to be
the final expressian of their agreement with respect to Employee's termination
benefis and mdy not be contradicted by evidence of any prior or
contemparanecus Agraement

Amendments: Walvars. This Agreement may not bas modifled, amended, or
terminatad except by an instrument in writing, signed by Empioyee and by a duly
authorized representative of the Company other than Employee. No failure to
axercise and no delay in exercising any right, remedy, or powsr hereunder shall
operate as a waiver thereof, nar shall any single or partal exercise of any right,
ramedy, or power heraunder preclude any other or further exarcisa tharact or the
axarcisa of any other right, remedy, or power provided herain or by law or in equity
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11, Sevebhilty: Enforcement If any provision of this Agreement, or the appilcation
the_!mof to any persdn, place or circumstance, shail be hekd by a court of competent
Jurisdiction to be invalid, unenforceable, or void, the remaindar of this Agreement

and such pmvtsicnj as applied to other parsons, places, and circumstances shall
remain In fuil force and effact.

12. Arditration. The parties agrea to submit any dispute arising under this Agreemant
to arbitration. Arbitration shail be by a single arbitrator in the Ortando, Florida area
experiencad in the matters at issue selected by the Company and Employes in
accordance with tla commercial arbitration rules of the American Artitration
Assaciation. The decision of the arbitrator shail be fna! and tinding as to any
manner submitted 1 him under this Agreement. All costs and expenses incurrad
in connaction with any such arbitration proceeding shall be bome by the party

, against whom the décision is rendared as provided by the arbitrator.

13.  Release. l )

(a) Employes, on behaf of himself, hisher heirs, exacutors, legal
represemath.Ja. successars and assigns, hereby fuily and forevar relegses
and discharges the Company, and its respective affilates, subsidlaries,
parents, predecessors and successors, and each of its officers, directors,
trustees, employees, agents and attomeys, past and present (the
“Releasees”), from any and al claims, demands or causes of action,
whether now known or unknown, which have existed, which do exist, or
which may dxist in the future, arising out of or relating in any way to
Employee’s ' employment with the Company, hisher smployment
compensation, his/her termination of employmant or hisher amployment

. agreement, the sale of the stock or assets of the Company and/or any

. other occurrance up to and including the effactive date of thiz Agresment,
except thoselclaims statutorily precluded from waiver or release by private
parties and except those allaging breach of this Agraament. Without in any
way limiting the generality of the foregoing language, this release includes
any claims fdr relisf or causes of action under the Age Discrimination in

- Employment Act, as amended, 29 U.S.C. Section 821, at seg., and any

other federal, state or local statute, ordinance or reguiation doaling in any
respect with !discrimination In employmert, and in addition thersto, any
claims under'any Company (or its affiliates) severance policy, practice or
procadure, amd any claims, demands or actions brought on the basis of
alleged wrongful or retaliatory discharge and/or alleged breach of an
implled or expficit, wntten or oral employment or other contract or covenant
under the common law of any state, including, but not limited to, Florida.

[
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Employes further agrees not to directly or indirectly pursus or initiate any
action or legal procaeding of any kind against the Relsaseas anising out of
or reiated tolthe claims released in Section 13(a) ahove, or the sale of the
stock or asse!s of the Campany and also waives any right to recover any
rellef as a regult of any such proceedings inftiated on his/her behaf.

14,  Termination Datn. iThis Agreement shafl be null and void in the event that a
Change in Control doss not occur an or befcre the Expiration Date.

IN WITNESS WHEREQF, the parties have caussd this Agreement 1o be axecuted and
deliverad as of the day and year sef forth above. i

COMPANY: | EMPLOYEE:

FIRSTATE FINANCIAL, F. A. ;
L o
| BY__'QLL (e t/ _ E CURRY

Edward L Aobott | Pl 4
lts Prasident
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JERMINATION BENEF{TS AGREEMENT

This Termination Banefits ,fugnemerrt {"Agreament”) is entered into as of tha Sth day of
November, 1996, by and between FIRSTATE FINANCIAL, F. A. ("Company”) and PAUL
PARENTY ("Employas”), I

! WITNESSETH:
WHEREAS, Employee is 3 kay empioyee of the Company;
WHEREAS, the Compam{ considers that providing Employee with cartain employment
termination benefils will operate;as an incentiva for Empiloyes to remain empioyed by the

Campany during the pericd that the Company is negotiating a change in control or ownership of
the Company; !

WHEREAS, this Agreemaerit Is intended to provide banafits only in the event of 1 change in
control ar ownership of the Compahy priar to Decamber 31, 1997 (the *Expiration Date”);

NOW THEREFORE, to ca Employee to remain employed by the Company through
tha Expiration Date, and for other good and valuatie consideration, the receipt and sufficiency of
which is hereby acknowiedged, tha Company and Employes agree as lollows:

1. Lsfinitions. i

(a) "Chang® inj Control” shall mean the sale by the Company of all or
substantially all of its assets and business to a person or entity other than a
Refated Person, the sale of filty-one percant (51%) or more of the vating
securitiss and capital stack of the Company to a person or entity other than
a Related Person. “Related Person® shall mean any person or entity
directly or iniirectly owned and/or controlied by Samuet Zell

“Terminatiop Date” shall mean the date of terminaticn of Employee's
employmeni relationship with the Company.

*Terminatioh Payments” shall mean any payment or distribution of
compansation or benefits made pursuant to Section 3 of this Agreement.

WAWPDOCS\GENERALUXC\EACLEWI ENEFITSITRAFIRSTATEVP COC
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"Teminatiod With Cause® shall mean lermination of Employee by the
Caompany for any of the following reasons:

{i) the failure of Employee to render sarvices to the Company in
substantial accordance with the terms of his/her employment, which
failure amounts to gross neglect of his/her duties to the Company;

any violation of Section 5 of this Agreement or any employment
agreament which Employes may have with the Company;

(i}  taking any rols in any buy-out of the Company wﬂhout the approval
of the Company's majority shareholder; or

(v} Employea's commission of any act of fraud, theft or embezzlement
against the Company.

"“Voluntary Tirmination™ shall mean the voluntary resignation by Employee
of his/her erhployment with the Company other than a voluntary resignation
following eitthar:

)] any reduction in compensation conaisting of base salay and
incentive bonus:

a substantial diminution of his/her respansibliities; or

a relpcation by the Company of Employee's placa of employmeant
outside a fity (50) mile radius of Employee's curent place of
employment

in the evert of Empioyee’s termination of amploymant
with the Company within tweilve (12) months immediately following the date on
which there was & Changs in Control of the Company, the Company shall provide
Employes with Tarmination Payments outined in Saction 3, uniess the
termination s for any of the following reasons:

() TerminationWith Cause;
()  Voluntary Términation;

(c) The death of the Employee. Nothing in this section shall affect any
entilltament of Empioyea's hairs to the benefits of any (ife Insurance plan; or

(d) Tarmination;as a result of Emplcyaes incapacity (i.e., if in the reascnable
opinian of the Company, Employee is prevented from properly performing
his/har duties by reason of any physical or mantal incapacity for a periad of
mora than one hundred twenty (120) days, in the aggregats, in any twelve

W: \HDPDOCS\QENBRALN IXC\ EAGLE\ AENEFITS\ TBAVFIRITATENPP. DOC

-~
4




DEC-18-1996 16:14 FRCM CARSCN MEDLIN CO lqea4ggler7?-823 P.S51

g

(12) month od). Nothing in this section shall affact Employea's rights
under any disability plan in which he/she is a participant.

Temipation Payments. In the event that Empioyes 15 entited to Termination
Payments pursuantito the terms of Saction 2:

(a) Compensatibpn. The Company shall pay Employes an amount equal to
sighteen (18) months base salary as of the Termination Date; payable in
eighteen (18) equal maonthly instaliments, the first such installment to be
paid thirty (?0) days after the Temnination Date following the Changs in
Control.

Emploves Banafits:

()} Yacation Any accrued vacation pay due but not-yet taken at the
Termination Date shall be paid to Employea within thirty (30) days
following the Termination Date.

Health Benefits. f Employee participated in any health benefit pfan
in effect immediately prior to the Termination Date, and if Employee
elects to continue participating in such plan pursuant to the terms of
said [plan and the Camprehensive Omnibus Budget Reconciliation
Act ('COBRA"), the Company shall continuas to pay the Employers
portidn of the cost of such plan from the Termination Data until the
eartiér of: (a) the date which is eighteen (18) months following tha
Termination Dale; or (b} tha date of Employes's afigibility in any
health bensfit plan offered by Employee's new employer, if any.
Employee shall nolify the Company in writing within thirty (30) days
of anty new employment.

r i . Notwithstanding anything in
this Agreemant to the contrary, Employea's righta in any retirement,
pension or profit-sharing plans offered by the Company shali be
goveymed by the rules of such plans as well as by applicable law.

At-Will Employment. The Company and Employes have, and will continue to
have, an st-will employment relationship. That is, efther party can terminate the
employmant relatichship for any reason at any ime. Nothing contalned in this
Agreement shall He interpreted to amend or alter this at-will employment
relationship. '
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iong. In order to induce the Company to enter into this
Agreement, Employee hersby agrees that all documents, records, technigues,
business secrets and othar information which have come into hissher possession
from time to time diiring his/her continued employment by the Company or which
may come into his/ﬂer possession during his/her amplayment hereunder, shall be
deemed to be confidlential and proprietary to the Company, and Employes further
agrees to retain il confidence any confidential information known to himvher
conceming the Company and its subsidiaries and their respective businasses so
long as such information is not publicly disclosed. Employee further agrees to
cooperate fully as requested from time te time by the controling sharehclder of the
Company, the Company's Board of Directars, or Compuny Management in
connection with any transaction involving the possible sale of the Company.
Employee further agrees not to speak abaut a possible sale of the Company with
or otherwise respand lo requests to of from any third parties involving the possible
sale of the Companly, unless specificaliy authorized to do so by tha Company or
the contrefing shargholder of the Company. The obligations of Employee under
this Section 5 shallibe in addition to, and shall not limit, any other chligation of
Employes to the Company with respect !o the matters sat forth herein or
otherwise. '

Employee agresas that he/she will not assign, sel,
transfer, delegats arjotherwise dispose of, whathar voluntarily or Involuntarily, or by
operation of law, any rights or obligatons under this Agresment, nor shall
Employee's rights He subject to encumbrance or the claims of ¢reditors. Any
purparted assignment shall be null and void. This Agreement shall inure to the
benefit of and be enforceable by Employee’s personal or legal representatives,
executors, administrators, successors, heirs, distributees, devisees and legatees.
This Agreement shiall be binding upon and shall inure to the benefit of the
Company and its s{iccessors and assigns, and the Company shall require any
successor or assign|to expressiy assume and agree to perform this Agreement in
the same manner and to the same extant that the Company would be required to
perform it if no suph succession or assignment had taken place, except no
assumption shall beé required if this Agreement is automatically assumed by
operation of law. The term "the Company" as used herein shail include such
successors and assigns. The term “successors and assigns” as usad herein shall
include a corporatign or other entity acquiring at least §1% of the outstanding
shares of the Company cr all or substantially all of the assets and business of the
Company. !
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Notices, For purpdses of this Agreement, notices and all othar communications
provided for harein shal! be in writing and shall be deemed to have been duly given
and recaived when delivered or mailed by United States registerad or certified
mai, return receipt requested, postage prepaid, addressed to the Company at:

Firstate Financial, F. A.

255 South Orange Avenus
Suité 1200

Qrlando. Florida 32801-3411
Attny! Presidant

With a copyito:
Sam Cottone
2 Ndrth Riverside Plaza

Suité 1100
Chicago, llingis' 60808

and to Employee att

Pau1 Parenty

Aty Emepaed Gezle
N ten Saeam g Flevioea 227638
' L 7

or such address a$ either party may have fumished to the other in writing in
accordance herewilh, excepl that notices of change of address shall be effective
only upon receipt. !

