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ARTICLES OF MERGER
Merger Sheet

MERGING:

AMB ACQUISITION CORP., a Florida corporation, document number
P00000077127 '

INTO

MORTGAGE LION, INC.. a Georgia corporation not qualified in Florida

File date: January 16, 2001

Corporate Specialist: Karen Gibson

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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Pursuant to the provisions of the Florida Business Corpotation Act and the Georgia Business
Corporation Codg, the fallowing corparations do hereby submit the following Ariclas of Merger:

1. Attached herelo as Exhibit "A" and made a part hereo[ i the Merger Agreement (fhe
"Merger Agreement"y that provides the plan of merger pussiant to which AMB Acquisition Corp.,
a Florida corporation (*AMB Acquisition™), is merging with and into Morigage Lion, Inc., 2 Georgia
corporation ("Mortgage Lion"). The plan of merger is as set forth in the Mearger Agreement.

2. The merger of AMB Acquisition with and into Marigage Lion is permitied by the |

Taws of the State of Florida and the State of Georgia and is in compliance with such laws.

3. ‘The name and jugisdiction of the susviving cerporation {s "Morigage Lion, oc.", a
Georpia corporatian (the "Company™).

4 The name and jurisdiction of the merging corporation is "AMB Acquisition Corp.",
2 Flarida corporation.

5, The merger shall become elfeotive on the date this Certificate is filed with the Florida
Secrctary of Siate,

6. The Agrccment was duly approved and adopted by the sharsholders of AMB
Acquisition ont January 15, 2001, by unanimous written consent in accurdance with the provisions
of Section 607.0704 of the Florida Business Corporation Aet.

7. The Agreement was duly approved and adopted by ihe shareholders of Mortgage Lion

on January 15, 2001, by unanimous weitten consent in accordance wilh the provisions of Section 14-
3,704 of the Georgia Business Corporation Code,

[SIGNATURE APPRAR ON NEXT PAGF]

H01000606914 5
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N WITNESS WHERREQF, the undersigned have executed this Certificate as of January 16,

2001.
AMB ACQ‘UISI’I‘IC)&CDRE
By: / 3
Print Name; ' gﬂg
Tts! &
MORTGAGR LION, INC.

e
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MERGER AGREEMENT
AND PLAN OF MERGER

This Agreement is made as of August 15, 2000, by and among MONTICELLO BANK
("Menticello”), 2 foderal savings bank, AMB ACQUISITION CORP. ("AMDB Acquisition™), a
Florids corporation, MORTGAGE LION, INC. ("Mortgage Lion"), a Geargia corporation, James
C. Bawen, (. Byrog Mcflaniel and Cindy B. Harlow. James C. Bowen, G. Byron MeDanicl and
Cindy B. Harlow are collectively referred to herein as the "Mortgage Lion Sharchelders®,

Recituls

Monticollo wishes fo acquire all of the outstanding capital stock of Mortgage Lion in
exchange {or stock in Monticzlla through a reverse subsidiary merger of AMB Acquisition with and
into Mortgage Lion, This Agrocment sets forlh the terms and conditions of the transaction.

Now, therefore, for good and valuasble consideration, the parties agree as follows:

ARTICLE Y
DEFINTTIONS

1Ol Defined Temms. Cerfnin terms used herein shall have the meanings aseribed thereio
in Appendix I attached hereto,

1.02  [ntgrpretation.  The definitions sot forth in Appendix T artached hereto are equatly
applicable to both the singular and plural forms of the ferms defined, The words "hereof”, "herein”
and "hereundec” when used in this Agreensent shall refer to this Agreement as a whale and not to any
partienlar provision of this Agreement.

ARTICLE U
MERGER

201 The Merger. AMB Acquisition shall merge with and into Mortgage Lion (the
"Merger*) at the Effective Time (23 dofined herein) subject ta the terms and conditions of this
Agreement. Mortgags Lion shall be the corporation (the "Surviving Cowporation”) surviving the
Mecrger.

2.02  The Closing. The closing of the transactions contomplated by this Agreement (the
"Closing") shall taks place at the effices of Monticello in Jacksonville Boach, Florida, on the third
business day following the satisfaction ar waiver of all conditions o the nbligations of thie parties
to consummaie the iransactions conterplated hereby (oher than sonditions with respect to actions
that the parties will take ot the Closing itself) or sueh other date as the partics may mutually
determine (ihe "Closing Data™),

2.03  Acrions at the Cloging. At the Closing: (a) Mortgage Lion and e Mortgage Lion
Sharcholders will deliver o Monticello and AMB Acquisition the various certificates, instrumenis,
and docaments referrad to in Article VIT belaw, () Monticello and AMB Acquisition will deliver

HO1000006914 5
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o Moylgrge Licn the various cerfificates, tnstnumenls, and documents reforred 1o in Article VITI
velow, (&) Mortgage Lion and AMR Acquisition will ile with the Secretary of Siate of Florida and
ihe Seerelary of State of Georgis & Certificale of Merger (or, us the case may be, Artigles of Merger)
iy form satisTactacy to Monticelle (the "Cerlificatc of Merger"), and () Maonticello will deliver the
Merger Considesation {as defined licrein) 28 set below.

2,04 Hlfcctof Metper,

(@)  The Merger shall becorme effective at the time (lhe "Iiffective Tunc") that
Mortgrge Lion and AMDB Acquisition file the Centificate of Merger with (e Secrelary ef
Sata of Plorida and the Scoretacy of State of Georgia. The Merger shall have the effect set
forth in the Georgia general corporation law. ‘Ihe Surviving Corporation may, at any time
after the Bffeclive Time, take any action (inclnding exccuting and delivering any docuraent)
in (he mame aud on behalf of wither Mortgage Lion or AMB Acqisition in order to carry out
and effectuate fhe transactions contemplated by (iis Agreement.

()  As of the Effectiva Time, each Morttgape Lion Sharc shall be converted info
the vight to recsive 0.59[6666 shares {eellectively, the "Monticello Cotnmon Shares"} of
Menticetlo's comrmon stack (the "Ierper Consideration”) {witls tie number of shates to be
issuad to any sharshalder rounded up or down to the nearest whole ehare so thal no tiactional
shares shall be issued). The Merger Consideration shall be subject fo equitable adjustment
in the cvent of any stock split, stock dividend, reverse stock split, or other chan the
numiber of Mortgage Lion Shares outstanding from and afler the date hereof.

P

(©  Asof the Bifective Time, each share of commant stock, $4-80 garyalue per
share, of AMB Aceuisition shail be converted inta one share of common stack, no par value
per share, of the Surviving Corporation.

(&)  The Ceslificats of Tncorporation and Bylaws ol the Surviving Corporalion
* ghall, at Monticella's option, be amended and restated ag of the Effcotive Time to read in
such form a5 Monticello deerns approptiate.

{e) The fotlowing parsons shall be elected and shall serve as Lhe directors and
officers of the Surviving Corporation as of the Effectiva Thme:

Name Position,
James C. Bowen Direclor and Prestdent
G. Byron McDanicl Directaor
{. Tyacey Fare Director
Patvicia Allen Direclor

2 H01000006914 5
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2.05 Procedurc for Payment. At the Closing, Monticello will deliver to the Moriguge Lion
Sharcholders cerlificates sepresenling the Mevger Cansideration.

2.06 Closine of Tramsfer Recards. Aller the Effective Time, transfers of Motlgage Lion
Shares outstanding prior ta the Effective Time shall not be made on the stock transfer books afthe
Surviving Corperaticn. .

2,07 Manjicello Board of Direclors, James C. Bowen sud G, Byron McDaniel shall be
appeinted to (he Board of Directors of Monticetlo, as of the Effective Time, suhject to the approvals
gequited under Scction 7,10 hereof.

208 Shareholder Anproval, As soon as practicable afler the date hereof, but in no svent
later (hap August 31, 2000, this Agreement shall be presented to the shareholders of Mortgage Tion,
Monticello and AMB Acquisition pursuant to the requirements of applicable law for approval in
accordance with applicable low (but only if, and o the exrent that, shareholder approval is reqnired).

ARTICLE I
REPRESENTATIONS AND WARRANTIES
OF MORTGAGE LION

WMorigage Lion and the Morigage Lion Sharsholders have, on or before the date hereof,
provided Mouticello with 8 diselosure schedule (which, as the same exists.on the dare hereof, As
referred to herein as the "Disclosure Schedule") that sets forth certain information concerning
Morlgage Lion, As a material inducement to Monticello and AMB Acquisition to enter into (his
Ageement and to consummate the trepsactions contemplated hareby, Mortgage Lion and the
Mortgage Fion Shareholders make the following represcatations and warranties to Monticelio and
AMB Acquisition:

3,01 Corporate Statys, Mortgage Lionisa cotporation duly arganized, validly existing
and in good standing under the laws of the State of Geotgia and has the requisite power and anthority
v own of lease its properties and to carry on its business as now being canducted. Mostgage Lion
is duly licensed and quatified in all other states and jurisdictions wherein the nature of the business
transacted by it or the ownership o its properties nakes such licensing or qualification necessary,
if any. except where the failure to be so qualilied would not have o Material Adverse Effect.
Mertaage Lion has fully complied with all of the requirements af any statute poverning the use and
registration of fictitioug names, and has the legal right to use tho names under which it operates its
businesses. There is ne pending or threatened proceeding for the dissolution, Yiquidation, insolvency
or rehabilitation of Mottgage Lien.

3.02 Power and Autharity. Mortgage Lien has the corporate power and guthority to
exceute and deliver (his Agreement, to perform its obligations hercunder and to consummate the

ransactions contemplaied hercby, Mortgage Lion has taken all corporate actjon necessary to
autharize the execution and delivery of this Agrecment, the performance of its obligations hereunder




BLAE/28R1 - 11:42 CCRS » 9224808 NO. 751 [Elc]

‘H01000006914 3

and the consammation af the iransactions cantemplated hereby, The Morigage Lion Shareholders
fave (e requisite competence and anthority ta execute and deliver this Agresment, fo petlorm their
obligations herennder and to consummate the transactions contomplated hereby.

103 Enforceability. This Agreement has been duly executed and delivered by Morlgage
Lion and the Mortgage Lioa Shaveholders and constitutes the lepal, vald and binding abligation of
each of them, enforeonble against Mogtgrge Lion and the Morigage Lion Shareheldets in accordance
with its terms, cxcept as the saine may b limited by applicabile banknuptey, insolyency,
reorganization, moratorivm o similar laws alfecting the enforcement of creditors' rights penerally
and general equitable principles regardless of whether such cnforceability i considered in 2
proceeding at law of in equity.