Governing Law. The validity, interpretation, construction and performance of this
Agresment shall belgovemed by the laws of the State of Fiorida.

Entire Agresmant. [The terms of this Agreement are intended by tha partles to be
the final expreasiof of their agreement with respect to Employee's termination
benafits and may not be contradicted by evidence of any prior or
contemporanacus Agreement,

Amendments: Walters. This Agreement may nat ba modifisd, amended, or
terminated axcept by an instrument in writing, signed by Employee and by a duly
authorized represenistive of the Company other than Employae. Mo failure to
exarcise and no dalay in exercising any right, remedy, or power hereunder shall
operate as a walvar thereof, nar shall any single or partial exercise of any right,
remedy, or power hersunder preclude any other or further exercise thereof or the
exarcise of any othér right, remedy, ar power provided harein or by law or in equity.
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11. Severabifity: Enforcement. If any provision of this Agreemant, ar the application
therect to any person, place or circumstance, shall be held by a court of competsnt
- jurisdiction to de invalid, unenforcsable, ar void, the remainder of this Agreement
and such provisions as applied to other persons, places, and circumstancas shali
remain in full force and effect.

12.  Atbitration. The parties agree to submit any dispute arising under thia Agreemant
to arbitration. Asbitration shall be by a single arbitrator in the Orando, Florida area
experienced In the matters at issue selected by the Company and Empioyee in
accordance with the commercial arbitration rules of the American Arbitration
Assoclation. The decision of the arbitrator shall ba final and binding as to any
mannar submitted to him under this Agreement. All coats and expensas incurred
in connection with any such arbitration proceeding shall be borme by the party
sgaingt whom the decision is rendered as provided by the arbdrator,

13. Reloase

(a) Employee, on behall of himaself, his/her heirs, exacutors, legal
representative, successars and assigns, hereby fully and forever releases
and discharges the Company, and its respective affiliates, subsidiaries,
parents, predecessors and successars, and each of its officers, directors, —=
trustess, employess, agents and attomeys, past and present (the :
"Releasees™), from any and all claims, demands or causes of action,
whather now known or unknown, which have existed, which do exist, or
which may exist in the future, arising out of or relating in any way to
Employee's employment with the Company, hisher amployment
compensation, his/har termination of employment or his/her emplayment
agresment, the sale of the stock or assets of the Company and/or any
other occurrence up to and including the effective date of this Agreement,

o excapt those claims statutorily preciuded from waiver or release by private
! parties and except those alleging breach of this Agreement. Without in any
way limiting tha generality of the foregoing language, this release includes
any dlaims for relief or causes of action under the Age Discrimination in
Employment Act, as amended, 29 U.S.C. Section 621, et seq,, and any
other federal, state or local stalute, ordinance ar regulation dealing in any
respect with discrimination in amployment, and in addition thereto, any
claims under any Company (cr its affiliates) severance policy, practice or
procedure, and any claims, demands or actions brought on the basis of
alleged wrongful or retaliatory discharge and/or alleged breach of an
imptied or explicit, written or oral smployment or other contract or covenant
under the common law of any state, including, but not limited to, Florida.

W1 \HPOOCS \QENTRAL\ IXC\RAGLE\BZNEP LTS\ TAAN FIRSTATE\PP. DOC
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Employes fther agrees not to direcly or indirectly pursue or initiata any
action or legal proceeding of any kind against the Releasees zrising out of
or related to'the claims released in Section 13(a) above, or the sals of the
stock or assbts of tha Company and afso waives any right to recover any
relief as a reult of any such procaadings initlated on hissher behatf.

14.  Terminalion Data. This Agreement shail be null and void in the event that a
Change in Control does not cceur dn aor before the Expiration Date.

IN WITNESS WHEREQF, the partles have caused this Agreemant to be executed and
deliverad as of the day and year set forth above.

COMPANY: i EMPLOYEE:

FIRSTATE FINANCIAL. F_ A,
_ o W,
’/, -':"- "l- 4 », . -
et AL N PAUL PARENTY

Edward L. Abbott

Its President

W1 \WPBOCS\QENERAL\ IXC\ EAGLE\RENEFITS\ TBA\PIASTATE\ PP . COC
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m .
I?Pﬁ@ﬁPeat Mariixvick LLP

111 Novth Ocangs Avende, Suita 1600 Telaphone 407 423 3426 Talwfax 407 848 8557
PQ. Box 20N |
Orlando, FLJ2802 |

September 4, 1996 |

Private and Confidential [

Mr. Arthur A. Greenberg, Chairmah

FIRSTATE FINANCIAL,F.A. | :

255 8. Orange Avenue, 12th Floor | ; .-
Ortando, FL 32801 i

Dear Mr. Greenberg: i

It is a pleasure to provide you this lemer to discuss our approach to the audit of FIRSTATE
. FINANCIAL, F.A. (FIRSTATE)|and subsidiaries’ consolidated financial statements as of and
, for the year ended December 31| 1996, This lenter will confirm our understanding of the

' arrangements for the engagement. |

KPMG Peat Marwick LLP ("KPMG") will conduct the audit in accordance with generally
accepted suditing standards with| the objective of expressing an opinion as to whether the
presentation of the consolidated fihancial statements, taken as a whole, conforms with generally
accepted accounting principles. Inj conducting the audit, we will perform tests of the accounting
records and such other procedured as we consider necessary in the circumstances to provide a
reasonable basis for our opinion o the consolidated financiai statements. We will examine, on a
test basis, evidence supporting the amounts and disclosures in the consolidated financial
statements. We will also assess thé accounting principles used and significant estimates made by
management, 2s well as evaluatihg the overall consolidated financial statement presentation.
FIRSTATE egrees that all records, documentation, and information we request in connection
with our eudit will be made available to us, that all material information will be disclosed to us,
and that we will have the full coopgration of the FIRSTATE's personnel. :

It should be understood that rhanagement of the FIRSTATE has responsibility for the
consolidated financial statements|and ell representations contained thersin. Management of

. FIRSTATE is also responsible | for the adoption of sound accounting policies and the
implementation of recordkeeping and an internal control structure to maintain the reliability of
the consolidated financial staternehts and to provide reasonable assurance against the possibility
of errors and irregularities that are materal to the financial statements.

¥ TS A e
Tt
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KPMG Peat Marwick up |
Page 2 !
Mr. Arthur A. Greenberg, Chairman

FIRSTATE FINANCIAL, FA.
September 4, 1996 :

An audit is designed to obtain redsonable assurance about whether the consolidated financial
statements are free of material misstatement. Even a material misstaternent may remain
undetected, however, by an audit, performed in accordance with generally accepted auditing
standards. !

While we are not being engaged o report on the FIRSTATE's intemal control structure, we will
furnish to you any recommendations about the internal control structure that ws note during the
audit which appear to be of significant under the circumstances. :

Based upon our discussions with and representations of management about the planned level of
client audit assistance, we estimaté that audic fees will be $60,000, including cxpenses. These
estimates reflect our anticipation of the necessary parmer, manager, and staff hours, along with
related expenses. Circumstances; encountered during the conduct of the audit that warrant
additional time or expense could cause us to be unable to complete the audit within the above
estimates. We will endeavor to notify you of any such circumstances as they arc assessed.

Our fees for special or nonrecurring services during the year will be billed based upon our billing
rates for the professional involved. In the event KPMG is requested pursuant to subpoena or
other legal process to produce its documents relating to engagements for FIRSTATE in judicial
or administrative proceedings to which KPMG is not a party, FIRSTATE shall reimburse KPMG
at standard billing rates for its professional time and expenses, including reasonable attorney's
fees, incurred in responding to such requests.

KPMG will invoice you as follows:

October 31, 1996 $ 14,000
December 31, 1996 S 14,000
January 31, 1997 ; 5 14,000
February 28, 1997 $ 14,000
Upon Delivery of Reports $ 4,000

All invoices shall be paid within 30 days after the date thereof. Any invoice not paid within the
30 days shall bear interest from its due date at the rate of 1.5 percent per month or the maximum
rate permitted by applicable usury law, whichever is less.

The working papers for this engagement are the property of KPMG and constitute confidential
information. However, we may be requested to make certain working papers available to the
Office of Thrift Supervision (“the regulators”) pursuant to authority given to it by law or




DEC-18-1996 16:18 FROM CARSCN MEDLIN CD 14048817777-823 P.S8

meaat Marwick

Page 3 i
Mr. Amhur A Greenberg, Chairman!
FIRSTATE FINANCIAL,F.A. |
September 4, 1996

regulation. If requested, access to sych working papers will be provided under the supervision of
KPMG personnel. Furthermore, upén request, we may provide photocopies of selected working
papers to the reguiators. The regulators may intend, or decide to distribute the photocopies or
information contained therein to othérs, including other governmental agencies.,

We lock forward to working with yéu. For your convenience in confinning these arrangements,
we enclose & copy of this letter, Pledse sign and return it to me in the envelope provided.

Very truly yours, ;
KPMG Peat Marwick Lee

William F. Wathen
Partner

WEW:TAQ/afs/cw
Enclosure

ACCEPTED:

Arthar A. GW
S RY /8t
Da
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The Office Efficiency™ Plan

This Agreement is dated A f3S A . 1998, by and between CyberMation, Inc.
{CyberNation™"), whase asddress is 6000 S. Ric Grande Avenus, Ordando, Florida 32809 and
Flastare Financia lie, FA. ("Cllent?), whose addross

5.C

CybarNation™ ig in the business of providing technology managament sarvicas which it Is
markeling under the name qf “The Office Efficiency™ Plan® (tha "OEP"). Client wishaes to-retain
CybarNation™ lo provide the services offered under the OEP at the rate and on tha tarms and canditions
set forth balow. NOW THEREFCRE, thb parties hereto ogres as foliows:

1. Allogated Servica Time: CyberNation™ will provide Client with l ‘Lng:; Y (30)
hours of “Allocated Sarvice Time® per month which Client may budget and administer info a lechnology
managament sciution for its business. For each hour of Allocated Service Time, Client may book and use
any combination of CybarNaton's technicians, trainers, programmers and staff for any of
CybarNation’s™ “Available Servicen™ As of the date of this Agreement, a partlal lsting of
CyberNation’s™ Availabie Servicas include: (i} the design of PC based computer systems inciuding
recommandalions of tachnology needs; (i) installation and upgrading of software and huriware; @)
optimization, debugging and configuration of software; (i) local, wide-area and Intarnet computer
networking; (v) FC based database 'soluions including document imaging, deskiop publishing and
aceounting; (vi) software training; (vil) data entry, bookkeeping and other clerical servicas (avallable at the
rate of for 2 hours per 1 hour of Allacated Service Timae); and (vi) the design and coding of custom
software, raports. lemplates and web pages specifically tailored to Cllant’s naeds. CyborNation™
rasarves the right to add to ar subtract from ils list of Available Services at any time in its sale discretion.
Each quarier CyberNation’s™ representative will maet with Client (by phone or in parson) to help Client
develop & manth-té-month strategy to manage Allocated Sarvica Tima in ths most efficient and effective
way possible. Allaceted Service Time not used during any monthly period will be accumulatad and added
to Clients TimeBank™. CyberNatioh™ will provide Client with n TimeBank™ stalement no |sss cften
than an a quartedy basis. TimeBank™ hours may be used ONLY for CyberNatlon's™ custom software
sarvices or for CyberNation’s claasroom tralning servicas and not for any cthar purposs. Unless otherwize
provided, Allocated Service Time ig available Monday through Friday, 9:00AM fo 5:00PM. Allocated
Service Tima Is booked on a first-coma, first served basis, however, CyberNation™ will make svery effort
(but NO guarantee) o provide qualified-emargency service within four (4) hours of a request by Cllent.

2. Hardware Protection: This Agreement does __3<C__ does not includs hardwara protection.
If included, a complate listing of the protected computer pants ("Protected Hardware”) is attached &3 “Exhibit
A". Only the Protected Hardware specifically listed on Exhibit A is coverad undar the OEP. Any
computer part{s) not apadifically listed: on Exhibit A (such as spacial equipment angd extemal peripherala
(printers, scannars, etc.]) Is excluded ahd not covered under this Agreement. As long a3 this Agreement Is
in effect, should any of the Included Hardware cease lo function during pormat wear and vse,
CyberNation™ will repair or replace” such Protacted Hardware at no cost to Client. CyberNation™
raservea the right to choose the brand;name of any replacamant pan as long as the replacement part has
similar faaluras or funclions. Should GyberNation™ replace any Protected Hardware during the caursa of
this Agreement, tha new replacement part shall automatically be addad to the Protected Hardwars list and
covared undar this Agresment. Damage to Included Hardware through accldent, naglect, misuse,
thett, firs, vandalism, act of God, elactric current fluctuations {such as those coused by lightning),
and damage normally covered by Insurance is NOT covered under tha OEP, The Protected Hardware
miay be subject lo a preliminary “Inspection” prior to coverage of such equipment as deemed necessary by
CybarNation™, Regardleaa of such Inspection, Elient heraby warranis and represents that the Proteciod
Hardware are in good oparating condljion as of the date of thls Aaresmend. CyberNation™ may place a
=eal on each compuler that includes Protactad Hardware to prevent unauthorized access. \f the seal is
broken by anyona athar than a CyberNation™ authorized representative, Hardware Protection for such
computer and all Protected Hardware therain will ba vaid and not covered under tie OEPT

05/17/98 .The Office Efficiancy Plan




DEC-18-1996 16:20 FROM CARRSCN MEDLIN O T0

—3 P n{: Dunng_  the erm of Ihis Agreement, Cllent shall pay 3 fee of

| e o, 1g My D s € Caltars (S_LJ 25 00) per month (Monthly Fee?). This
Monthly Fae is payabls monthly, in advinca, and is dus and payabls each month regardiess of whether or
not Client requests any or all of its Allotated Service Time for such month. Any hours bookad in excass of
Cllant _ Aligcated _Servica Timsl wit be billed _and payabls ~at the rate of

Toieri- Fiyve | Dallars (5_3 5 _ 00) per hour. |f Hardware Protection is
:ncluded as part of this Agreement (as set fonh in Paragraph 2), a Hardware Protection fas will be bitled at
the rate of I NG DRED Doilars  ($ 00) per month.

CybarNation™ will provide Cllent with|a statement of aach months fees as wall as any additionat charges
that wera incurred during the previous d. Cllant agreas to pay CybarNation's'™ statement by the due
date of each statement. Upon Client's request CyberNadan™ will bill Cliont cn a quarterty basis, or wil
wark with Client to sat up an elactroj'sic transfer of funds (from chackbook or credit card). Delingueant
accounts snall be subject to a ten ($10.p0) Dollar lals fae and @ 1.5% per month Interas! charge.

4. Change To Allccated Senlica Time or Monthty Fes: Client may increase or dacreasa thelr
Allocated Sarvice Tima with sty (60) days written nolice to CyberNation. Not withstanding the previcus
sentance, Cllent understands that & Mmunimum of twa {2) hours of Allocaled Service Time is required for
sach of \he first five (5) computers are owned by Cllent and al least one (1) hour for each addltjonal
Clant cwned computer. CybsrNation| may increase or decrease its femn as set forth above with sixty (80)
days writtan natics 1o Cllent. !

5. Term and Termination: THe effactive date of this Agresment shall be the date writen abaove.
The tarm of this Agresment shall con§nue indefinitely, provided howewver, that sither party may terminale
this Agreement by providing the athey pary at least sixty (50) days written notica of such terrmnatjonfx
CyberNation's™ agreement lo providle Hargware Protection and Allocated Servica Time is subject lo
Cllant's full and imely payment of CybarNation's™ fges, costs angd additional charges. if Cllent falla to
pay Client monthly statement by the due data within the tima period as set forth above,
CyberNation™ shall have the rlghF to withhoid Hardwara Protection er Allacated Servica Tim#
without further notics, or shail have the right to immediately terminata thic Agreoment.

6. Qffice_Efficiency™ §Qﬂw¢e: For sach Cliant owned computer for which CyberNation™ is
providing services under the OEP that is also using Windows 85™ or Windows NT™ as Its primary
operating system, CyberNation™ wlllﬁ provide for such computer a copy of Office Efficiency™ sofiware at
no additanal charge to Client. During the term of this Agreament, upgrades to Qffice Efficlency™ , as and
when they become available, will glsh be provided at no addltenal charge to Client. Tha use of such
software on such computer by Cliert is non-transferable and subject to Office Efficiancy’s™ standard
lkense agreement, a copy of which iLwill be inciuded when such software [s delivered. CyberNation™
makes no reprassenlations or warrantegs with regard to such software, its use, fithess or purposse.

7. Cugtom Software: Al cuttom software developed by CyberNation™ under the terms of this
Agreemenl, including any spedﬁuﬂuﬂ:s orinstructions pravided by Client, all machina readable and printed
material, software programs, sourpe coce, object code, system design and specificationg, afl
documentation, abstacts and summares theraof (horeinafter colleclively refarred lo a3 an "Efficiency
Wizard™"), shall be the sole and excllugive property of CyberNation™. CyberNation™ shali own all right,
title, and Interest including but not {imited lo ownership of ali patent, copyright and trade socrat rights
{harain. Not withstanding the previoup sentance, CyberNation™ heraby grants to Cllent a perpetual, non-
exclusive, royalty-free licanse 1o use lsuch Efficiency Wizard™ develaped undar this Agraement, Including
its reports and templates on as many computers as Client wishes without additional charge to Cllent.
Gllent may install such custom Efficidncy Wizard(s)™ on any computer In Client’s office, or optionally, any
aadilional computers outside of Cliant's office [in the event thal Client wishes to sall, transfar, assign.
sublicensa ar give away such custar| Efficlency Wizard(s)™ to any other eniity]. Howaver, each Efficiency
Wizard ™ will require a properly Iicen%ed copy of Office Efficlency ™ o tunctien. CybarNatlon™ specificaily

denies permission to Cllent (inclu ing Cllent's employees and agents) to copy, of otherwise make
availabla for use via network sarvef, Intamet, or by any olher means, the Office Effidency™ sofiware
programs and documents thareol | without first cbtaining 8 spedific per computer license through
CyberNation™. '

_7(\5“\.“ Jhatl b ‘,“?.g.,;‘ A iv c{’-;w (‘-r\"i\ (- S-u“' ‘1002.,;.
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8. Indepandant Cenlractor and Non-Solicitatisn: CyberNadon™ 1s an independant contractor and
neither CyberNation™ nor CyberNation's™ staff is, or shail ba deemed 1o be employed by Client. 1t is
acknowledged that CyperNation™ hag qther customers, offers its services to the general public, and books
its services on 2 first-coma, first-sarved basis. CybarNation™ reserves the right to determina the mathod,
manner, means and timing by which|its services will be performed. !f the sarvices provided by
CyberNation™ are performed at CIlantis premisas, then CyberNation’s™ time spent at Cllent premises
is at tha discretion of Cllent and subjéct to Cllent normal business hours and securily requiramants,
Neithar party will_except with the other plarty’s prior written appraval, soliat or offar empioyment to the gthef

any's lg or staif enqaqed in any efforts under this Aqreement and for eriod_of six (6) mont
follgwing the termination of this Agreement.

9. Ligbility: CyherNation™ wamants that the maleral, analysis, software and servicas to be
deliverad or rendared hersunder will be of the kind designated by Client, and will be perflomed by lrained
personnel. CyberNation™ makes no dther wamantees, whather writtan, oral or implied, including without
limilation any warranty of fitnsss for pyrpose. In no event shall CyberNation™ be liabla for special or
consequential damages, either in contract or tort, whether or nat the possibility of such damages has been
disclosed to CybarNation™ in advanca pt could have been reasonably foresaen by CybarNatlon™, In tha
avent this imitation of damagaa la held Unenforceable then the parties agrea that by reason of the difficulty
in foreseeing possible damages all Rability to CyberNation™ shail be fmited 1o Qne Hundred Dollars
($100.00) as liquidated damages and ndt as a penaity.

§0. Miscellaneous: This Agrqment contalns the entire agreemant of the paries wilh respect to
the subject matter herein and there are NG promisas or reprasentations other than as sat forth above. This
Agresment may rnot be madified withoud the prior watten consent of the parties hereto and signed by the
appropriate executive officer of the parfles. The prevailing parly shall be entitled to reasonable attomeys’
fema and costs if any litigalion arises aut of this Agreamant. Paragraph formatting including underining,

bolding or capitalization ghali hava no bparing on the meaning of this Agreement. This Agreemant shall be
governed by and consirued in accordance with the laws of the State of Florida,

In witnass whereof. the parties hereto have executed this Agreamant as of the date wrilten above.

CyberNatlon™: Clignt:
CybarNation, Inc. GROTRIE  FINANGIRL, 9

N //

uthomed Signature

1.” . Bf_lm'..a/ Vu-\. Q‘J‘-GQ—J

t Ry Tk Tobra . s 1.,\

CybarNation™ and TimeBank™ are tradentaiks of CybarNation, Inc. Office Effictancy™ and Efficiency Wizards™ sre

wademarks of Mathaw Hayden, used by permission. Windows 95™ uind Windows NT™ are trademarks of the Microsoft
Corporation. !

05/17/96 The Office Efficiency Plan
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Tune 25, 1995

Mr. John W. Martin. ;
Firstate Financial, F.A. :
255 8. Orange Avenue » 12t Floord
Orlando, Florida 32801- 3411 t

RE: Addendum to the Office Efficidncy™ Plan
Deer John; |

This letter will be an addendum to the Office Efficiency™ Plan (the “Plan™) agreement dated
June 1, 1996 between CyberNation™ and Firstate Financial, F.A_;

1. The “Allocated Service Tihe” as set forth in paragraph 1. of the Plan will be
increased as follows: i

) Beginning July 1, 1996 the “Allocated Service Time™ will be
increased td thirty-seven hours.

The “Monthly Fee” as set forth in paragraph 3. of the Plan will be increased as
follows: i

i) Beginning [July 1, [996 the “Monthly Fee" for July and
thereafier will be One Thousand Four hundred and Nineteen
($£419.00) doltars,

The “Hardware Protection” s set forth in paragraph 2. will cover the thirty-five
computers per exhibit A, | c0eiye=|
#L 2
Summary: Sesimy ﬂn...q
] . /'W ﬁlik‘\‘

Per our conversation we are adding seven (7) computers t the plan by increasing your C 10 Nekouk
monthly hours from thisty (30) to thirty-seven (37) and increasing the hardware "~¢ "
protection from twenty-eight (28) computers to thirty-five (35) computers. (o N

'b'\buf F:L \
Sowar

29
Sincerely,

. Accepted and Agreed: 7‘/'
}
JU¥f

3
'
'
2
L

Michael A. Peeples, ' [rstate Financial, F.A. '
CyberNation, Inc.
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June 25, 1995 i

Mr. John W, Martin. |
Firstato Financial, F.A. i
255 S. Orange Avenue » 12th Floor

Orlando, Florida 32801- 3411 |
RE: Addendum to the Office Efficlency™ Plan
Dear Johns '

. This letter will be an addendum to |l‘.he Office Efficiency™ Plan (the “Plan™) agrcemeﬁt dated
LR »  June 1, 1996 between CyberNation™ and Firstats Financial, F.A.;

L. The “Allocated Service Tjme”™ as set forth in paragraph 1. of the Plan will be
increased as follows: !

] Beginningj July 1, 1996 the “Allocated Service Time™ will be
increased to thirty-seven hours.