3,04 Capitalization, The oaly authorized capital stock of Mortgage Lion consists of
1,000,000 shares of voting camamen stock, wo par value, of which 600 shares arc issued and
antstanding. ‘The Disclosure Schedule sets forth flie number and pevcentages ol shares of each class
o Mortgage Liow's capital stock ovwned by cach sharehalder of Mortgage ion. Allofthe issued and
outstanding shares of capital stock of Mortgage Lion (i) have been Auly authorized and validly issued
and are [olly ppid ond pon-assessable, (i) were tssued in compliance with !l applicable state and
{cdoral scouiries laws, and (jii) were not issued in violation of any preemptive rights or rights of first
refusal. Wo preemptive rights of rights of first refusal cxist with tespect to Lthe shares of capital stock
of Martgage Lion and no such riphts arise by virtae of or in connection with the transactions
comernplated heveby, There ars no outstanding or authorized rights, optians, WATTaLLS, ronvetlible
sacurities, subscription rights, conversion rights, exchange rights ot other agrecments or
commitments of any iind that could require Mortgage Lion to issue o scil any shares of its capital
stoclke (o1 securtties canveriible into or exchangeable for shares of its capital stock). There ave no
outstanding steck appreciation, phantom sfock, profit participation ot other simiiar rights with
respect to Mortgage Lion. There are no proxies, voting rights or other agresments of understundings
with tespest bo the voting of wansfer of the capital stock of Mortgag® Lion. Mortgage Lion is not
oblipated to redeem OF otherwise acquire any of its ottstanding shares of capital stock. As of the
dae hepeof, the shareholdera set forih on the Disclosure Schedule constitute all of the ltolders of all
issued and sutstanding shares of capital stack of Morlgags Lion in such number and percentagss as
sot forth on the Disclosure Sehedule, and such sharcholders own sych shares freg and clear of all
liens, restrictions and claims of any kind.

305 No Viaolation: Copsenis and Approvals. ‘lhe exceution and delivery of this
Agreement by Mongage Lion and the Mortgage Lion Shareholders, the performance by Mortgage
Tion and fhe Morigage Lion Sharcholders of their respective sbligaticns hereunder and the
consymmation by (hem of the transactiona conteroplated by this Agreement Wil not {(2) contravene
any provision of the articles of incorpotation ar bylaws of Mortgage Lion, (o) violate or conflict with
any law, statute, ardinanee, ruls, regulation, decree, writ, injunction, judgment or order of any
Govermnental Authority or of any arbitration award that is either applicable to, binding upon o
calorceable against Mortgage Lion or the Mortgage Lion Sharehalders, (c) conflict with, pesult in
any breach of, or cengtitute 8 defauls (or an event that would, with the pasaage of time or the giviag

4 .
H0O1000006914 5
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of natice of bath, constitate & default) under, or give fise to a right of payment o right to tenminate,
arend, modify, abopdon ot acoelerate, any Contract that is applicable to, binding upon or
anforceable against Morigage Lion of the Morigage Lion Shareholders, {4} result in or require the
creation or imposition ofany Lien upon or with rospect to any of the propecties or Assets {as herein
defined) of Mortgage Lion, (¢) give to sy iudividual or entily a right or claim against Mortgage Lion
or the Martgage Lion Shareholders or (f) require the consent, approval, authorixation or permit of,
or filing witl or notification to, auy Goverumental Authority, any court ot {ribunal or any other
Person.

306 Records of Mortgape Lion. The copics of the articles of incorporation, bylaws, and
other documents and agreements of Mortgage Lion that wers provided fo Moantcello and AMD
Acquisition prior to the daic nereof are trus, accurate and complets and reflect all amendments made
throngh the date of this Agresment. The minute books for Mortgage Lion made available to
Manticello and AMB Acquisition prior to the date hereof for reviow were correct and complete in
all innterial respects as of e date of such review, no Surther engrics have been made through the date
of(his Agreemaent, such minute books contain the true signatuved of the persons purporting 1o have
signed them, and such minute hooks contain an accurate record of all material corporate actions of
he shareholders and directors (snd any commirtees thereof) of Morigage Lion taken by writien
consent or at a mesting since fneprporation. All material eorporate selions wken by Maortpage Lion
nave been duly avthorized or muficd. All accounts, boaks, ledgess and afficial and other recards of
Mortgngs Lion are swbstantially complete and [airly, fully and accarately reflect all maticrs con tained
thersin. The stock jedgers of Mortgage Lion, as previousty made available to Moanticello and AMDB
Acquisition, contain aceurits and complete records of all issuances, translers and cancellations of
shaes of the capital stock of Montgage Lion.

1,07 Subsidiaries. Mortgage Lion does not own, direstly or indireetly, any autstanding
voling securities of or other intereats in, or have any conixol over, any other corp oration, partnership,
joint venture ot other business entity.

3.08 Liabilities of Moitgare Lion: Indchtedness. Mortgage Lion does not have any
linbilities or obtigations, whether accrued, absolute, contingent or otherwise, excepit {a) to the extent
reflected or taken into account in the Current Ralance Sheet ( as defined herein) and not herctofoze
paid or discharged, (B) liabilities incurred in the ordinary course of business consistent with past
practice sinco the date of the Current Balance Sheat (nenc of which relates to breach of contract,
breach of warranty, tovt, infringement o violation ef law, ov which arosc cut of any astion, suit,
claim, govemmental investigatien or arbitration proceeding) and (¢) liabilities incurred in the
ordinary course of business prior to the date of the Curzent Balance Sheel which, in accordance witht

Mortgage Lion's accounting principles and methods consistently applied, werc 8ot tecorded therens
and are not material in the aggregate.

3,09 Litigation. There is no gotian, suit, or other legal or adminisieative pracseding or

governmentl investigation peuding, anticipated, threatened or contemplated sgainst, by or affecting
Mortange Lion or the Morlgage Liow: Shareholders, ar any of Moripags Lion's propexties ot Assels

HO1000006914 5
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or (tyat questions the validity or enforceability of this Agrecment av the ansactions contemplated
Tereby, and there is no hasis for any of the forcgoing. Vhere are no ontstanding ordeys, decrees oF
stipulalions issued by auy Governmental Authonty in any progeeding to which Mortgage Lion is oF
wes o party fhiat heve not besp complied with in full or that continue 1© jmpose ony watsrial
abligations on Mortgnge Lion.

1.10 Lpyionmental Mollcrs. Mortgage Lion is and &t all time has been in full compliance
with all enviromental laws governing Mostgage Licu and its busingss, operations; properties and
Assets (0§ defined herein), Thore ard no {and there iz 1O basis for any} nan-compliance orders.
waming letiers, notices of violation, claitus, Suits. actions, jndgments, penalties, fines, of
administrlive or judicial investigations of any natuye oF proceediugs pending or threatencd against
ar involving Mortigage Lion, it husiness, operations, properties, oF Assets, issned by any
Governmental Avthoriry of third party with respect fo any cpviroamental laws ot liconses issued to
Mortgape Lion thereunder in connection with, retaed to of arising out of the ovrership by Morigage
Lion of its properties or Assels of the aperation of its business.

3,11 Reol Esigle.

(v  Mortgage Lion docs nhot awn any real propeity or any interest thercin
(including, without limitation, any option oF ather right or obligation lo purchase any ren!
prapeity or any interest (herein). The Matgage Tion Sharcholders do nol own 20y vcal
property (o any intercst thercin, includ ing leasshold interests) used by Mortgage Lion.

®  TheDiscloswe Qehcdule scls forth () the strect address and Jegal description
of the sole parcel of real csiate used or occugied by Morigaze Lion for the conduct of is
business (the ° Leascd Premises”) pursuant o 5 written lease (the "Real Property Lenss"), &
true aud correet copy of which has previously been furnished to Monticello and AMB
Acquisition and (i) the lessor and tassec thereaf and the dale and terma of such 12asc. The
Real Propoty Leass s in full forcs and cffect and has not been amended, and neither
Mortgage Lion por any other party theicto is i defamlt op breach under such lease. No event
fias ocenrred which, with the passage of time or the giving of noliee or bath, would causs 2
vreach of or default by Mortgage Lion under such lcase, With respect to the 1.cascd
Presmises, Morgage Lion has 2 valid leaschold interest oF other right of use and occupancy
in the Leased Promises, frae and cleac of any Licas therein or of any covenants, gasemenis
or tirle defecis known fo ot ereated by Mortgage Lion, except 49 do not affect the occupancy
or use of the Leased Premiscs.

3,12 Good Ttz to gnd Condition of Asgots, Morlgage Lion has, and at Clesing wilt have,
good and macketable title o ail of its Assets (28 herzin defined) free and clear of any Liens or
rostrictions on usc, For purposes of this Agreament, the texm 4 A gqets” neans all of the peoperties
and aeeete of Mortgags Lion, whether persongl or mixed, tangible of intangible, wherevey lacated.
The Disclosd Sehedule contains a e and complete list of a1l Assets of Mortgage Lian, setting
forih a description of each such Asset, whether it is owned or yensed, andl, if owned, the pame of the

H01000006914 3
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[enholder and the amovnt of the Lien, and if leased, the name of the Jessor and the general tesms of
(he lense. The Assets corrently in use of necessary fo the usiness and operations of Mortgage Lion
ate in good operating condition, novmal wear and lear excepted, and have been maintained
substantinlly i sccordence with al} applicable manufacturer's specifications and warranties. The
Asscls constitte ali the properlics, assets and rights focming a pait of, used, held or intended to he
used jn, and all such propestics, assets and rights 45 ere NECEssaTy in the conduct of the current
business of Mortgage Lion.

1.13  Compliance with Jaws. Morigage Lion and the Mortgage Tion Shareholders are and
at all times have been in compliance with all laws, regulations and ovders applicable o Mortgage
Ljon, its business and ap vrations (as conductcd by it now and in the past), the Assets and each of the
Leascd Premises and any other properiics «nd assets (in cach case owned or used by it now or in the
pasf). Morlgage Lien has not been cired, fined or otherwise notified of any asserted past ot prRsct
failnre to comply with any Yasws, regulations or orders and na proceeding with respect te any such
violation is pending ot threatened. Neither Mortgage Lion, the Morigage Lion Sharcholders nor any
of their respeciive employses or agents, lias made any payment of funds n connection with Mortgage
Lion's business that is prohibited by law, and no funds have been st aside to beused in conuection
switl ils business for any payment prohibited by law. Neither Mongage Lion nor 2ny of the Mortgage
T.ion Sharcholders is subjcct to any Conteact, decree or injuaction in wihich it {s 2 party that resiricts

ile continued operation of any business or e expansion ihereaf to other geographical areas,
customers, supplices ot lines of business,

3,14 Labor and Employment Matters. The Discloaure Sehedule sets forih the name,
address mmd curreat rate of compensation of each of the employces of Mortgage Lion. Mortgage
Lion is 1ot a party tO or hound by any collective bargaining agresment or aay ather agreement With
a labor wnion, and thers has been no effort by any labor unien during the twenty-fowr (24) months
prior to the date heveof ta organize any evployees of Morigage Lion into one or most collective
bargaining wmiis. There is no pending of sureatenca labor dispute, strile oF work stoppage that
affects oc that may affect (he business of Mortgage Lion or may interferc with its continued
operations. The Disclosure Sehedule contains detailed information about each contiact, agteement
or plan of the following nature, whether foral or infanmal, and whether or not in writing, to which
Mortgage Lion is & patly or under which it has an obligation: (i} employment agreements, (i)
employes hendhaoks, policy statements and similar plans, (§iD) non-competition and confidentiality
agrecments, (iv) consulting agreements; and (v} assignments of work product, Mottgage Lion has
complied with all applicable laws, yules and regulations relating {0 employment, civil rights and
equal employment oppattnities, including but not limited to, the Civll Rights Act of 1964, the Fair
Lalsor Standards Act, and the Americans with Disabilitics Act, 25 amended.

315 PEmployes Benefit Plons,
(o) Except ns set forth in the Disclosuce Schedule, Mortgage Lion does nat have

andl lias not gver maintatned, and has na Hability with yespeet to any empleyee benefit plans
o arrapgewments, inchuding but oot limited o coaployee pension benefit plans, as defined in

HO1000006914 3
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Secliop 3(2) of the Employee Retirement fncome Securily Act of 1974, as amended
("ERISA", multiemployer plans, 83 defined in Section 3(37) o{ ERISA, employes welfare
bencfit plans, as defined in Soetion 3(1) of ERISA, deferrcd compensation plans, stock
option plans, bonud plans, stocle purchase plans, hospitalization, disabitily and other
thsurance plans, sevevaice oF terimination pay plans and policics, whether or not described
in Section 3(3) of ERISA, in which employees, their sponscs ot dependents, of Mortgage
Lion pacticipate {"Employee Benefit Plans").

{b) Neither Mortgage Lion, noy ary cotity that would be aggregated with it vader
Code Section 414(b), (c), (m) or (0): (i) has ever terminated or withdrawn from an employee
benefit plan imder circumstances sosulting (or expecicd to result) i liability to the Peasion
Bepelit Guaranty Corpotation {("PRGC"), the fund by which the employee benefit plan is
funded, ot any emplayee of henefictary for whose benefit the plan is or was maintaincd
(other than routine claims for banefits); (il) has any Asscis subject to {or expected 10 be
subject to) a lien for unpaid contributions Lo any amployee bevelit plan; ity has Failed to pay
premiums to the PBGC when dua; {iv) is subject to (or expected (0 be subject ta) AL EXCISC
tax ynder Code Section 4571 (¥ has engaged in any transaction that would give risc to
linbility under Section 4069 of Section 4212(c) of ERISA; or (vi) bas violated Code Section
49801 or Section 601 through £08 of ERISA,

() ) Mortpage Lion is not undee any ebligation 1o pay separation, severance,
termination or stmilar bencfits splely s & result of any transaction contsmplated by this
Agresmachi ot solely as 8 reault of 2 “change of conmol” (as such term is defined iy Section
780G of the Code) and (i) all tequired or diseretionary (in aecordanse with historical
praclices) paymients, premivms, contributions or reimbursements for all periods ending pries
to o as af the dats hereof shall have heen made.

{)  Except as may be required wider applicable Jaw, Mortgags Eion is not
obligated under any employee bencfit plan te provide medical or deatl benefits with respect
to any employee or formar employes of Mortgage Lion or {is predecessors after termination
of employment, Mortgage Lion has complied with the notice and continuation of coverage
requirements of Section 49808 of the Caode, and the regulations thereundes, and Part 6 of
Title T of ERISA ("COBRA" and has compticd with the Health Tnsurance Portability and
Accountability Act of 1996 ("EILRA A with reapect to any group health plan within the
meaning of Section SQ00(b)(1) of the Cude.

{e)  Bach Employee Benefit Blan is in compliance with all applicable laws and
regutations and has been operated in accordance with its terms and provisions. With respeet
to each employee benefit plan there are no actions, claims or dispntes pending by any Lhird
party and no andits, proccedings, claims or demands pending by any Govemnmenial
Authority. All amendments required to bring any sraployee benefit plan intn canformity
with any applicable provisions of ERISA and lhe Code hiwe been duly adopted.
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316 foxMayers. All Tax Reparns required to be filed prior (o the Closing Date with
respect 10 Mortgage Lion of any O Pits income, properties, franchises oF aopetations have been timely
filed, cach such Tsx Retwn bas been prepared in coraplinncs with all applicable laws and
regulations, and all such Tax Returns are true and accurate in all respects. A itue and correct cORY
of Morlgage Lion's Tax Rens for the most recent taxable period ars included in the Disclosure
Schedule, All Taxes due and payable by or with respect ta Mortgago Lion liave heen timcly patd or
ace accraed ont the Current Balance Qhest. Mortgage Lion has withheld and paid all Taxss to the
pppropsinie Governracatal Authorily required to nave been withheid and paid in connection with
amounts paid or ewing to any eraployee, independent contractox, ceeditar, stockholder, or other third
party.  With respect 1o cach taxable period of Mortgage Lion: (i} no deficiency or proposed
adjustment which has not been settled or otherwise resolved for any amount of Taxes has been
asserted or assessed by any taxing authotity against Mortgage Lion; (i) Mortgage Lion has not
conscnted 1o oxtend the time in which any Taxes may be hssusacd or collectsd by any taxing
quthorty: (i) Mortgage Lion lias not requested or been granied an extension of the time for {iling
apy Tax Retymn 10 8 date later than the Closing; (iv) there is o action, suit, taxing auflority
procecding, o audit or claim for refund now in progress, pending v threatened against or with
vespect 10 Morkgage Lion regarding Taxes; and (v) ihere ave no Liens for Taxes (olhicr than for
current Taxes uot yet due and payshle) upon the Assets of Moctgage Lion.

347 Insurance. Morgage Lion is covered by valid, outstanding and enforceable policies
of insurence as listed op the Pisclosuro Schedole, which were issued 1o it by reputable fnsurers
covering its propertics, Assets and buginesses apainst risks normally insuyed against by corporations
in the sume og sicnilar lines of business and in coverage amownts typically and rensonably carried by
such corporations (the "ingurance Policies™). Such Insurance Policies are in full foree and effect, and
all preminms dus thereon have been paid, As of Closing, each of the Tnsurance Policies wili be i
full fosce ang effect. Nons of the Insusance Policies wili lapse or ferminate as 2 result of the
ransackions contemplated by this Agreement. Mortzage Lion has camplied with the provisions of
such Tnsurance Policies. The Discloaure Schedule scts farth (i) & complele and coreel list of all
Tnsurance Policies and all amenduents and riders therete {copies of which have been provided 10
Monticello and AMB Acquisition), (1) with respect to gach anch Insuraace Palicy, the policy
number, the name and addras of the insurer, the expiration date snd the amount of the annual
premium, ahd (iii) o detniled description of each pending claim under any of the Insurance Policies
that relates to loss or damags o the properties, Asscla or businesses of Mortgage Lion, Movtgage
Lion has not failed o give, in 3 (mely manner, any notice required under any of the Insurance
Policies to preserve its sights thereundor.

318 Recoivebles. The Disclosure Sehodule containg 8 frue and complete list of all of the
Receivables (as hereinalier defined) of Morigage Lion. All ofthe Recejvables are valid and legally
binding, represent bona fide transactions and arose in the ordinery COWEs of business of Morigage
Lion. Al of the Receivables are good and collectible receivables, and will be collected in full in
nceodnnce with the terms of such receivables (and in any svent within tlirea months following the
date hereof) without setoffor counterclaims, subject lo the allowance for doubtful accounts, if any,
st fortl on ths Cuirent Balancs Shest. For purpeses of this Agreement, (he term "Receivalhles”
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means sl reccivables of Mostzage Lion, inclading, without limitation, all trade account reccivables
arising from the provision of goads or services, notes receivahle and insuranee proceeds receivabic.
There is no coutest, claim or right of set-off yuder any Contrédct with any obligor of any Receivable
of Mortgage Yien relating to the amount or validity of such Receivable.

3,19 Licenses and Pormits. Mortgage Lion possesses all lieenscs, approvals, permils or
auiharizations from Governmental Authorities (collectively, the "Permits") for the operation of its
usiness, including afl Permits roquired in connection with the opesation of the Leased Premiscs, and
The Disclosure Schedule scts forth o true, complete and aceurate list of all such Permits and all
applications for Permits curpently pending. All such Permils are valid and in full force and cffect,
Mortgage Lion is in full compliance with the respective requirernents thereof, and no proceeding is
pending or threalencd to teyoke or amend any of thenw

3.20 Confrects. The Disclosure Schedule sets forth & list of eacly Contract (including any
amendments ard modifications thercta, whether wyilten or oral), of whatever kind ot nature, 1o
which Mortgage Lion is a party ar by which Morigage Lion or ite Assels ar properties aye bound,
frue, corvect and complete copics of which have been provided to Monticetlo and AMUD Acquisition.
Neane of e Coniracts requives the conseits of thicd parties to the transacijons contemplated hereby.
The copy of each Comtyact furnished (o Moaticello and AMB Acquisition prior to the date lercof
is B true, cotrect and complete cepy of the document it purporis to vepresent and rellects all
wmendments theretn made throngh the date of this Agreement. Morigage Lion has net violated any
of the terms or conditions of any Conleact or any tenn. o condition 1hat would permit teryuination
or material modificatjon of eny Contact, 211 of the covenants to be performed by any other patly
therets have bean fully performed, and there are no claims for breach or indemnifcation or notics
of dsfanlt or tersuination under any Contract. No event has occvrred which constitufes, or after
nolice or the passage of time, or both, wauld constitute, a defanlt by Mortgage Lion or any other
party under any Contraet. Mortgage Lion is not subject ta any liability or pzyment resuliing from
renegotiation of amounts paid under any Conteact.