2. The “Monthly Fee" as setiforth in paragraph 3. of the Plan will be increased as
follows: !

i) Beginning: July 1, 1996 the “Monthly Fee” for July and
thereafter will be One Thousand Four hundred and Nineteesn

(51419.00) dollars.
3. The “Hardware Protection? as set forth in paragraph 2. will cover the thirty-five
computers per exhibit A, | T |
i {0 13
- Summay: } Sortr Mmied
, Sy T
! . . s Rerdats 1
Per our conversation we are addidg seven (7) computers to the plan by increasing your ¢ pvhob .
. monthly hours from thirty (30)ito thirty-seven (37) and increasing the hardware™ L ;
protection from tweaty-cight (28) computers to thirty-five (35) computers. Apster N
i "ﬁ- J._\)r FL.
! Sernas !
; —
. 32
Sincerely, | Accepted and Agreed: s V4 ﬁ'
! %i—‘ 7 4

Michael A, Peeples,
CyberNation, Inc.

irstate Financial, F.A.

JUF
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The Office Efficiency™ Plan

This Agresement is dated 5-551."; 3. A, 1896, by and betwsen CybarNatian, Inc.
(CyberNation™"), whese address |s 8000 S. Ric Granda Avenus, Orlande, Florida 232809 and
IRSTATE FT ~NANGIAY, FLA. (Clisnt), whose address

i
255 5,6559.:».&: AVemub AL F'Lcu’._(}RlP.NnO' 1 32801-34914.

CyberNation™ is In the business of providing technology managament services which it is
marketing under (he name of 'The ‘Office Efficiency™ Plan® (the "OEP"). Client wishes to retain
CyberNation™ o provids the services offered under the OEP at the rate and on ths terms and conditions
set forth balow. NOW THEREFORE, the parties haralo agras as follows: '

. ' —

1..Allocatad Service Tima: Cyb-urNaﬂon“' will provide Cllent with __| 1 y@T & {30)
hours of “Allocated Servics Tirme® perimonth which Client may budgst and administer into a tachnology
management sciution for its business. For each hour of Allocated Service Time, Client may boek and use
any combinaton of CyberNation's tlechnicians, trainers, programmers and staff for any of
CybaerNation's™ ‘“Avaiable Services.” As of the date of this Agresment, a padial listing of
CyberNation's™ Avallable Services include: (f) the design of PC basad computer syslems including
recommendationa of technclogy needs; (i) installation and upgrading of softwara and hardware: (il
optimization, debugging and configuration of soltware; (iv) local, wide-area and Intemet computer
networking; (v) PC based database. soluions including document imeging, deskiop publishing and
accounting; (vi) software training; (vi) data entry, bookkeeping and athar clerical services [avallable at the
rate of for 2 hours per 1 hour of Allocated Servica Time]; and (viil) the design and coding of custom
software, reports, templates and wel pages spedifically tailored 1o Cllent's needs. CyberNation™
raserves the right lo add to or subtract from its liat of Available Services at any time in its sole discration.
Each quartar Cy barNation's™ raprasdntative will meat with Clisnt (by phonae or in peison} to help Cllent
develop a month-ta-manth sirategy 0 manage Allocated Sarvics Time in the most efficient and effective
way possible. Allacated Service Time not used durng any monthly pariod will be accumulaled and added
to Cliant's TimeBank™. CyberNatioa™ will provide Cllent with a TimeSank™ statamsant no lsss often
than on a quanterly basis. TimeBank™ hours may be used ONLY for CybarNation’s™ custom software
servicas or for CyberNation's clasaroom training sewvices and not for any other purposa. Unless otherwise
provided, Allccatad Service Time (s available Manday thraugh Friday, 9:00AM to 5.00PM. Allocated
Service Time is Dooked on a first-come, first served basis, however, CyberNation™ will maka every effort

. (but NO guarantee) to pravide qualified emergancy service within four (4) hours of a reguast by Cllsnt.

2. Hardware Protection: This Agreement does _ X doas not Include hardware protection,
If included, a completa listing of the prolecled computer parts (“Protectad Hardwara") is allached as "Exhibit
= A’. Onily the Protected Harciware specifically listed on Exhibit A is coverad under the OEP. Any
computer parl(s) not specifically ilstad lon Exhibit A (such as special equipmant and external peripharals
(printers, gcanners, atc]) is excliuded and not coverad under this Agresmant. As long as this Agreemant Is
in effect, should any of the Included Hardware cease to function durlng pommal wear and uss,
CyberNation™ will repair or replace such Protected Hardware at no cost to Cllant. CyherNation™
reservea the right to chooas the brand name of any replacement part as long as the replacement part has
similar faaturas or functions. Should CybarNation™ replace any Protected Hardwara during the course of
this Agreemant, the new raplacement part shall autematically be added to tha Protected Hardware list and
caverad under this Agreement. Damage to Included Hardwars through accident, neglect, misuse,
theft, fire, vandallsm, act of God,; elactric current fluctuatans (such as thoses caused by lightning),
and damage normally covered by Insurance is NOT covered under the OEP. The Protectad Hardware
may be subject to a preliminary ‘Inspection® prior to coverage of such equipment as deemed necessary by
CyberNation™, Regardless of such lrspection, Cllen warrants and represants that the Protacted
Hardware ara In good operaling candition 93 of the date of this Agreement. CyberNation™ may place a
seal on each computer that includas Protected Hardware to pravent unauthorized accass. | the seal i
broken by anyone other than a CyberNation™ authorized representative, Hardware Protoction for such
camputer and all Protectad Hardware therein will be void and not covered under the OEP,
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Ouring  thay term of this Agreement, Cliant shait pay a fea of
N INE. S lugyYFive Oollars (S1 125 00) per month (Monthly Fee?). This
Monthly Fes is payabla monthiy, in adgvance, and Is dus ang payable each month regardless of whether or
not Client requests any or all sf s Allogated Service Time for such month. Any hours booked In sxcess of

Client _Allocated _Service Time will be ‘biled and payable at the rate of

hinty = Five Dollars (5_3 5 _00) per haur. If Hardware Proteclion ia
included as part of thus Agreement (as set forth in Paragraph 2), a Hardware Protection fee will be dilled at
the rata of LG LIDED Oollars (S__.  00) per month.

CyberNetlon™ will provida Cliant with 2 statement of sach montha faes as weil as any addiional charges
that wers incurred during tha previous partod. Cllant agreas to pay CyberNation’s™ statermnsnt by the dus
date of each statemant. Upon Client’sirequast CyberNation™ will bill Client on a quarterly basis, ar will
wotk with Cllent to set up an siactronjc transfer of funds (from checkboak or credit card). Delinquent
accounts shall be subject to a len ($10.00) Dollar late fes and a 1.5% par month Imerest charge.

4. Ghange To Allocated Service Time or Monthly Fee: Cliant may increase or decrsase thair
Allocated Servica Time with sixty (50) days writtan natice to CybarNation. Not withstanding the pravious
sentenca, Client understands that a minimum of two {2) hours of Allocatsd Sarvica Time i required for
each of the first five (5) computers that are owned by Cllent and at least one (1) hour for each additional

Client ownad computer. CyberNation may incraase or decrease its lees as set forth abeve wilh sixty (80)
days written notica o Cllant. ’

5. Yerm and Temninaiion' Thel effactive date of this Agreemant shall be the date written above.
The term of this Agreement shall contirue indefinitely, provided howaver, that aither party may terminate

this Agresment by providing the other party at least sixty (60) days written notice of such larmlnallon.‘x

CybarNation's™ agreement to providd Hardware Protection and Afocated Sarvice Time is subject to
Cllent's full and timely payment of CybarNation’s™ fees, costs and addlitional chargea. [f Cllent fails to
pay Client monthly statement by the due date within the time period as set forth abovs,
CyberNation™ shall have the right to withhold Hardware Protection or Allocated Service Time
without further notice, or shall have the right to immadiatsly terminate this Agreement.

6. Office Efficiancy™ Software; For each Client owned computer for which CybarNation™ s
providing sarvices under the OEP that i3 also using Windows 95™ or Windows NT™ as its primary
operating system, CyberNation™ will ptovide for such computer a copy of Office Efficiency™ software at
no additional charge to Cllent. During the term of this Agreement, upgrades te Office Efficiency™ |, as and
when they become available, will aiso be provided al na additional charge to Cllant The use of such
software on such comouter by Client is non-transfergble and subject to Office Efficlency's™ standard
licensa agreement, a copy of which wik be included when such software is delivered. CybarNation™
makes no representations of warrantees with regerd to such software, its use, fithess or purposs.,

7. Custom Software: All custoin software developed by CyberNation™ under the terms of this

. Agresment, including any specifications ¢r instructions provided by Client, all machina readable and printad

material, software programs, source code, object code, system design and specifications, all
documentation, abstracts and summariks theraof (hereinaftar collectively refered to as an “Efficlency
Wizard™"), shall ba the scle and excluaive property of CyberNation™. CyberNation™ shall own ad right,
title, and interast including but nol limited lo cwnarsnip of all patenl, copyright and trade sacret rights
therein. Not withstanding tho previous sentence, CyberNation™ hereby grants to Client a parpetual, non-
axclugive, royalty-free license to use such Efficiency Wizard™ developed undar this Agreement, including
it reports and !smplates on as many computers as Client wishes without additional charge lo Cilent.
Cllent may install such custom Efficiancy Wizara(s)™ on any computer In Cilant’a office, or aptionally, any
addilional computers ocutside of Client's office [in the svent thal Client wishes to sell, transfar, asaign,
suplicense or giva away such cusiom Efficlency Wizard(s)™ to any other entity]. However, each Efficlancy
Wizard™ will raquire a properly licensed copy of Cffice EMcency™ to function. CyberNation™ specifically
danies pemission o Client (Inciuding Cllent’a employees and agents) 10 copy, o¢ otherwise make
avaflable for usa via nelwork server, Intemet. or by any other means, lhe Cffica Efficiency™ software

programs and documents thareof without first oblaining a spedific per computer license through
CybarNatlon™, '

ﬁ}-. g.u‘}‘ QQJ.,J.
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3. ingapendant Coniractor and Nan-Solicitation: CyberNation™ is an ndependsnt contractor and
raither CyherNation™ nor Cybeanﬁpn's“‘ stafl is, or shall be deemed 10 be employed by Cllent. it is
acknowladged that CyberNation™ has other customers, offers its services fo tne ganeral public, and baoks
ils services on a first-come, first-served basis. CyborNatlen™ reserves the nght to determine the method,
manner, means and Uming Dy which its services will bs padormed. If Ihe services provided by
CyberNation™ are parformed at Cllent’s premises, then CybarNatdon's™ time spant at Glient premises
is 8! the discretion of Client and subject to Client nemmal business hours and security raguirements.
Neither party will, axcept with the other party's prior wntlen approval, salicit or offar employment ‘o the other
party’s emcloyees of staff engaged in pry efforts under this Agreement and far 3 padod of s (5) months
following the termination of this Aqreement,

9. Liability: CyberNation™ warrants thal the matarial, analysis, software and services o be
delivered or rendered hereunder will bd of the kind designated by Cllent. and will ba performed by trained
personnel. CyberNation™ makes no other wamaniees, whether written, cral or impiled, inciuding without
limitation any warranty of finess for purpose. In no event shal CybarNatlon™ be liable for speciad ar
consequential damages, either in contract or tort, whather ar not tha pasaitility of such damages has been
disclosed to CyberNatlon™ In advance or could have been reasonably fareseen by CyberNation™. In the
event this limitation of damages Is held:unanforceable then the partiss agres that by reason of the difficulty
in forasseing possible damages all fidbility 1o CyberNalon™ shall be limiled to One Hundred Doflars
($100.00) as liquicated damages and not as a penalty.

10 Miscellaneous: This Agreement contains the entire agreemant of the parlias with respect to
the subject matter herein and there are!na promises or represeniaticns other than as set forth above. This
Agreement may not be modified withowrt the prior wntten consant of the parties haralo and signed by the
appropriate executive officer of the patties. The prevailing party shall be entitled 0 reasonable attomeys’
faes and costs if any litigation anses gut of this Agreement. Paragraph formatting including undertining,

bolding or capitaliration shall have no Hearing on the meaning of this Agreement. This Agreement shall ba
governad by and construed in accordance with he laws of the State of Florida.

In witness whereof, the parties’herato have executed this Agreemant as of the- date writlen above.

CyberNatlon™: Client:
CybemNation, Inc. ORTRTE  FINANTIAL Pﬂ

- Ly A

Authorized Signature Authorized Signature *

By: Mot nEw E‘;. awila 4"1J3ﬁ ontas ng Qlat,g_’)

Title: & -‘? =, . &/ Ry ju}'\ﬂ l(\.}. -,f‘f\-:. 11\

CybarNation™ and TmeBank™ are trademarks of CyberNation, Inc. Offica EMclancy™ and Efficiency Wizards™ are
trademarks of Mathew Hayden, used by pemnission. Windows 95™ and Windows NT™ are trademarks of the Microsoft
Corporation,

Q5117196 The Cfiice Efficiency Plan
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EXCLUSIVE RIGHT OF SALE CONTRACT

THIS AGREEMENT is mide and cntered into this 2nd day of _Aprl _, 1996, by and

between _Firstate Financial | (hereinafier referred to as
"Owner(s)™) and The Bywater Comipany (bereinaftar referred to as “BROKER").

| WITNESSETH:

i. In consideration of the Agrdement of BROKER to list and use his efforts to find a purchaser
for the property simated in _Orngd County, Florida, described as follows:

and the further Agreement of BROKER 1o advertise the property, Owner(s) heccby give(s) BROKER
for a period of approximately _twelive (12)  months terminating _Aprit 2 . 1997 or any renswals

bereof, the exclusive right and authprity to sell the propexty at the following price and terma, or any
lower price accepted by Owner(s). |

Price: $775.000 i

Torms: __ Acceptable to Ownerl

Interest on encumbrances, taxes, infurance and rents shall be adjusted pro rata at the date of closing.
Improvement liens are to be paid by Owner(s), including any paving, sewer or water liens, unless
otherwise noted hercin. INFORMATION CONTAINED IN THE ABOVE DESCRIPTION OF THE
PROPERTY IS HEREBY WARRANTED BY QWNER(S) TO BE CORRECT, AND OWNER(S)

© AGREE(S) TO INDEI\&NIFY BR.QKER AND THOSE RELYING THERECON FOR ANY ERRORS
THEREIN.

2. In case BROKER finds a pyrchaser for the property. the usual and customary practice for the
examination, providing merchantable dtle, and for closing the transaction shall apply. Owner(s)
agroa(s) to deliver to the purchascf a good and sufficient warranty deed, freo and clear of all liens
and encumbrances, except encumbrances of record and thoso which the purchaser assumcs as part of
the purchase price and which are dspecially detailed above.

3. In consideraticon of this Exélusive Right and Power of Sale, BROKER, agrees:

(a) To carefully inspect the above property and secure completo informmation regarding it
and direct the concentrated offorts [of this ‘office in bringing about a sale.

) To advertise tho abpve property u3 he deems advisable.

(<) To furnish informadon requested by any BROKER. or real estate broker, and 1o assist
coopemating brokers in closing a whnaaction on the above propercy when requosted.

(d) To tako all reasonalle precautions to prevent damage in making the property available
for showing, but to accept no resphnsibility for damages or loss.

(e) To develop a markedng brochure for marketing the property at the BROKER'S
expenie. |
(¢4 To give Owner mohthly updates on marketing cfforts.

4, In further conslderation of the Exclusive Right and Power of Sals, Owner(s) agree to
immediaraly refer to BROKER inquiries relatdve 1o the purchase of zaid property. Further,
Owrier(s) agrcoe not.-to leass any n of the property covered by this Exclusive Right of Salc

Contract, nor to mortguge or otheriwisd encumnber the property without providing the BROKER. full
details of such action In writing. |

5. In further consideration of {hix Exclusive Right of Sale, Owner(s). jointly and severally, agree

to pay to the BROKER a commission aof _tcn percent (1Q %) of the snlo price for said property.
upon the cccurtence of any of theifollowing circumstances:

(a) In the event of a sale or exchange of the above property during the term of this
Exclusive Right of Sale Contract, ;.whcther said sale be effected by BROKER, or any cther person,
even Owner(s) themsclves,
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(b) In the cvent a Purchucer who is ready, willing and able to purchase, upon the terms
and price stated abave, or any lower price accepted by Owner(s) is found by BROKER, or any other
person, including Owner(s), during the tarms of this Contract.

(c) In the event tha property is ransferred to & controlled entity of Firstate, a commission
will not be due. .

(@ In the cvent the Owrer(s) agree to s¢ll the property to a purchaser on the reservation
list (as described bolow) within 120/ days following the terminadon of this Exclusive Right of Sales
Contract, the Owncer agrees to pay Broker a comumnission as siated in section $ of thig contract. At
the termination of this Agreement a reservation list will be provided to the Owner. of the peaple
and/or cntities with whom the BROKER has met and who have expressed =z buna fide interest in
purchasing the property. Written documentation will be provided to the Owner upon request 1o
substandate any name, and the nature of their oxpressed interese, appearing an the reservation list.

6. Qwner(s) shall designate the huthorized escrow agent to accept, receipt for and hold 2!l monies
paid or deposited as a binder thereon in accordance with the laws of the State of Florida, and if such
deposit shall be forfeited by the prospective purchaser, BROKER and Owner will split the forfelted
deposit after deduction of the bank's legal fees arising out of said binder deposit.

7. Ownex(s) undersiand that this Agreement does not guarantec the sale of the above property.
but that it does guarantee that BROKER will make an earncst and continued effort 1o sell same until

this Agreement is terminated. This property is offered for sale without regard to race, ereed, color
or place of national origin. :

8. BROKER ____may utilize may not utilize the name of the Owner(s) in connectlon with
marketdng or advertising of the property either before or after the sale.

9. Owner(s) hercby authorize(s) listing BROKER to obtain information on all morigages
regarding this property. :

10. Owner and Broker agres thar with thirty (30) days advance written notice, either party may
cancel this agreement if they are unhzppy with the other parties acdona.

IN WITNESS WHEREOP, thc partas have hereto set their hands and scals obp the day and
year first above written. . .

F\ f"‘.-;'\ f;,l‘-e_ V. e -..-.p(‘.‘n.\ . F-' pﬂ
OWNER(S) O\ ¢ @f"ﬁ'ﬁ

OWNER(S)

BROKER:
The Bywater Company

olsen\ngr\firstatd . AgT@sat 41 6




DEC~16-1996 16:28 FROM CARSON MEDLIN CO 10 14848817777-823 P.69

o Co:unieréin.i Renl.Estqlo;' L

) T = . 255 Soulh Omngc Avenue .
. : . Orlunde, Florida 32801 -
. , : . -Phone: 407/841-0000 .

.Fax; 407/841-0900 .

July 30, 1996 i

M. Paul Parenty
President
Jackson i, Inc,

. 255 South Orange Ave,
Suite 1200 _
Criando, FL 32801 '

RE: 137,000 Square Foot Site on Magnolia Avenue and Park Lake Diive, Orlc_rndo; Flerda -

Dear Pc:ul' ' ) : '

This conflirms o cigreement 1o e tend the expiration on owr axcluslve right ol' sale agreemem
+on the above referenced propert , signed in August of 1994, emdended for one year from’
August of 1995, for an additicnat pne year tem.  The exphiation will, thefefore. be August 15,

. 1997, All other terms of the ag nt will rernaln the same. .

It the above Is In accoidance wilh your understanding of our cgré'emen't 'plsose
acinowledge below. We thank You for your confinued confidence qnd look forward to a
successful sale of ihls propedy. | o
. Sincersly, !

: PIZZUT REALTY INC. -

MCG/Iip:Parenty.doc
ACKNOWLEDGED:

Jaclkson N, tnec. i S

T Paul Rarenty, President O Date =
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| August 15, 1994

This Exclusive Right of Sata Usting Agreemédnt (Agreement’) is entered into as of the dale first set forih above
by Jackson [, Ine. ("Owner) and Plzzutl Really Inc. (Broker?,

Cwnar and Broker agree os follows: |

8. Identification of Propérty. The teal property which is e subject of this Agreement
(Property Is lccaited in the Clty of Odandb, County of Orange and State of Flodda, and Is further described
qas follows: i

Approximately 137,000 saucre {eel of vaocan! land localed on Mognolia Avenue and Park Loke
Steel. The ptopem{ 1s turther dqsedbed in Bxhibil "A®

For the purpases of this Agreement, thel lem “Property” will be deaemed 1o refer to ail or any pait of tha
above-described rel astate. ]

§2, Appointment of Broker.| Owner hereby appolnts Broker as ils exclusive agenl 1o procure
buyer(s) o puchase the Propery. Brokbr agrees that it will use its best eftorts throughout the ferm of fhis
Agreement la procure buyer(s) for the Ploperty upon the terms and condifions specified In 34, balow.

§3. M&mﬁﬂLmﬂmdwﬂgeenentwiuboghonAuguﬁl.wwmdwﬂand
on July 31, 1995. |

54. B s Owner's desire hat Broker attampt 1o sell the Properly on the
general ferms described below or upor such other terms and conditions s are acceapiatie to Owner:

Purchase Price: 530218120 (§22/square foot)
pPayment Terms: |
Othet Desired Tems: ]

§5. (o} .| Broker's right to recelve any sclas commissions will be govemed
by the provisions of this §5. The amount bt any sales commissions payable to Bioker will ba colculaled In
the mannes st forth In 86 of this Agresnent.

()  Qccurrences During lerm of Aqreement. Broker will be entified fo recelve q salas
commission at cloging continent upon the occurence cing the farm of this Agreemaont
of any of the lollowing enents, regardiess whathel the procuring causae with raspect to such
event Is ha Broker, Owrler, any Cooperating Bioker of any other party:

m The icle of tha Propery fo any buyer;

(1)) The procurement of a buyes who Is ready, willlng and able lo purchase the
Property upon thie femmns and condifions specified In $4 of this Agreement of upon
such other termb and conditions as ore acceplable to Owner;

ha entering Intd of any contract or option to sell the Properly by Ownef and cny
buyer, regardess whether the acludl sals of the Property ocouns during or after the
axpitation of the term of this Agreement,




DEC-18-1996 16:29 FROM CARSON MEDLIN CO

Qsmmugu_quev_ﬁﬁmﬂm.glﬁM- Broker will also be entitted 10 recelve a swies
commission upon the accurrenca within 180 days afier the explration of the term of this
Agreement of any of thz following events:  ~

M The sala of the Broperty ko any party identifled as a “Prospect” In the list fumished
to Owner by Broker pursuant to §15 of this Agreement;

(1)) Tha entering ln!é of any contract or option lo sell tha Properly by Owner and any
stucsh Prospect, r whether the actual sale of the Properly occurs during or
atler the expita of the alorementioned 180-day pericd.