3.01 Investmen! Tnient Accredited Investor Siatms; Securities Docurents. Fach of the
Moctgage Lion Sharehalders is acquiring the Monliccllo Common Shares hereunder for its own
account For investment and not with a view to, or {or sale in connection with, any distribution of any
of the Monticello Common Shares, cxeept in compliance with applicable state and fedaral sccusities
laws. Each of the Morrgage Lion Sharcholders has had the apportunily to discuss the transaclions
cantemplated herein with Menticello and has had the opportunity to obtain such information
pextaining to Monticelio a3 has been requesied. Fach of the Merigage Licn Shareholders is an
tnecredited investos” within the mesning of Regulation D promulgated under the Sccurities Act, and
has such knowledge and experience in business or financial matters that it is capable of evaluating
(s mmuerits and risks of ap investment in Monticello. Bach of the Moltgags Lion Sharsholders hareby
vepresents Mt it can beny tho cconawmic riek of losing its investment in the Monticello Comman
Shaves and lias adequate moans for providing for his or hor current financial needs and contingencics.
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31.22  NoCommissions. Neither Mortgage Lion nor any of the Mortgags Lion Shareholders
have incurred any ebligation for any fnders or broker's or agent's fees or commissions or similar
compensation in conuection with the transactions contemplated hareby.

3.23 Danle Aceounts: Busipess Locations. The Disclasure Schedule sets forth, with respect
to each account of Mortgage Lion with any bank, broker or oller depository institation, (i) the name
and account numbet of such account, ji) the name and address of the institution where such aceount
is held, (iii) the name of any Person(s) holding a power of atioroey with respect to sueh aceount and
(iv) the names of al! authorized signatories sud other Persons avthorized Lo withdraw fhnds from
each sueh account. As of the date hereof, Moripage Lion has no office or place of business other
thay as identified on the Discloswe Schedule and Martgage Lion's prineipal places of business and
chief execntive offices are indicated on the Disclosuse Seliedule. All locations where the eguipiment,
inventory, chattel paper and books and records of Mortgage Lion are locatzd as of the date hereof
are fully identified on the Disclosure Schedule.

324 Fipancial Swarements. Mortgege Lion has deliversd to Monticelio and AMB
Aequisition the urandited financial statements of Mortgage Lion for the fiscal yeats coded December
34, 1899 including the zotes thereto (the "Year ind Financial Statements”) and the wnaudited
financial siatements of Mortgape Lion for the interim period ended June 30, 2000 (the "Interim
Financial Statements," and together with the Year End Financial Statermcnts, the "Financial
Statements"), copies of which are included in the Disclosure Schedule. The balance sheet of
Morigage Lion daled n3 of the most reccat month-end close prior to the dale of (his Agreement
included iv the Financiol Statoments is referred to herain as the "Current Balance Sheet.” The
Financial Statcments fairly present the {tnancial position of Mertgage Lion as of each of the balance
sheet daics and the resvits of operations for the periods covered thereby, and have heen preparerd in
accordance with GAAPR consistently applied throughout the periods mdicated. The books and
recosds of Mortgage Lion fully and faicly reflect all of its (ransactions, properties, Assets and
liabilitics. There ave no material special or pon-recoreing items of income ar expense during tie
periads covered by the Financial Statzments and the balance sheets included in the Financial
Statements do not reflect any writeup or revaluation increasing the book value of any Assels, excepl
as specifically disclosed i the notes thereto.

325 Chapges Since the Currept Balance Sheet Date. Since the date of its Corrent Balance
Sheet, Mortgage Lion has operated irs business anly in the usual, regular and ordinary course of
business. As of (he date of its Current Balance Sheet, Morigage Lion did not have any obligation
or [iability (contingent or otherwise) that was material, or that when combined with ali similar
ohligations or lisbilities would have been material, except as diselesed in the Current Balance Shect
or as disclosed in the Disclosure Schedale. Since the date of its Current Balance Sheet, Mortgage
Lion has pot ineurred, paid or been assessed for any material obligation or liability (conringent or
otherwise), or any oblipation or liability that when combined with all strilar obligations or liabilitics
waonld have baen material, except as diselosed in the Curront Bajance Sheet or ag discloged in the
Pisclosure Schedule and exeept for obligations incurred or paid in connection with transactions by
it in the ardinary conrse of business consistent with its past practices. There does not exist a set of
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cirenmstancas resnliing from transactions sffected or events ocewting on ot prior to the date of s
Current Balance Sheet or from any action smitted to be {aken during such period that eonld
yeasonably be expected to result in 2y such material obligation or liability, exceptas digelosed in
the Disclosure Schedule or as disclosed or provided for in the Current Balance Sheet. Since the date
ol its Current Balance Sheet, Morigage Lion has not suffered any Material Adverse Clange fu its
business, apcratlons, prospeets, assets or condition (finmncisl or other) or faifed to operate its
business consistent with their past practices, Except as set {otth in the Disclosuse Schedule, since
the datc of its Cusrent Balanee Shest ineluded in the Finaneial Statements, Mortgage Lion has not
() declared, sct aside, made or paid any dividend ot othar distribution payable in casl, stock,
proporty of otherwise of or with respect to its capitet stack, or other securitics, or reclassified,
combined, split, subdivided or redeemed, purchased or atherwise asquired, directly or indircetly, any
of iis capital stock, or other securitics; {b) paid any bonus to or increased the rate of compensation
of any of its officers, parmers, of employecs, or amended any other termé of employment or
enpagement of such persons; (c) sold, leased or transferted any of its propesties ot Assels or acquired
any praposties or assets other than in the ordinary course of busincss consistenl with past practice;
(dy made, or obligated itsell to make, sny capital expendiures; (c) made any payment in respeed of
its Jiabilities ollier than in the ordinary course of business consistent with past practice; (D except
in the ardinary course of busingss, incurred any obligations ot labilities {including, without
limitation, any indebtedness for borrowed money, issuance of any delt securitics, or the assumption,
guarantee, of endorsement of the ohligations of any Pesson} or entered into any transaction or series
of transactiona contemplated herehy: {g) suffered any theft, damage, dastcuction or casualty loss not
coverad by insurance in exeess of $5,000 in the aggvegate, and in excess of $10,000 in (he agpregate
if eavesed by tnsuvance; (h) sulfered any extracrdinasy fosses (whethey or not covered by insurance);
(1) waived, canceled, compromised or releascd any rights having a value in excess of $2,500 inthe
apgregate; () mads or adopted any change in il accounting prastice or paticies; (&) made any
adjustment to its ooks and records other than To tespeet of the eonduct of its business activities in
the ardinary coursc consistent with past practice; (1) entered inte any transnction with any of its
sharehalders ar any affiliate of Mortgage Licn; (w) entercd into any emplayment agreement that is
nat teeminable at will withous any liability or abligation; (n) terminated, amended oy modified any
agreement involving an amount in excess of 52,500 in the aggregaie; (0) imposed any sccutity
intercst or other Lien on nuy of its Assets; (9) delayed paying any account payablc of other abligation
bayond the date on which it i8 due and payable, except 0 the extent being contested in good faith;
(q) nvadc or pledged any charitable contributions; (r) acquired (including, without limitation, for cash
or shares of stock, by meeger, consolidation, o acquisition of stock o assets) any interest in any
corperation, pastnership oF otlicr businass erganization er division thereaf or any assets, or made any
investment cither by purchase of atock or secuntics, conkibutions or property transfer of capital; (3
increased or decreased prices charged (o customers, OF taken any actions which might reasonably
result in nny material Joss of enstotmers; () cntered infa any other transaction or been subject to any
event which bas ov may reasonably be oxpected 10 have a Material Adverse Effect on Martgage Lion;
or (u) agreed to do or autherized any of the foregoing.

3.26 Namos; Puor Acaujsitions. Allnames under which Moytgage Lion dacs business 28
af the date hereof are specified on the Disclosure Sehiedule. Mortgape Eion hag not changed its name
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or nsed uny assumed or fictitious name, or been the surviving entlity in a merger, acquited any
business of changed its principal place of business or chief cxeculive office, within the past three {3)
years.

3.27  Accumpey of Information Fumished. No representation, statement or information
mads or provided hy Mortgage Lion or the Mortgage Lion Shareholdera cantained in this Agreement
Gincloding, without limltation, the various schedules atiached hereto) or any agreement execuled in
conneclion herewith or its say cortificate delivered pursuant herelo or thereto, contains or shall
contain any untiue statzment of a maleral fact or omits or shall omit any material fact necessary 1a
uake the information contained thercin not misleading. Mortgage Lion has provided Monticgllo
and AMB Acquisition with irue, accurate and complele copies of all dacuments fisted or described
in the various schiedules atlached hereta.

ARTICLETIV

REPRESENTATIONS AND WARRANTIES
OF MONTICELLO AND AMB ACQUISITION

As a material inducement to Martgage Lion 1o enfer into this Agreenient and o consummate
the hansactions contemplated hereby, Manticello and AMB Acquisitions make the following
represeriiaiions and warrantios io Morigage Lion:

401 Orgenization, Monticslo is a [ederal savings bank duly organized, validly existing
and in good standing under applicable federal law. AME Acquisition is a corporstion duly
arganized, validly existing, and in good standing wnder the laws of the State of Florida.

4,02  Authorization of Trensaction. Hach of Moniicello and AMB Acquisition has full
power and puthority (including full corporate power and aubotity) to cxecute and deliver this
Agrcement and to perform its obligations hereunder. This Agreement constitutes the valid and
legally binding obligation of each of Monticella and AMB Acquisition, enfarcesble in aecordance
with ils terms and conditions,

403 Cepitalization of Momticelle. The authorized capital stock of Monticello consists
of 1,000,000 shares of cammon stoek having a par value 0f $1,00 por share. An ageregafe of 1,421
shares of guch common stoek are outstanding as of the date hersof. Af] of the issued and outsianding
shares of capital stock of Montieelto (i) have been duly authorized and validly issued and are fully
paid and non-assessable, (i) weve issued in compliance with il applicable state and {ederal
seourities laws, and (ili) were not issued in violation of any precmptive rights or rights of first
refigal. No procmpiive dghts or rights of fivst refusal exist with respect to the shares of capilal stock
of Monticello and no such rights arisc by virue of or in connection with the transactions
gontemplated heeaby. There are po ottstanding or anthorized rights, options, warmsnts, convertible
seourities, suhscriptfon rights, conversion rights, cxchange rights or other agreements or
comimitments of any kind that could vequire Monticello to issue or scll any shares of its capitsl stock
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(or scourities canvertible into or exchangeable for shares of iis capital stock). There are no
eutstanding stock appreciation, phantom stock, profit participation of other similar rights with
rospect 10 Monticello. Thers are no proxies, voting sights or olher agreetnents or understandings
with respect 1o fhe voting or trapsfer of the eapital stock af Montiesllo, Monticelle is not abligated
1o redeem or otherwise acquirs any ofits outstanding shares of capital gtock.