For the purposes of this Agreement, a “lale® of the Properly will include an oulight sale, exchange, joint
venhre, co-tenancy, stock purchasa, marger of any othar vehicle of methad pursuant fo which any party
axcep! on an aifiicte or assoclate of any other entity controlled by Sam Zell, acqulies a direct or Indlrect
ownership Interes! [n the Property. A “tale® of the Property will be deemed 1o have occunted upon the
cloting of the sale, which, In all events, will be deemed fo have occured no fater than the daile on which
an appropriate lega docurrent kansfening an ownership Intetest in the Property Is execuled end dellvered
by Owner 1o the ccquling party. |

§6, Commission Schedula. | Any sales commission payable hereunder wil be. equal o .7% of
fha gross sales price paid with res 1o a sole (or if no sclas price Is sipuated as In the case of an
exchange, [oint veniure, efc..., then ke same percenlage of he falr market vaiue ot the Properny as
delermined by an MAl approved by er). The "gross sales price® wilt Include ony and afl consdergiion,
in whattever form, recelved of receivable by Owner In connection with Ihe wsbject hansoction, Inchudng,
without limltaion, the assumption or releasa of exsting iabiiies

§7. Purchase Opton. Fdr the purposes of this Agreemant, tha granting of an opflon fo
purchase the Property will be frealed as a "wale® for ali purposes of this Agreement. in the event such an
opton Is ronted, Owner wil pay Bioker g sales commission of 60% of the consldaration pald for the oplion
and for any extensions theteal. Such cgmmission will bo pald upon receipt by Owner of any such opfion
payments. In the event the opfion is exrcised, whether during the tem of this Agreement or af any lime
theteafier, Owner will also pay Broker g sales commission in accordance with the provisons of §6 of this
Agreement; provided, howaever, that id ihe extent all or a part of tha price paid by for the option or any
extenslon thereo! Is applled o the scles prce of the Properly, then cny commissions previousty pald by
Owner lo Broker on accouni of such optibn payments will bae crediied ogains! tha commission payable 1o
Broker on account of the exarcise of he opfion. Simiardy, I any oplion fo puehasa Is conlained In alease
fot which a commission s payabie 1o Broker hereunder, than when such option lo puichaie is exerclsed
{thereby enfiting Broket to a commission hereunder), thare will be credted against any sales commlssion
payabls to Broker hareunder the amoun! of any 1ocss commission praviously pald 1o Broker which relata
fo that porfion ot the purchaser's lease ferm which Is cancalad by reaion of such purchasa,

§8. Forfeilxe of Deposits. ¥ the buyer under ony ~onfract lor he: sale of tha Proparly dofaills
mmnwuacmm”mmoonmnﬁemwchmdmmmmmwm other than a breoch
of such contract by Owner, tnen Owner will not be obligated fo'pay cny commission lo Broket heieunder.

§9. Leuse of Property. ™ focus of Broker's atforts under this Agreement ls the procurement
of buyui(y) lo purchase the Properly. , Ovnet and Broker heteby acknowledge that cirecumsiances
could arise whareby Owner decldes 1o | (rether than sell) the Property. Broker will be entited 1o receive
a commission hareunder with respeci tq eny such lease only undet elther of the following clrcumsiances:

(@) The Property is leased fo any tenant during ihe term of this Agreoment; o

ap:iatate
tqviod 8-11-94
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o) Within 180 dayx afier thejexpiraion of the term of this Agreament, ihe Property Is leased fo,
or Ownax enten info a contract 1o lease the Properdy with, of negaliations continue. resume
of commence and thereafiar confinue leading fo ihe lease of the Proparly to, any party

. Idantified as a “Prospet? In the Gt fumished 1o Owner by Bioker pursuant 1o §15 of this
Agresment. :

Any leasing commission payable fo Broker hereunder will be equal fo the sum of 7% of tha rent payable
during the first ten years of the lecse term.

Fer the purpeses of ihs Agreement, the leftn rent” Includes all payments which cre to be made by Tenant
under the lease and which are either jixed in amount or readily susceptible of being culculaled with
teasonable ceridinty on the date of Ielcommencement of the lease term. Also, lor the purposas of thi
Agrsement, the tem Tease’ Includes nof only the execution of on initial lease by Owner and any tenant,
but also off of he following events (Relaled Leare Eveni(s)}: {1) the renewal or extension cf he lerm of any
lecse which contains a renewal or exiension option, regardiess whether the same Is elfected In skict
cecordonce with such renewd or exiension option of otherwise; and (2) the lecsing of cddifiona space
In the Property under any tease which contains an exdension option of right of first rafusal, regardess
whether the scme ls effected In stic! abcorconce with such expansion opfion of right of firel refusal or
olherwlise. !

§10. Payment of Commissiony. Any commission payable fo Broker herrunder In connection
wilh any sale of the Propery wik be paid in full upon the closing of such sale (as thal tem [s more
porficuary defined In §5 of this Agreemerif). Ary commissions payable 1o Broker hereundet ln connection
with any lease will be pold upon he execulion of the lease by Owner end fenant or, In the case of a
Related Leasa Event, af the fima the extenided o renewed lease term commencer of the eddiional spoce
[s occupled, whichevet is applicable. All commissions payable to Broker haraunder will be hilly paid In
cosh o the times specified above. It Owner fails to make any payment to Broker when due hereunder,
than, from the date when due unil paid, the definquent omount will bear Inlerest ot the maxdmum rate
permitted by law In the stale in which tHa office of Bioker is localed. If Broker ls requred 1o Instifute any
legal action cgalnst Owner to collect any amounts owed lo it heteunder, then Broker will be enfified to
recetve trom Owner cll reasonable alioiney's tees and othet costs incurred by troket In connection with
its atforts 1o collect any delinquent amodlint,

§11. Cooperqling_Brokers. | Brokes Is hereby authorized o cooperaie with and share Ifs
commission with other icensed ted esiate brokers, iegardless whether sald brokers reprasent prospective
buyers of tenants or act as Broker's subagents. ¥ a sale of lease of the Properly ls procured by a llcensed
rect estate broker cther thaon Broker, then Broker will pay a commission fo such Cooperafing Brokar (In such
amount as is negotialed by Boker) oul of the commission payable lo Broker pursuani fo this Agreement,
Any procuring real esiale broker must regifter its prospective buyer of tenant ond sign a wiiltan commisdon
agreemont with Broker In order lo be enlitied to the teceipl of any commission,

§12. Dulles of Qwner. Owner will cooperaie with and assist Broker In effecting a sale of the
Propecty. Owner wil immedialely reter to Broier off Inquliles of any party interasted In putchasing or leasing
any portion of e Property; Il being this express Intent of the parties harelo that all negotiafions with
prospeciive buyers of ianants will be cohducted through and under the direction of Breet.

§13. Qwners Disclosure Obfigaflony. Owner hereby ogrees that within ten days atier both
parties’ execulion of this Agreement, it will disclosa to Broker all relavani Information which Owner has In
ils possesslon regarding zoning, envirermental and oll other malters affeclng the Properly, Including,
without imltation, sfuctural, mechanical ond sofis conditions and the presenca ond location of asbesios,
PCB fransiormars, othar toxic, hazardous of conlaminaled substances, undarground slotage tanks or

agr.ivstate
ievhied 8-11.04
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wollands on the Propoarty, Alio within such ten-clay perod, Owner will provids Bioker vith coples of ail
relevant surveys, cppicisals, file policles and other wilen materials In its possession conceming the
Property. Owner furihel agraes that i It ldasns of any additionakniormation conceining any such mattars
atlar the date of e parties’ exacufion §f this Agreement, it will prompily disclose all such information o
Broker. Broker 's hereby specificaly authorized to disckese off such lInformation o prospeciive buyers of
fenants of the Property, Owner hereby turther represents that: (o) it ls the sole owner of the Property and has
the legal right and authority 1o anfer intto this Agreement and sell of leasa the Property; and (b) unfess
otharvisa disciosed to Broker, no panon ar enfity who has an ownership inlerest In the Property is a "forelgn
person®, as that 1erm is defined In the Fdraign Investmant In Redl Property Tax Act.

514, Adverisdng and Slgnge@. Broker will have the exclusive right at all Bmes during the tarm
of this Agreamant: (q) 1o adveitise the Propesty lor sale In such media os is determined jo be appropiiate
by Sroker; and (b} 1o place signs on the Properly, i in Broker's judgment the signa will tacililate the sale of
tha Property. 1

§15. Prospects g Wikin 30 Hays affer the expirafion of the termn of this Agreement, Brokes will
dellver fo Owner a list of ofi inose persons with whom Broket or any Cooperating Broker) has presented the
Property during the term of this Agreement (Prospects”). Such list wiil set tosth the name, address, phone
number, name of confoct person and sicius of each such Prospect—Broker-is-hereby-authodred-on-behatt - -
of Ownet to continua negotiaions with respect 1o the Property with all such Praspeacts affer the explration
of tha term of this Agreement not lo axceed 180 days tollowing explration, For the purposes of s
Agreement, the term “Prospeci(s)’ includes any successors, assigneas or atlillales of any party named in
the lisl provided by Broker {o Ownet pursuant 1o s §15.

516. Non-Discrimination. H Is ocknowledged by both parfies hereto that it Is lllegal for either
Owner or Broker to refuse fo sell o ledsa the Propedy to any person becausa o roce, odldi, reilglon,
national ofgin, sex, marital siatus, sexudt ciieniation or physical disability.

§17. Deposlty. Broker Is hareby autharized to accepl depaosits from any prospeclive buyer o
tananl of the Property and to handie thé samse in accordonce with the instructions of he porfies, unlass
such instruetions are conlrary to appiicdble law.

§18. ndempificafion. Ownet hereby Indemnifias and holds Broket hammlass from any and all
ciaims, lossas, cost, exenses of oihar [ablliies incured by or assarted against Broker as a resut of Ownar
turnlshing Broker with any false or materally misleading (nformation (ncluding, without limitalon, any
Information required 10 be fumished 16 Broker pursuant o §13, above) o Owner withholding iom Broker any
matedal fact known by Qwner concemihg the Property.

§19. Amandmeni. This Agreement may not be amended excepl by a wiillen Instrement
exaculed and delivered by both Broker and Owner.

§20. Avpoficable law. This Agieement will be governed and construed In accordance with the
laws of the Siale of Florda.

§2). Succesrsors and Assions | This Agreemant will be binding upen, Inure to the benefit of and
be enforceable by and ogainst the sudcessors and assigns of Owner and Broker. Notwithsianding the
foregoing, It s exprassty acknowtedgediand agreed by the parties hereto that because his Agreemaent
Involves tha padormance of personal services, Broker may not assign Its obligalions hareunder to any third
party without the pior writen consent of Ownet.

ogt:fstate
tevied 8-11-94
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§22. legql Documenty. Ovner and ils counsel will be solaly responsibla tar datermining the
legal wificlency of any purchase ogreement, lecse of other documant relaled fo any transaciion
contempiated by this Agreament. Owhner hereby agrees lo include In any such pwichase agreament,
laqse of othar document a tectial conceining Broker's representation of Owner and a provision committing
Cwner to pay all commissions owed to Broket heraunder.

§23. Closing Instructfons. This Agreement wil serve as a binding instruciion to the title company
of any ofher person who 1 responsible 1de closing any sale of tha Properly that such party is nol permitied
to close such sale, unless and untll al dommissions payable to Broker hereundar have been paid in full,

§24. Arblirafion. ¥ any dspute arses hereunder between Owner and Broker, then such dispute
will be resolved by means of binding arbirafion conducted In accordance with the commarcial arbitrafion
rules of the American Arbitration Asscplation. A Judgment based upon any oward rendered by the
arbifrator(s) may be entated In any céurt of compelent juisdiction. The arbittator(s) will be Imited to
awardng compensalory damages and will have no authority.io award punitive, exemplary of dmilar type
damoges. The prevailing parly in the afbltration proceeding will be enfited 1o recover lis expenses from
the non-prevailing party, inciuding, withoul imilafion, ati the costs of the arblivation proceeding and Its
reasonabie afomeys fees. Depasifons ray be token and other discovery oblained durng such arbliration
proceeding lo the same extent as authorized In cvil judicial proceedings in the state In which Broker's office
Is located. |

§25. Other Provisions. Brokerwill erect approprdate signage on site at Broker's cosl. Broker will
comply with marketing plan as sialed oh poge 2 and 3 of ifs lefler of June 23, 1994 (aftoched). Montnly
rapolts must be given lo owner. |

Owner and Broker have execuled this Agreement as of the date first sel forth above,
OWNER: i BROKER:
JACKSON 11, INC. | PIZZUTI REALTY INC.,
: ! 255 South Orange Avenue, Sule 1350

Crando, Florida 32801 __,
Tel.: 4077841

ﬁﬁ'—[ By:

75 g159#
Namgl (fle) . \Raley g willlam R. Jones, Precident to
49,.14..:" ® 13 l{ /

Address__ M. Carson \ Dato
53 S. Ocns o AW Assoclate Broker
=y

f()r\‘ﬁa-b FL.-

) By:
EI\N-33> D w3 -328 Jomaa R. Sanders, Assoclate Dela
Tel, Foxx |

ogritate
revised 8-11-94




Downtown St. Pete Drive-In
201 Second Avenue South
St. Petersburg, Florida 33701

Ellenton Office
3510 U. S. Highway 301
Ellenton, Florida 34222

Pavillion Office
1301 6th Avenue West
Bradenton, Florida 34205

Ironwood Office
4302 Cortez Road West
Bradenton, Florida 3421G

53rd Avenue QOffice
415 53rd Avenue
Bradenton. Florida 34207

Venice Office
400 Venice By-Pass North
Venice, Florida 34292

Tower Office
255 8. Orange Avenue
Orlando, Florida 32801

Pinellas Point Office
3000 54th Avenue S.
St. Petersburg, Florida 33712

Westside Office
5905 Manatee Avenue West
Bradenton, Florida 34209

Mt. Vernon Office
9819 Cortez Road West
Bradenton, Florida 34210

Bayshore Office
6204 14th Street West
Bradenton, Florida 34207

Sarasota Office
1100 8. Tamiami Trail
Sarasota, Florida 34236

Spring Hill Office
5335 Spring Hill Drive
Spring Hill, Florida 34606

Winter Park Office
1980 Howell Branch Road
Winter Park, Florida 32792




Mr. John W. Sapanski, Chairman
440 Coffee Pot Riviera N.E.
St. Petersburg, Florida 33704

Mr. Fred Hemmer
11970 7th Street E.
Treasure Island, Florida 33706

Mr. Alfred T. May
6600 Sunset Way, B-304
St. Pete Beach, Florida 33706

EXHIBIT "E"
DIRECTORS

Mr. William R. Hough

1 Beach Drive S.E.

Bayfront Towers, #1002

St. Petersburg, Florida 33701

Mr. William J. Morrison
1660 Gulf Blvd., #404
Clearwater, Florida 34630

Ms. Marla M, Hough
1826 Meadowood Street
Sarasota, Florida 34231




Mr. John W. Sapanski, Chairman
Chairman, President

ard Chief Executive Officer

440 Coffee Pot Riviera N.E.

St. Petersburg, Florida 33704

Mr, William R. Falzone
Executive Vice President
and Chief Financial Officer
8961 Baywood Park
Seminole, Florida 34647

Mr. John W. Fischer, Jr.
Executive Vice President
Chief, Consumer Banking
11712 Camphor Way
Seminole, Florida 34642

EXHIBIT "F"
EXECUTIVE OFFICERS

Mr. Fred Hemmer

Senior Executive Vice Prestdent
and Chief Lending Officer
11970 7th Street E.

Treasure Istand, Florida 33706

Mr. Richard Gleitsman
Executive Vice President

and Chief Adminstrative Officer
8818 12th Avenue North
Bradenton, Florida 34209

Ms. Kathleen A. Reinagel
Executive Vice President
Credit and Loan Adminstration
6100 29th Avenue North

St. Petersburg, Florida 33710
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EXHIBIT "G"
REPUBLIC BANK FILED

W IRIZT PHI2: 1S
AMENDED AND RESTATED S Ll
ARTICLES OF INCORPORATION [ALLAY S ORIDA

Republic Bank, a corporation organized and existing under the
laws of the State of Florida, in accordance with §607.1007, Florida
Statutes, 1993, hereby adopts the following amended and restated
Articles of Incorporation:

Article I

The name of the corporation shall be Republic Bank and its
principal place of business shall be at 28059 U.S. Highway 19

North, in the city of Clearwater, County of Pinellas, State of
Florida.

Article IT

The general nature of the business to be transacted by this
corporation shall be: That of a general banking and trust business
with all rights, powers and privileges granted and conferred by the
banking laws of the State of Florida, regulating the organization,
powers and management of banking corporations.

article III

The authorized capital stock of the corporation shall consist
of 10,000,000 shares (when fully issued) of $2 par value common
stock and 100,000 (when fully issued) shares of $20 par value
Series A preferred stock to be issued at a price of not less than
$88.00 per share The Series A preferred stock shall pay a
noncumulative annual dividend of $3.52 payable in quarterly
increments from legally available funds prior to payment of any
dividend on common shares for the dividend period. No dividend
shall be payable on common shares in any quarter unless the Series
A preferred shall have received its dividend for that quarter.

Each share of Series A preferred shall have a vote on all
matters to be voted on by the holders of the common stock and shall
vote with the common stock as a single class except as may be
otherwise required by this Article and the Florida General
Corporation Act. Each share of Series A preferred shall have a
number of votes equal to the number of shares of common stock into
which such share could be converted on the record date for
determining stockholders entitled to vote. Initially each share of
Series A preferred stock will be entitled to ten votes.
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The Series A preferred shall be convertible one year after
issuance into ten shares of common stock for each share of Series
A preferred and shall be redeemable by the corporation, subject to
any required bank regulatory approval, by the corporation at any
time three years after date of original issue at a price of $96.80.
The holders of Series A preferred shares shall be entitled to
thirty days written notice of the corporation’s intent to redeem
prior to the effective date of redemption. Holders of Series A
preferred shares may exercise conversion rights at any time prior
to the effective date of redemption.

In the event of any liquidation, dissolution or winding up of
the Bank, voluntary or involuntary, the holders of Series &
preferred stock will be entitled to receive out of the assets of
the Bank available for distribution to stockholders, before any
distribution of assets is made to the holders of the common stock
or any other shares of stock of the Bank ranking junior to the
Series A preferred stock as to such distribution, 1liquidating
distributions in the amount of $88.00 per share plus dividends
declared but unpaid for the then current dividend period (without
accumulation of unpaid dividends for prior dividend periods) to the
date fixed for such liquidation, dissolution or winding up. After
payment of the full amount of the liquidating distribution to which
they are entitled, the holders of the Series A preferred stock will
not be entitled to any further participation in any distribution of
assets of the Bank. All distributions made with respect to the
Series A preferred stock in connection with such liguidation,

dissolution or winding up of the Bank shall be made pro rata to the
holders entitled thereto.

The Series A preferred stock shall be protected against
dilution by way of common stock splits, dividends or options
(excluding options granted on or before November 16,1993). If a
stock dividend or split is declared with respect to the common
stock, the number of shares of common stock into which a share of

Series A preferred stock may be converted shall be adjusted
proportionately.

The shares of Series A preferred stock may noct be sold,
transferred or otherwise disposed of during the first year after
their issuance. Thereafter such shares of Series A preferred stock
will not be subject to any restriction on transfer other than as
may be imposed by federal or state securities laws.

S0 long as any shares of Series A preferred stock are
outstanding, the corporation shall not, without first obtaining the
approval by vote or written consent, in the manner provided by law,
of the holders of at least a majority of the total number of shares
of Series A preferred stock ocutstanding, voting separately as a
class, (1) alter or change any of the powers, preferences,
privileges, or rights of the Series A preferred stock; or (2) amend
the provisions of this paragraph (g); or (3) create any new class

-2~
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or series of shares having preferences prior to or being on a
parity with the Series A preferred stock as to dividends or assets:
or (4) sell, lease, convey, exchange, transfer or otherwise dispose
of all or substantially all of its assets (other than for the
purposes of securing payment of any contract or obligation); or (5)
merge or consolidate with or into any other corporation except into
or with a wholly owned subsidiary.

Article IV

The term for which this corporation shall exist shall be
perpetual.

Article V

The business and affairs of this corporation shall be managed
and conducted by a Board of not less than five nor more than
twenty-£five Directors who shall be elected annually by the
stockholders at their annual meeting to be held at its place of
business in the City of Clearwater, in the County of Pinellas, and
State of Florida, during the month of April each year; provided,
however, that if me authorized by a majority of the stockholders by
appropriate action of the stockholders at the next preceding annual
meeting, a majority of the full board of directors may, at any time
during the year following the annual meeting of stockholders in
which such action has been authorized, increase the number of
directors within the limits specified above, and appoint persons to
fill the resulting vacancies, provided further, that in any one
year not more than two such additional directors shall be
authorized pursuant to this provision; and by a President, who
shall be a Director, and one or more Vice Presidents and a Cashier
and such other officers as may be designated in the by-laws of the
corporatio, who shall be elected by the Board of Directors, at the
same place, on the same day and immediately after said Board of
Directors shall be elected by the stockholders; provided, that the
offices of Vice President and Cashier may be combined in one and
the same person.

Article VI

The incorporators of this Corporation who subscribed for stock
in excess of the minimum requirements of Section 608.03(2), Florida
Statutes 1973, were:

Doyle L. Carlton
4759 Melody Lane
Merritt Island, FL

John W. Irwin
2341 Glenmoor Road North
Clearwater, FL

-3-




Morris A. Rowe
1605 Newfound Harbor Drive
Merritt Island, FL

Herbert C, Sigvartsen
259 Albert Street
Dunedin, FL

Howard M. Smith
1671 Bayshore Boulevard
Dunedin, FL

Article VIT

Holders of common stock shall have no preemptive rights.
Holders of Series A Preferred Stock shall have such protection
against dilution as is provided in Artiecle III hereinabove.

article VIIT

The registered office of the corporation shall be at 28059

U.S. Highway 19 North, Clearwater, Florida 34618 and the registered
agent thereat shall be John W. Sapanski.

The foregoing Amended and Restated Articles of Incorporation
contain amendments to the Articles requiring shareholder approval.
They were recommended to the shareholders by resclution adopted by
unanimous consent of the directors December T, 1993, and by
written consent of the common shareholders of the Corporation,
which shareholders are the only shareholders entitled to vote on
the amendment and restatement, and the number of votes cast for the
Amended and Restated Articles by the common shareholders, through
action of shareholders taken without a meeting pursuant to Section
607.0704 Florida Statutes, was sufficient for approval of the
Amended and Restated Articles.

These Amended and Restated Articles of Incorporation shall
become effective upon filing with the Florida Secretary of State.




(

IN WITNESS WHEREOF, the undersigned have executed these
Amended and Restated‘éﬁticles of Incorporation on behalf of the
Corporatijion, this day of December, 1993.

REPUBLIC BANK

By K:Btlﬁ?§2<z~_>}~—‘
Johh W. %3#AQ§¥1' President

ATTEST:

\AJ‘ % %"‘-"-———.
Wayne B. Bard, Secretary

Tallahassee, Florida

Approved by the Department of Banking and Finance this é[t d day of
:F§M£1u4~44dﬂ, , 19 ?‘1.

J

ERALD LEWIS
Comptroller of Florida and Head of
the Department of Banking and Finance
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ARTICLES OF AMENDMENT o
OF TALLANL .. F SLUAIDA

BRIV Ty Jot

REPUBLIC BANK

The undersigned corporation (the "Corporation"), in accordance
with the Florida General Corporation Act and its Articles of
Incorporation, hereby adopts the following Articles of Amendment:

1. Co [o] e: The name of the Corporation is:
Republic Bank.

Amendment: Article III of this Corporation’s Articles
of Incorporation is hereby amended in its entirety so as
to read, after amendment, as follows:

Article III

The authorized capital stock of the corporation shall
consist of 10,000,000 shares (when fully issued) of $2
par value common stock.

3. Adoption: This Amendment was recommended to the
shareholders by resolution of the board of directors adopted
September 21, 1993, and by wWritten consent of the common
shareholders of the Corporation, which shareholders are the only
shareholders entitled to a vote on the Amendment, and the number of
votes cast for the Amendment by the common shareholders, through
action of shareholders taken without a meeting pursuant to
§607.0704 Florida Statutes, was sufficient for approval of the
Amendment.

4. Effective Date. This Amendment shall become effective
upen filing with the Florida Secretary of State.

IN WITNESS WHEREOF, the undersigned have executed and signeqT“
these Articles of Amendment on behalf of the Corporation this 3o '
day of Sér“réueeﬁ\ , 1993.