404 Caplalization of AMB Agguisition.  The authorized capital slock of AMB
Acquisition consists of 1,000,000 sharcs of common stock having a par value of $.01 per share. An
zggrepate of 100 shares of such common stock are onlstanding as of the date hercof. All of the
issucd and owstanding shavcs of capital stock of AMB Acquisilion (i) have been duly authorized and
validly issued and ate Hully paid and non-assessable, (i) were issued in comgliance with all
applicabie statc and federal securities laws, and (iil) were not issued I violation of any preemptive
rights or rights of first refusal. ‘Nao preetnptive rights or sights of figst velusal exist with respect Lo
thye sliaces of capital stock of AMB Acquisition und no such rights arige by viriue of or in connection
with the wansaciions contemplated hereby, There areno sutglanding or authorized rights, options,
warrants, cenvertible securilics, subscription ighis, conversion tights, exchange rights ot olher
aprecments OF CLTMMUMENs af any kind that conld require AMB Acquisition to issue or scll any
shares of its capital stock (oF securitica convertible inta or cxchangeable for sheres of jts capitsl
stock). There are no outstanding stock appreciation, phantom stock, profit participation or other
similer rights with respect 1o AMB Acquisition. Thets ate no proxies, voking rights of ather
agresments ov understandings with vespect to the voting or iransfer of the capital steck of AMI3
Acquisition, AMB Acquisition 1s not obl igated to redeerm of otherwise acauite any of its cutstanding
shares of capital stock. Asef the date hereof, Montictllo bolds of all jssned and outstanding sharcs
of capital steck of AMB Acquisition free and clear of all liens, restrictions and claims of any kind.,

405 Brokes Fees, Neithor Monticello or AMB Acquisition 1as any Hability or obligation
to pay any foes o commissions 1o any broker, {inder, ot agent wilh respect to the lransactions

contemplnted by this Agrecment for which Morigage Lion or the Mortgage Licn Sharcholders conld
become lisble or obligaicd. '

ARTICLEV
ADDITIONAL COVENANTS AND AGREEMENT

501  Furhicr ASSurpices. Bach party shall cxcoute and deliver such additional instruments
and other documents and shall take such further actions &s may be neccssary of appropriate ko
slfectuate, carry out and comply With L of the terms of this Agreement and the trensactions
coptemplated hereby. The parties shall nse their diligent efforts to eanse the satisfaction of all
conditions precedent to the copsummation of the Closing.

5.02 Complignce with Covenants. Meorigage Lion and the Mnﬁgage Lion Sharcholders
will camply with all. of thely respective covenams ynder his Agreemeant.
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5.03 Notifigntion of Certajin Maiters. Mortgage Lion and the Morigage Lion Shareholders
sha¥! give promypt police to Monticello and AMB Acquisition of the occurrence or nop-occwrence
of any event that would likely canse any representation or warranty contained herein 10 be untrue or

inaccurate, or any sovenant, condition, or agreement contained herein not to be complied with or
satisfied.

5,04 Confidentiality; Puaplicity. Except as may be reguired by law or as otherwise
permitle or expressly contemplated hercin, no party hereto or theit respective Afiiliates, employees,
agents and representatives shall disclose to any third party this Apreement or the subject watter ar
terms hereof withouk the peior consent of the other partics hercto anid no press release or ather public
announcement related to this Agreement or the transactions conternplated hereby shall be issued by
any party hercto without the prior approvat of the other parties, except that Monticello and AMB
Acquisilion may make any press rclease or other public announcement or any disclosure related 1o
this Agreement or the transactions eantcmplated hereby following the Closing and Monticelle atd
AMD Acquisition also may make such public disclosure which it believes in good faith to be
requited by law or by the terms of any listing agreement with or requirements of 2 securitics
exchange.

5,05 No Other Digenssiong. Neither Movigage Tion nor the Moertgage Lion Sharchelders
will (i} injtinte, encourage the initiation by others of discuesions or negotiations with third parties
or reapond (o solivitations by third Persons relating to apy merger, sale or other disposition of any
substantial part of the Assets, hmsiness or properties of Mottgags: Livn (whether by merger,
vansolidalion, sale of stacl or otherwise) or (11} entec intoy any agrasment or commitment (Whether
or not binding) with respect to any of the foregoing transaciions.

506 Xue Diligence Review, Monticelle and AMB Acquisition shall be entitled to have
condueted prior to the Clasing a due diligenee review of the Assets, properiies, books and records
of Mortgage Lion. Mortgage Lion and the Mortgage Lion Sharcholders shall (and shall canse
Morteape Lion's directors, officers, cmployees, auditos, counsel and agents to) afford Monticello
nid AMB Acquisition and cach of their respective officers, employsss, auditars, counse) and agents
reasonable access at all reasonable times 1o {68 properties, offices, and other facilities, ta its officers
and employees and to all books and records, and shatl furnish such persons with all financial,
opersiing and other data and information as may be requested. If the results sueh due diligence
review are not salisfactory to each of Monticello and AMB Acquisition in theiv sole discretion, then
Monticello and AMB Acquisition may eleet not to close the transactions contemplated by this
Apreement in which case this Agreement shall be terminated,

507 Stock Transler Apregment. At Closing, the Mortgage Lion Sharcholders shall
exeonte and deliver 1o Monteello, u Stock Transfor Agreement in the form attached hereto as Exhibit
"A" {the "Stock Transfer Agreement™)
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508 Leased Promiscs. On the Closing Date, Mortgage Lion shall cause the landlord af
e Lensed Promises to execute and delives a eonsent and estoppel agreemont reasonably sakisfaclory
1o Monticello and AMB Acquisition (the “Landlord's Consent”).

500 Lmployment Agrpements. Maorigage Lion shall canse cach of James C. Bowen 2nd
G. Byron MeDaniel to enter into an Employment Agrecnicnt willy Mortgage Liog, eflective as of the
Closing Date in substantially the farm set forth on Exhibit "B" (the "Employment Agreements™).
Meortgage Lion shall cause By other Mortgage Lion employees designated by Monticello or AMB
Acquisition, in their sole discretion, to ba cimployed by Morlgage Lion as cmployecs at wilt upon
torms and conditions telerinined by Monticcllo and AMB Acquisition. The parijes shiall use their
reasanable cforts (o agree upog the lerm and compen sation under (e Esiplayment Agreements prior
to Closing,

510 jneentive Bonns Plan. The partics hereto shall use their reasonable cfforts 1o agree
wpon a bonus plan to be adoptad at or pramplly following the Closing (the "Bonus Plan"), which
Rouus Plan shall replace any boays plan of Morgage 1.ion in effect on the date lereof (which plan
chiall conse to have aoy Sarther effect).

511 Confidentiality, The Mortgege Lioa shareholders will not, at any time, divalpe,
fumish or make aceessible to anyone (other than in the regular course of business of Moxigage Lion}

any knowledge or information with respect I0 sny confidential or sccret aspect of Morigage Lion oF
Mawticello.

5,12 Dgeration of Business. Mortgnge Lion and the Mortguge Lion ShareRolders agree
that they will not engage in any practice, take any aciion, or cnter into any wansaction ouisidc the
ordinary course of business. Withont limiting the generality of the foregoing:

(R)  Mortgage Lion will uot aulhorize or cffect any change in Mortgage Lion's
chayles or bylaws;

(M)  Mortgage Lienwill nat prant any pptions, wogrants, ot other rights to purchase
or obtais any of Mortgage Lion's capiial stock o issue, sell, or otherwise dispose af any of
Morigage Lion's capital stock (exeept npon e convarsion or exercisc of options, warrants,
and other rights currently outstandiog);

()  Morigage Lion will uot declace, set aside, or pay any dividend or distribution
with respect 1o its capital stock (whether in cash or in kind), oF tedeem, repurchase, or
otherwise acquire any of its capifal stock;

(6) Mortgage Lion will not {ssuz any note, band), or ather debt securily or Ered le,
fncur, assume, O puaranice any indcbtedness for borowed maney of cepilalized lease
ohligation autside the ordinary couse of business;
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(¢)  Mortgage Lion will not impose any securily inlerest upon any of Morlgage
Lion's asseis ouiside the ordinary course of business;

43] Mortgage Lion will not make any capital investment in, make any foan (o, or
acquire the securities ar assets of any other Person; and

() Morigoge Lion witl not make any change in employment terns for any of jis
directars, officers, and employees outside the ordinary course of business.

5.3 Sharcholder Approval, Each of the Mortgage Lion Shareholders shall: (3) vole his
or her shores of Mortgage Lion in favor of the transoctions contemplated licrein so that such
transactions shall be approved in accordance with applicable law on ar before August 31, 2600; and
(b) take all such other action as miay be required to assure that sucl transactions arc approved by the
shavehalders and directors of Mortgage Lion in accordance with applicable law on or before such
date. '

514 Quality Conteo), The Surviving Corporation shall implement and maislain, and
the Mortgage Lion Shareholders sholl canse the Surviving Corporation 1o implement and maintain,
1 qualily coutrel program (the *Quality Control Program®), acceptable in scope and substance to
Manticelie, to snsure that Mortgage Lion mainiains: (3} & minimum CAMELS Score af 2 for safety
and soundness: and (b3 2 minimura CAMELS Score of Satisfactory for compliance. The Qualily
Canirol Program shall provide for quarterly internal audits ol the Swviving Corporation, performed
by a gualified anditor approved by Monticello, All expenses incurred by the Swviving Corporation
in connection with the Quality Control Program, incloding, without Himitalion, audit costs,
compliance costs and the cost of internal controls established within the Quality Control Program
shall be the responsibility of the Surviving Corporation,

ARTICLE VI
INDEMNIFICATION

6.01 Indemniy by Mortgsre Lion and the Mertgeae Liop Shareholders. The Mortgage
Lion Sharcholders, jointly and saverslly, agree ta indemnify and hald Monticello, AMB Acquisition,
the Surviving Comoratian and their respective stockhiolders, directors, officers, employees, aliemeys
and Affiliates (collectively, for purposes nf this Articls VI, the hionticelle Indemnitees™ hammless
froms and against, and, 3t fhe Monticello Indemnitees’ elcetion, in thelr sole diseretion, the Monticello
Tndemnitecs shall be entliled ta recover by setoff in accordance with Section 6.03, the aggregate of
all cxpenses, losses, costy, deficiencies, liabilities and damages (including, without limitatian, related
reasonakle connsel and paralegal fees and expenses) incurred ov sufiered by the Monticello
Tndemnitess, or any of thern, arising out of or resulting from (i) any breach of a represoatation or
warranty made by Merigege Lion or the Morigage Lion Shareholders in or pursuant to this
Agreemont, (i) any breach of the cavenents or agreements mads by Mortgage Lion or the Mortgags
Lion Shaseholders in or purstiant o this Agreement, (ilf) any inaccuracy in any certificats, instrument
or ather document delivered by Morlgage Lion or the Morigage Lion Shaveholders as required by
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this Agreement, (iv) the failure (o obtain the consent of any landlard 1o the assignment of the Real
Troperty Lease if such cansent is required pussuatit to the terms of such lease, or {v) any iransfer
taxes that may be due and owing to any Governmental Authority (collestively, *Indemnifiable
Damages"). Without limiting the generality of the forcoing, with respect 10 the measurement of
ndemnifiable Damages, the Monticelio Tndemmnitees shall have the sight to be put in the same pre-tax
consolidated financial position as they waould have tieed in had each of the represeutations and
waranties of Mortgage Lion and the Martgage Lion Shareholders hereunder beer troe and correct
and had the agreements of Morlgage Lion and the Morlgage Lion Shareholders hereunder been
performed in futl.

602 Survival of Representalions and Warranlics. Each of the representations, warvanties
and agrecmenis made by Mortgage Lion and the Mortgage Lion Sharcholders herein shal} survive
the Closing. Notwithstanding any knowledge of facts determined of determinable by any parly by
invesligation, cach pacly shall have the vight to fully wly o8 the ropresentations, warranties,
cavenants and agreemants of the other partics heteto contained in this Agreement of in any other
documents or papers delivered in connection herowith. Bach tepresentation, waranty, covenant and

agreement contained in lhis Agrecment is independent of cach other representation, warranty,
govenant and agreement.

) 6.03 Set-Off As sceurity for the indemmGeation obliprtions cantained in fhis Article VI
and 8s 6 non-cxclusive remedy of Monticello and AMB Acquisition [oc the breach of any such
obligations, Monticella shall have the right, upon wrilten notice 1o the Morigage Lion Sharcholders,
1o set off wmy or all of the Indemnifigble Damages against payments due under any of the
Employment Agresments of any other agreements betwecn Meonticello and the Mortgage Licn
Shareholders ("Offset Amounts").

6.04 NoBar Ifpayments due yndey the Employment Agreements ace insufficient to set
off any claim for Indemnifisble Demages inade hereunder, then the Monticelio Irdemnitees may take

any achon or exettise any remedy aveilable to it by appropriate tegal procesdings to collect the
Indemnifiable TYamagss.

605 Remedies Gumulative. The remedies pravided herein shalt be cumulative and shall
pot precinde the Monticelle Indewnitees from assevling any other right, or sesking any other
remedies against the Morigage Lion Shareholders or Morigage Lion.

ARTICLE VI
CONDITIONS TO THE ORLIGATIONS OF
MONTICELLO ANIY AMH ACQUISITION

The obligation of each of Mon ticello and AMB Acquisilion o consummate the teansactions
10 be performned by it in canncetion with the Closing is subject to satisfaction of the following

condilions, any ot ail of which may be waived in whole or in pact by Monticclla and AMB
Acquisition:
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7.01 euracy of sentations and Wairanttes apd Compliapce with Obligations. The
yepresentations and warranties of Morigage Lion and the Morigage Liou Shareholders contained in
this Ageeenicat shall be trwe and correct at and as of the Closing Date with the same force nnd effect
as though made at and as of that time except (i} for changes specifically permitled by or disclosed
possuant to this Agreemeant, and (i) that those represeniations and warranties that address matters
only a3 of a particular date shall remain true snd corvect as of such date. Each ol Mortgage Lion and
the Mortgage Tion Shareholders shall have perfonmed and complied with all of their respective
abligations required by this Agreement to be perforaied or complied with. at or prior to the Closing
Date. Mortyage Lion and the Mortgage Lion shareholders shatl hava delivered lo Mogticello and
AMB Acquisition a certificate, dated as of the Clasing Date, duly signed by the president of
Mortgape Lior aad sach of the Manigage Lian Shareholders, certifying that such representations and
warrapties ave iTve and corpost and that all such obligatons have been performed and camplied with.

7.02 No Material Adverse Change or Destryction of Pyopery. Between the date hereof
and (e Closing Date, (i) theve shail have been no Material Adverse Chapge to Mortgage Lion, (i)
there shall have been no adverse federal, state or local legislative or regulatory change aflecting in
any material rospect the services, products or business of Mortgage Licn, and (iif) none of the
properiics and Assets of Mortgaga Lio shall have been damaged by (ire, flood, casualty, sct of God
ar the public enemy or ather cause (regardicss of strance caverage for such damage) which
dapwges may have a Material Adverse Effect thereon, and there shall have been delivered to
Monricello and AMB Acquisition a certificate to that effect, dated the Closing Date and signed by
the president of Mortgage Lion and the Mortgage Lion Shareholders,

703 Certificate, Morlgags Lion shall deliver to Monticello and AMB Acquisiticn (§)
capies of the articles of incorporation and bylaws of Mortgage Lion as in cffect immediately prior
tq the date horeof, (i) copies of resolutions adopted by Mortgage Lion's board of dircctors and
sharcholders aulhotizing the transactions contemplated by this Agreement, and (iii) a certilicate of
good standing of Mortgage Lion issned by the Secretary of State of Georgia and each other stale in
which it is qualified to do business as of = date ot move than ton days prior fo [he date hereof,
ccrtified in eacly case as of the date horeof by the secretary of Moitgage Lion as being true, correct
and complets.

7.04  Ymployment Agrcements. At Closing, the Employment Agreements shall be duly
excouted and delivered,

7.05 Landlord’s Consent. At Closing, Mortgage Lion and the Mortgage Lion Shareholders

shall have caused to be executed and delivered to Monticello and AMB Acquisition the Landlord's
Conscil.

7.6 o_Adverse Lideation. There shall not ba pending or threatened any aclion or
proceeding by or before aty cowrt or other governmenial body that ehall seek to restrain, prohibit,
invalidate or colleet damages arising out of the transactions contemplated hersby, and that, in the
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judgment of either Monticello or AMB Acquisition, makes it inadvisakle to proceed wilh this
Agreoment and other iransactions contemplated hereby.

7.07 Opinion of Coupgel, Moaticello and AMB Acquisition shall have reecived an
opinion, datzd as of the Closing Date, from counsel for Mortgage Lion and the Morgtgags Lion
Sharcholders accepiable to Monticello and AMB Acquisition in form and substance reasonably
satistaciory to Monticello and AM B Acquisition.

702 Consents. Mortgage Lion aud the Mortgage Lion Shaveholders shall have received
(and delivered to monticelle and AMB Asquisition copics of) consents 1o the jransactions
contemplaied heveby and waivers of rights o forminate ar modify any material rights or obligations
ol Mortgage Lion or the Morlgage Lion Shareholdees from any Person from whom such consent or
waiver is required under any Contract,

709 Duc Diligance Review. Mouticello and AMD Acquisition shall be satisfied in all
respects with the results of the due diligence review.

7.10 Prior Repulatory Approval. All fitings and registratlons with, and notification to, atl
federal and state authorities sequired for consummation pl the ansackons conternplated herein shall
wave been made, all appravals and authorizations of all federal and state authoritics requived for the
copsuvamation of (he transactions contemplated herein, ineluding, without liznitation, approval from
ihe Office of Theift Swpervision ("OTS") and tie Federal Deposit Insurance Cesporaion shail have
been veeaived (wilhout any wmateriol conditions or contingencics) and shall Isg in full farce and effect,
and all applicabile waiting perinds ghall have passed.

211  Other Approvals.  The shascholders and divectors of each of Monticetle, AMB
Acquisition and Motigage Lion shall have approved all fransactions contemplated herein in
accordance with applicable law,

712 Closipg Docpments. Morigage Lion and the Mortgege Lion Sharsholders shall have
excented and delivered the documents required by this Agreenept to have been executcd and

delivered by them, and such ather closing documents 4§ may he necessaty to consuminate the
* Accmisition.

ARTICLE VI
CONDIIONS TO THE OBLIGATIONS OF MORTGAGE LION
AND THO MORTGAGE LION SHAREHOLDERS

The abligations of Mostgage Lion and tha Mortgage Lion Sharchoiders to cffect the
transactions contemplated heteby shall be subject to the ful{iliment at oF prior to the Clasing Date
of the following conditions, any oF all of which may be waived in whole or in part in writing by
Mortgage Lion and the Murtgage Lion Shareholders:
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801 Agourdcy of Reprosentations and Warrapties and Conpliance with Obligations. The
representations and warmanties of Manticello and AMB Acquisition confained iu this Agrecment
shail be true and correct as of he Closing Wate with the smme foree and effect as though made al and
as of that time exceot () for chenges speeifically permitied by or disclosed pursuant to this
Agreement, and (i) that those represcntations and warman iics that addrcss maitars only as of a
patticular datc shall temain true and correct as of such dato. Menticallo and AMB Acquisition shall
have performed and complied with all of their respective obligations required by this Agreement 1
be porformed or complied with at or prior to the Closing. Each of Monticello and AMB Acquisition
shall have delivered to Mortgage Lion and the Mortgage Lion Sharcholders a certificate, dated as of
the Closing Date, duly sigued by its president, certifying that such reprasentations and warrantics afe
truc and currect and that all such obligations have been compli ed with and performed in all materiul
respccts.

202 Durchage Price. Althe Cloaing, Monticello shall deliver the Merger Consideration
to Murlgage Lion and the Mortgane Lion Shareholders pursusnt to Asticle 1 hereof, '

8.03 Delivery of Other Documents. At the Closing, each of Monticello and AMB
Acquisition shall ciuse 10 be executcd and deliversd the documents required by this Agreement 1o
have been executed and delivered by gach of them.