REPUBLIC BANK

By Qﬁ)‘ Oﬂqu_‘
Johh W. Sgﬁhﬂq&}, President

ATTEST:

LRy o —
Wayne B. Bard, Cashier

FISHIR/J1182.3




ARTICLES OF AMENDMENT
OF
REPUBLIC BANK

The undersigned corporation (the "Corporation"), in accordance with the Florida General
Corporation Act and its Articles of Incorporation, hereby adopts the following Articles of

Amendment;

L.

2.

Corporation Name: The namme of the Corporation is: Republic Bank.

Amendments:

A.

The text of Article I is deleted in its entirety and the following language
substituted therefor:

The name of the corporation shall be Republic Bank and its principal
office, to be known as the initial principal office, shall be located at 111

Second Avenue N.E., in the City of St. Petersburg, County of Pinellas,
State of Florida,

The text of Article V shall be deleted in its entirety and following
substituted thereof:

The business and affairs of this corporation shall be managed and
conducted by a Board of not less than five nor more than twenty-five
Directors who shall be elected annually by the stockholders at their
meeting to be held at such time and place as may be fixed in accordance
with the bylaws; provided, however, that if authorized by a majority of
the stockholders by appropriate action of the stockholders at the next
preceding annual meeting, a majority of the full Board of Directors may,
at any time during the year following the annual meeting of the
stockholders in which such action has been authorized, increase the
number of directors within the limits specified above, and appoint persons
to fill the resulting vacancies, provided further, that in any one year not

more than two such additional directors shall be authorized pursuant to
this provision.

The text of Article VIII shall be deleted in its entirety and the following
substituted therefor:

The registered office of the corporation shall be at 111 Sccond Avenue
N.E., St. Petersburg, Florida 33701 and the registered agent thereat is
John W. Sapanski.




3. Adoption: This Amendment was recommended to the stockholders by resolution
of the board of directors adopted February 21, 1995, and was presented at its
annual meeting of stockholders held on April 18, 1995, notice thereof having
been given pursuant to section 607.07056 of the Florida Statutes. The resolution

was adopted by a majority of the votes entitled 10 be cast, a quorum being
present.

4. Effective Date. This Amendment shall become effective upon filing with the
Florida Secretary of State.

IN WITNESS WHEREOF, the undersigned have executed and signed these Articles of
Amendment on behalf of the Corporation this 24th day of April, 1995.

REPUBLIC BANK

By; = .
John \j’Q anski, President

ATTEST:

\)3 Chimy ~— X W —
Wayne B. Bard, Secretary
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February 6, 1992

Mr. Edward L. Abbott
1345 Olympia Fark Circle
Cocoee, Florida 34761

Lear BEd:

Wo ara pleased to extend you an offer of employment as President and chief
Execurbive Officer of Firstata Financial. In addition to your duties as
CED, you will also be appointed to Firstate’s Board of Directors.
Cxmensation ard benefits for the position ara cutlined below.

Salary: $120,000 anmaally, paid biweelly.
Annual Bonus: At the discretion of Firstata’s Board of Directors.

Paid vacation: Three weaks.

Canpensation: .$250,000 cash bérmis payable when Firstate is sold to
a non-affiliated entity, provided that a) the sales
price equals or excesds Firstate’s GAAP capital
(excluding goodwill) as staked in the institution’s
meat recent Thrift Finencial Report and b) the Net
Worth Maintenance Agreetsntit dated August 17, 1590,
.batween tha Office of Thrift Supervision, Samual

Zell, ard affiliates of Samzl Zell, is irravecably
terminated. : .
Other ' )
Benpefits: Gitrus Club Membership
Insurance/ .
Pension: Sem the attached Summary of Banefits.

225 South Crangs Avar. -
Crianco, Fionca J2901-0<"

Poat Ofice Box 257!
Oranag, Florce J2602- 2"
407y B4L-L.




You will be provided with an Indemnity Agreement
from Samvel zell andfor an affiliateq compary that
will serve as a substitute for traditicmal
Directors’ ard Officars’ Liability Insurance.

Y

Please be aware that this letter does not constitute an employment
cnQact representing the specific lengevity of your temure; however, we
are confidant that your accepta:peortmsofferwulbaumstartofa
lang and matually benef:.c.wl relationship with Firstate.

As wve have previously discussed, this employment offer is subject to the
appmvvalaftmofrioeofmxftmpawumamtheﬂm Departoant of
Bazﬂdngamr‘iname Should you accepts this offer, both of the abave
mmmﬁregtuatoryaqemnﬂwulrequmthatymompletecertain
application forms as part of their aporoval process. These foarms will be

forvarded to you shortly.

Fleasz feel free to call me or Bill White should you have any questions
rezardirg thae above, We look forward to working with you as the new
President and Chief Executive Officer of Firstats Financial.

Sircerely,
o Patricia L. Megahan

Arthur A. Greenberg
willism T. vhite IIT




Section 2.17
Summary: List material litigation.

Agreement Language: "There is no Litigation instituted or pending, or, to the
Knowledge of EHL, threatened (or unasserted but considered probable of assertion and
™ which if asserted would have at least a reasonable probability of an unfavorable cutcome)
' against any Firstate Entity, or against any director, employee or employee benefit plan of
. any Firstate Entity, or against any Asset, interest, or right of any of them, that is
reasonably likely to have, individually or in the aggregate, a Firstate Material Adverse
Effect, nor are there any Orders of any Regulatory Authorities, other governmental
' authorities, or arbitrators outstanding against any Firstate Entity, that are reasonably likely
to have, individually or in the aggregate, a Firstate Material Adverse Effect, except as
disclosed in Section 2.17 of the EHL Disclosure Memorandum. "

Response: None.




Section 4.2(b}

Summary: List liens.

Agreement Language: "Liens in effect as of the date hereof that are disclosed in
the EHL Disclosure Memorandum.”

Response: None.

AD963520.238




Section 4.2(g)

Summary: List past compensation practices.

Agreement Language: "[Will not] grant any increase in compensation or benefits
10 the employees or officers of any Firstate Entity, except in accordance with past practice
disclosed in Section 4.2(g) of the EHL Disclosure Memorandum or as required by Law;,
pay any severance or termination pay or any bonus other than pursuant to written policies
or written Contracts in effect on the date of this Agreement and disclosed in Section
4.2(g) of the EHL Disclosure Memorandum; enter into or amend any severance
agreements with officers of any Firstate Entity; grant any material increase in fees or other
increases in compensation or other benefits to directors of any Firstate Entity except in
accordance with past practice or as disclosed in Section 4.2(g) of the EHL Disclosure

Memorandum

Response: List of salaries attached.

AD%63520 238
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Section 4.2(h

Summary. List non-termirable employment contracts.

Agreement Language: "[Will not] enter into or amend any employment Contract
between any Firstate Entity and any Person (unless such amendment is required by Law)
that the Firstate Entity does not have the unconditional right to terminate without Liability
(other than Liability for services already rendered), at any time on or after the Closing

Date except as disclosed in Section 4.2(h) of the EHL Disclosure Memorandum, or except
as may not be material in amount."

. Response: None.
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EXHIBIT "B"

Northwood Office
3024 Enterprise Road
Clearwater, Florida 34619

Highland Avenue Office
1831 Highland Avenue N.
Clearwater, Florida 34615

Missoun Avenue Office
1235 S. Missouri Avenue
Clearwater, Florida 34616

Belleair Bluffs Office
401 N. Indian Rocks Road
Belleair Bluffs, Florida 34640

Caladesi Office
2678 Bayshore Blvd.
Dunedin, Florida 34698

East Lake Woodlands
3412 East Lake Road
Palm Harbor, Florida 34685

Countryside Office
28050 U.S. Highway 19 N.
Clearwater, Florida 34621

Oldsmar Office
3711 Tampa Road, Suite 101
Oldsmar, Florida 34677

Dunedin Office
1478 Main Street
Dunedin, Florida 34698

Northeast Office
250 37th Avenue N.
St. Petersburg, Florida 33704

St. Petersburg Office
100 34th Street N.
St. Petersburg, Florida 33713

Gulfview Square Office
9501 U.S. 19N,
Port Richey, Florida 34668

New Port Richey Office
6500 Massachusetts Avenue
New Port Richey, Florida 34653

Holiday Office
4649 Sunray Drive
Holiday, Florida 34690

Palm Harbor Office
33920 U.S. Highway 19 N.
Palm Harbor, Florida 34684

Walsingham Office
14141 Walsingham Road
Largo, Florida 34644

Largo Mall Office
10500 Ulmerton Road East
Largo, Florida 34641

ICOT Office
5801 Ulmerton Road
Clearwater, Florida 34620

Seminole Office
800 113th St. N.
Seminole, Florida 33772

Pinellas Park Office
7600 66th Street N.
Pinellas Park, Florida 34666

Tyrone Office
6900 22nd Avenue N.
St. Petersburg, Florida 33710

Main Office
111 Second Avenue, N.E., Ste. 211
8t. Petersburg, Florida 33701
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Downtown St. Pete Drive-In
201 Second Avenue South
St. Petersburg, Florida 33701

Ellenton Office
3510 U. S. Highway 301
Ellenton, Florida 34222

Pavillion Office
1301 6th Avenue West
Bradenton, Florida 34205

Ironwood Office
4302 Cortez Road West
Bradenton, Florida 34210

53rd Avenue Office
415 53rd Avenue
Bradenton, Florida 34207

Venice Office
400 Venice By-Pass North
Venice, Florida 34292

Pinellas Point Office
3000 54th Avenue 5.
St. Petersburg, Florida 33712

Westside Office
5905 Manatee Avenue West
Bradenton, Florida 34209

Mt. Vernon Office
9819 Cortez Road West
Bradenton, Florida 34210

Bayshore Office
6204 14th Street West
Bradenton, Florida 34207

Sarasota Office
1100 8. Tamiami Trail
Sarasota, Florida 34236

Spring Hill Office
5335 Spring Hill Drive
Spring Hill, Florida 34606




Tower Office
255 §. Orange Avenue
Orlando, Florida 32801

EXHIBIT "C"

Winter Park Office
1980 Howell Branch Road
Winter Park, Florida 32792




EXHIBIT "D"

Northwood Office Gulfview Square Office

3024 Enterprise Road 9501 U.S. 19N.

Clearwater, Florida 34619 Port Richey, Florida 34668

] Highland Avenue Office New Port Richey Office

1831 Highland Avenue N. 6500 Massachusetts Avenue

Clearwater, Florida 34615 New Port Richey, Florida 34653

Missouri Avenue Office Holiday Office

1235 S. Missouri Avenue 4649 Sunray Drive

Clearwater, Florida 34616 Holiday, Florida 34690

Belleair Bluffs Office Palm Harbor Office

401 N. Indian Rocks Road 33920 U.S. Highway 19 N,

Belleair Bluffs, Florida 34640 Palm Harbor, Florida 34684

Caladesi Office Walsingham Office

2678 Bayshore Blvd. 14141 Walsingham Road

Dunedin, Florida 34698 Largo, Florida 34644

East Lake Woodlands Largo Mall Office

3412 East Lake Road 10500 Ulmerton Road East
- Palm Harbor, Florida 34685 Largo, Florida 34641

Countryside Office ICOT Office

28050 U.S. Highway 19 N. 5801 Ulmerton Road

Clearwater, Florida 34621 Clearwater, Florida 34620

Oldsmar Office Seminole Office

3711 Tampa Road, Suite 101 800 113th St. N.

Oldsmar, Florida 34677 Seminole, Florida 33772

Dunedin Office Pinellas Park Office

1478 Main Street 7600 66th Street N,

Dunedin, Florida 34698 Pinellas Park, Florida 34666

Northeast Office Tyrone Office

250 37th Avenue N. 6500 22nd Avenue N.

St. Petersburg, Florida 33704 St. Petersburg, Florida 33710

St. Petersburg Office Main Office

100 34th Street N. 111 Second Avenue, N.E,, Ste. 211

St. Petersburg, Florida 33713 St. Petersburg, Florida 33701