804 Prior Repulatory Approval. All flings and registintions with, and notification to, alt
fedesul and state awthorities required fot consummetion af the trensactions contemplaied horein shall
Niave been made, all approvals and anthorzations of all federal and state anfhorities required for the
consununation of the transactions contemplated hereln, including, without lUrmitation, approval from
the OTS and the Foderal Deposit Insurance Corporation shall have boen received (without any
aaterial conditions ot contingencies) and shall be i fult force and effect, and all applicable waiting
periods shal] have pagssd.

ARTICLEIX
TERMINATION

901 TermingtionofApreement. Any of tha partics may terminatc this Agreement with the
prios aniliorization of itz board of discetors (whether before or after slockholder approval) as
pravided below:

()  The parties may terminaic this Agreement by maglial written consent at any
tine priot to the Effective Time.

()  Monticello and AMB Acanisifion may terminate this Apresment by giving
wrilten notice to Mortgnge Lion and the Mortgape Linn Shaccholders at any time prior to the
\iffactive Time (7) in the event that either Mortgage Lion or the Mertgage Lion Shavehalders
have broaclied any material representalion, warmanty, ol covenant contained in this
Agreement in any material respeet; or (13} 1 the Closing ehall not have eccurred ont or hefare
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Pecember 31, 2000, bry raason of the failure of any condition precedent heveunder (unless
the foilure results primarily from Monticelle or AMB Acquisition breaching any
represcitation, warranty, ot aavenant contained in this Apreement).

(¢)  Mortgage Lion and the Mortgage Lion sharcholders may ienuinate this

Agreement by giving written notice to Monticello and AMB Acquisition at eny tine prior

w the Efective Time (i) in the event that either Monticello or AMN Acquisition has

proached any materigl sepresentation, waranly, or covenint contained in (his Agreement in

any material respoet; or (i) if the Closing shall not nave occutred on or before Decomber 31,

2000, by reason of the failure of any condition precedent hercunder (untess the failure results

primacly from Moertgage Lion or the Morigage Lion Sharcholders breaching any

representation, warcanty, ov covenant contained in this Agreement).

0.02 Effectof Termination, Ifany paity termiinafes this Agreemciyt pursuant {o Section 9.01
above, all wights and obligations of Ihe pasties hareunder shall terminate without any lisbilily of any
party o noy oiher party (except for any lability of any pasty then in breachy. However, the
confidentizlity provisions contained in this Agreemcat shall survive any such {erminatiom.

ARTICLE X
GENJRAT PROVISIONS

10.01 Notices. Alluoticss, requests, demands, claims, and other communications hereunder
shall be in writing and shall be delivered by captified or registered mafl (first class postage pra-paid),
guavanteed overnight dolivery, or faceimils frany mission if sueh transmission is confinued by
delivery by certified or registored mail (first class postage pre-paid) o guaranteed overnight delivery,
to the ollowing addresscs and telceopy yumbers (or to such othet addresses or telecopy munbers
which such party shall designate in writing 1o the other party):

if to Momticello Bank or AMB Acquisition :

Monticello Bank

3288 8. Third Street

Jacksonville Beach, Florida 32250
Telecopy: (504) 241-7079
Attention; Chairman

with 8 copy to:

Stonchumer Berry Goldman & Simmons, F.A.
536 Wator Street, Suite 2050

Jacksonville, Florida 32202

Attn: James T, Vanee Berry, Iv, Esq.
Telegopy: (904) 354-5244

22
HG1000006914 5




Bl 16-,2081 ° 11:42 . CCRS + 92240008

NO.7E1 F27

HOI1080006914 5

if 1o Mortgape Liom:

Mortgage Lion, nc.

1108 Ten Mils Road
Fiizgorald, Georgia 31750
At President

Telecopy: (912) 831-6223

willh 3 copy o)

¥, Harvey Davis
South Cherry Steeet
Qcilla, Georgia 31774

if to the Martgage Lion Shareholdess:

James C. Bowan

G. Byran Mcolaniel
Cindy B. Harlow

1108 Ten Mile Road
Fitzperald, Georgla 31750
Telecopy: (912) 831-6223

with a copy Lo

1. Harvey Davis
South Cherry Sircet
Ccilla, Georgia 31774

10.02 Entirg Agreement. This Agreement (including e schednles attached hereto) and
olber documents dzlivered aé Clasing, contains (he cntire understanding of the parties in respect of
its subjoct matter and supersedes all prior agreemens and understandings (oral or written) between
or among the parties with respeet $0 such subject matter. The schedules constitule & part hercof as
though set forth in full above.

10,03 Expenses. Fxcept as otherwise provided herain, the parties shall pay their own fees
and expenses, including thels own counsel ees, incurred in cannection with this Agreement or any
iransaction contemplated heteby.

10.04 Amcndment. Waiver. This Agreemept may not he maodified, amended,
supplemented, canceled or dlscharged, except by writien instrument executed by all parties. No
fadlucs to exerciss, and no delay in excreising, any right, power ar privilege under this Agreement
shall operate as a waiver, nar shall any single or partipl exercise of any right, power ov privilege
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hereunder preclude the excreise of any other right, power or privilege. No waiver of any breach of
any provision shall be decmed to be n waiver of any preceding or suceeeding breach of the same or
any other provision, nor shall any waiver be implied from any course of dealing between the parties.
Na extenston of time for performance of any obligations or ather acts hereunder or under a3y nther
agroement shall be deemed to be an extension of the time for performance of any other obligations
oF any other acts. The rights and remedics of the parties nader this Agresment are in addition to all
other righis and remedies, at law or aquity, that they may have against each other.

10,04 Binding Bffeck: Assionment. The rights and obligations of this Agreement shal} bind
and ipure 1o the benefit of the parties and their raspoctive snecessors and assigns. Nothing expressed
or implicd hercin shall be capstrued to givo any othcr Pexson any legnl or equitable rights hereundcr.
Bxcept ag expressly provided herain, the rights and obligations of this Agreement may not be
assigned or delcgated by any parly without the pricr written consent of the gther pactics.

1006 Countemparts. This Agrsemcat may be exacuted in any number of counterpaas, tach
of which shall be an original but ali of which together shall constitute ene and the snme instrument.

10.07 Injerpretation, When a reforsnce is aade in this Agresment to an article, scetion,
paragraph, clause, schedute or exhibit, such reference shall be deemed to be to this Agresment nnless
otherwise indicated. The hendings containcd herein and on the schedwles are for relerence purposcs
only ond shall not affect in uny way the meaning or interpretation of this A grestnent or (he schedules.
Whenaver the words "inctude,™ inclndes” or nincluding” ace used in this Agresment, they shail be
deemicd ta he followed by the words "without Yiritatjion." Time shall be of the essence in ihis
Apresment.

10,08 Covernins Y.awt Injerpretation. This Agreement hall be construed in accordance
with and govemcd for all purposes by the laws of the State of Flosida applicable to contracts
exccufed and to be wholly performed within sucl; State, without regard to conflic of laws principles.

10,00 Jurisdiction. Any suit, action of proceeding arising out of, or with respect fo, this
Agresment or any judgment cptered by any court in respect thereof may be brought in the courts of
Duval Counly, Florida, er in the U.S. Disiriet Court for the Middle District of Florida, as Monticello
(in its sole discretion) may elect, and Moitgage Lion hereby irevoably aceept and consent to the
nonexclusive personal jurlsdiction of those courts for the purpose of any suit, action or proceeding.
In addition, Martgage Lion hereby ircevocably waives, to the fisllest extent permitied by law, any
objestion that it may now ot hereafter have to the laying of venus of any suit, aclion or proceeding
arising out of of relating to this Agreement or any judgment entered by any cout in respect thereof
brought i Puval County, Florida, or the U1.8. District Court for the Middle District of Florids, as
selected by Monticello and AMI Acguisition, and hereby Aurther irrevoecably waives any claim that
any suit, action or procerdings brought in Duval County, Florida, or in such Distriet Court has been
wrought in an inconvenisnt fosum.
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10,10 Ann's Lonath Negotiations. Fach party herein explessly represents and wauTants 10
all other paztics hereto that (a) before executing ilis Agresment, such party Nas fally informed ilself
of the terins, contents, conditions and effects of (s Agresment; (b) such party has relied salely and
completely upon its own judgment in exccuting thiy Agreetnent; {c) such party has had the
ppportunity fo seelc and has obtained the advice of connsel before axeculing this Agreement; (1) such
party has acted voluntaily and of its own free wiil in executing this Agresmment; {c) such party is not
acting under duress, whether economic or physical, in exceuting this Agrecment; and (£} this
Agreement is the rosult of anm's len gth ncgotistions conducted by and among the parties and fheit
regpective counsel.

10.1] Severability. In ihe event that any ons or more of tha pravisions contained in this
Agroement or in any other | nstrument refered to herein, shall, for any reason, be Treld to be invalid,
illegal ot unenforceable in uny reapeet, then to the maximuwm extent perraitted by law, such
invalidity, illegality or uncaforceability shall not affect any other pravision of this Agrecment ar any
other such insinuuent.

10,12 Ancillary Agreements. To the extent any apreement ancillary (o this Agreement
eontains any represeniation or wartanty that provides fisr different o conflicting vights, duties or
obligatiens {rom those representations and wasranties containad hersin, the provisions of this
Agreoment will conirol.

IN WITNESS WHERECF, the parties hereto have exceuted this Agreement as ol ths date
fivst above written

MONTICELLO BANK,
a federal savings bank

W]

AMB ACQUISITION CORP.,
a Florida corparation
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MORTGAGE LION, INC.,

a Georgia corposation
ﬂ - ﬁr’?“?ﬂé’ﬁ-———

FA. E&“/wg:u'f‘

By:

SHARGHOLDERS:

(LUULM i'éx‘ Haudsnd

Cindy B. larlo#

mp-ma
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APPENDIXK ]

The foltowing terms when tsed in the Merger Agroement shall have the following meanings:

nAffiliate” means sy Persan directly or indicectly controlling or contsolled by, or under
divect or inditect common eoniral with, another Person. A Derson shall be deemed to comirol anather
Torson for the purpeses of this definition if such Person posscsses, directly or indircetly, the power
to direct, or exuse the direction of, the management and policies of the ailer Person, whether through
e owncrship of voting sceurities, Common directozs, tenstees oy officers, by conduct or athcrwise.

*Acsels” is defined in Section 3.12 of the Merger Agreement.

"Bopus Man” is defined fn Scction 5.10 of the Merper Amresment.

nCertilicate of Mergar" is defined in Section 2.03 of the Merger Agreement,

“C:OBRA" is defined in Section 3.15(d) of the Merger Apreement.

nClosing” is defined in Section 2.02 of the Merger Agresment.

nClosing Dote" is defined in Scction 2.02 of the Merger Agreement.

"Opde! means the Internal Revenue Code of 1986, s amended.

nConfidential Fnformation” means any information concerning the businesses and affairs of
Mortgage Vion and its Subsidiares that is not already generally available to the public.

"Contracl” MEans any agreement, contact, lease, nots, martgage, indenture, loan agreemednt,
franchise agecement, covenant, employment agrecment, license, instrument, purchase and sales
order, copunitment, nnderinking, obligation, whether wyitten or aral, express or implied,

neurrent Balance Sheet" is defined in Section 3.24 of the Merger Apreement.

"Pisclasure Schedule” is defined i the intraduction o Articla ITT of the Mezger A greement.

" ffeotive Time" is defined in Section 2.04(a) of the Marger Aprecinent.

"Employee Benefit Plans” is defined in Seclion 3.15(s) of the Merger Apreelient.

"Employment Agreemonts is defined in Section 5,09 of the Merger Agreement,

"ERISA" is defined in Section 3.15(a) of the Merger Agrezmant,

“iExchange Act* means the Sccurities Exchangs Act of 1934, as amended.
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wEinancial Statements” is defined in Scotion 3.24 of the Merger Agreement.

"GAAD" means generslly accepied accounting principles in effect in the Uniled States of
Amctica from Gime to time.

uCioverrmental Authority” nicans any palion or governenent, auy state, repional, local orolher
political subdivision therent, and any entily or official exercising excoutive, legisiative, judicial,
regulatory or administrative functions of or pertaining to govemment.

HIPAA" is defined in Section 3,15(d) of the Merger Agreement.

"pdemnifiable Dampges” is defined in Section 6.01 of the Merger Agreement.

Insurance Polieies” is defined in Section 3.17 of the Merger Agreement.

nLandlozd's Consent” is defined in Section 5.08 of the Merger Agrecment,

#} ansed Prewises" is dofined in Section 3.11(b) of the Merger Agreement.

“T jon® means any mortgage, pledge, security interest, collatersl assignment, preemptive ot
rofused right, equity of any kind encumbsance, lien or charge of any kind (including, but not limited
to, wny conditional sale ot other title retention agrecment, ony lease in the nature therent, and the
filing of or agrecment to give any financing statement under e Uniform Commercial Code or
comperable law of any jusisdiction in conncetion with such morigage, pledge, seeurity interest,
encambrance, lien or charge),

esfaterial Adverse Change (ov Effect)” means a changs {or effect), in the condition (financial
ov otherwise), propeities, assats, prospects, liabilities, tights, abligations, operations, av business
which change {or eFfoct) individually or in the agaregate, is materally adverse to such condition,
properties, assels, liabilities, rights, ohligations, operations, pr business.

"AMB Acquisition” is defined in the Recitals to the Morger Agreement.

"Merges" is defined in Section 2.01 of the Merger Agreement.

“Moracr Consideration” is defined in Section 2.04(b) of the Merger Agreement.

"\Monticelle Common Shaves” 18 dofined in Section 2.04{b) of the Merger Agreement.

sMonticello” ta defined in the Recitals to the Merger Agreement,

honticalle Indemnitess® is defined in Seetion 6.01 of the Merger Agrocment.
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"Mortgage Lion" is defined in the Recituls to the Merger Agreement.

"Mortgage Lion Share” means any share of the comman steck, nto par valus per share, of
Morigage Lian.

"Morigage Lion Shareholders” is deflned in the Recitals to the Mcrger Agreement,

"Offset Amownts” is defined in Section 6.03 of the Merger Agreemeat.

"OT8" i5 defined in Section 7.0 of the Merper Agreement.

"PBGC" iz defined in Sectipn 3.15(h) of the Merger A greement,

*Permils” i3 detined in Section 3.19 of the Merger Agreement.

"Person' means an individual, parinership, corporation, business trost, jofut stock company,
estabe, frust, unincorporated assoclation, joint venture, Governmental Authority or other eniity, of
wiintever naluye,

"Quality Conirol Program” is defined in Section 5.14 ol the Merger Agreement,

"Real Property Lease" is defined in Section 3.11(h) of the Merger Agreement.

“Receivaﬁlca" is defined in Section 3.18 af the Merper Asrecment.

"Register', “registeved” and"repisteation” refer to 4 registration of the effering and sale of
securities effected by preparing and filing a registation statement in compliance with e Securities

Act and the declapation or ordering of the effectivensss of such registvation statement,

"Requisite Sinelkhiolder Approval" means the aMinnative vala of the holders of a majority of
the Mortgage Lion Shares in favor of this Agreement.

"Seeurity Interost” means any mortgage, pledge, licn, encumbrance, cliarge, or other security
interest, gther than (3) mechanic's, matzrialman's, and similar liens, (b} liens for taxes not yet due
and payable or for taxes that the taxpayer is contesting in good faith through appropriate proceedings,
(¢) purchase money teos and liens securing rental payinents under capital lease arrangements, and
(d} other liens arising in (he ordinary course of business and not fncwrred in conncetion with the
bomowing of raoney.

"SEC™ means ihe Securities and Bxchange Cominission.

"Securities Act” means the Securilies Act of 1933, 1s amended.
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"Stock Transfer Agreement” is defined in Section 5.07 of the Merger Agreement.
"Surviving Carporation” is defined in Section 2.01 of the Merger Agreement,

"Tax Retu" means any tax return, filing or information statemcat required to be fled in
conncetion with or with respect to any Tax.

"Paxes" means all taxes, 22§ or other assessments, inclading, but not limited to, ncome,
excise, property, sales, ffanchise, intangible, payroll, withholding, social security and nnemployment
taxsg imposzed by any federal, state, local or forcign gavemmental agency, and eny inlerest oy
penalties relatad thereto, whenaver they may be assessed,

"¥ear End Financial Statements” is defined in Section 3.24 of the Merper Agreement,
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EXHIBIT "A°

STOCK TRANSFER AGREEMENY
This STOCK TRANSFLER AGREEMENT is entered into and effective as of this __ day of
Avgusl, 2000, by and between MONTICELLO BANK (tha “Bank™), a federal savinpgs bank, and
(the "Shareholder"),

Recilals

The Sharcholder owns, benelicially and of record, the number and percentages of shares of
ihe Bank's common stock, $1.00 par value per share (1he "Common Stack"), set forth in Exhibit A
herela (collectively, the "Shares”). The Bank and the Shaveholder wish io provide for continuity in
and harmonious managempnt of the sffairs of the Bank by providing certain restrictions on the right
of the Shareholdar to seil or otherwise dispose of his Shares and related sceuritics.

NOW THEREFORE, in consideration of the mutaal covenents and eonditions herehs set
forth, it is agresd as follaws:

L. Resirictions on Transfer. The Shareholder (including any transforee of the
Shareholder) shall not Transfer any Shares {or any other sccurities hereafier issued with respect to
suclh Shares, whether by stock dividend, stock split, merger, exchange, reorganization ot otharwise)
or any inlerest in any Shares (hereinafer colleclively raferved to as the "Restricted Scouritics™),
whether voluniarily or by opetation of law, except a3 oxpressly permitted by and in accordance with
the provisions af ihis Agreement. As used i this Agreement, the term "Tmnsfer” shalt mean aay
transfer, sale, assignment, gift, pledge, exchange, encumbrance or other disposition.
Notwithsianding any contary provisions set forth herein, the Shavehotder shafl be entitled to pledge
all or s portion of the Shares pursuant te a Pledpe Agrecment dated executed by
the Shareholder in favor of .

2. Bona Fide Offer; Right of First Refusgl.

2.1. Bopa Fide Offer; Right of [ivst Refusal. If the Sharcholder regeives a Bona
Fide Offer (as herein defined) to purchase some o ¢ll of the Resldoted Securities owned by the
Sharcholder (the "Qlfered Secudties”) and the Shareholder desives to accept such Bona Fide Offer,
the Sharchalder shall, prior to accepling (he Bona Fide Offer, deliver written notice (the "Offer
Notice") to the Bank irrevocably offering to sell all of the Oftered Securities to the Bank at (he
Qffered Price {as hereln defined) and upon the terms and conditions contained in the Bona Fide
Offey. The Offer Notics shall cantain a true and compiete copy of the Bona Fide Offer and shall set
foxth all of the terms and conditions of such affer inchuding, without Jimitation, the name and addyress
of the prapased transferes, the number and type of Offered Securities sought to be transferred and
the purchase peles oftered for such Offered Securilies (the “Offered Price™), The Rank shall have
the vight of st refusal exceelsable dusing the time period set forth below.

HO01000006914 5

ND.781 . B35




B1/16/2881 = 11:42 CCRS » 9224080 NDO.761  B36

H01080006914 5

2.2, Right of the Bank, Fora peried of thivly (30} days afler 1ts reecipt of an
Offer Natice {the "Exercise Period™), the Rank shatl have the exclusive right, ai s soie o ption, to
purchase afl of the Offered Securitis at the Olered Pricc and wpon the terms and conditions
contained in the Bona Fide Offer. The exercise o son-exercise of the Bank's right to purchass all
of the Oltered Becuwities shall be determined by a voie of the holders of a majotity of the capital
 stack of the Bank, excluding the Shareholder (who shall abstain fom voling o the matter). [fthe
Bank elects ta purchase the Qffered Seenrilies, the Ranl shall deliver ta the Shareholder written
antice of such eleclion prior to the expiration of the Exercise Period.

2.3, Purchase by the Bank and Closing. 1f the Ragk shall have slected to
purehase all of the Offered Securities, it slsall provide in its written notice of such election a ¢lesing
date and time, which closing shall ocour no later than sixty (50} days after the expieation of the
Lixercise Period. The closing shall occur on the date and at the time indicated in the Bapics writien
solico af election and shall be held at the Bank's affices or 6L any ailier Jocation designated Dy the
Bank, Atihe Closing, the Bank shall daliver to the Shareholder the consideration for the Offered
Securities being sold and the Shareholder shall fransfer, nssign and deliver (o the Bank cerlificales
reprosenting the Offered Secvrities peing so sold, free and clear of a1l liens, claims, charges and
eneumbrances, preperly endogsed for Transfer, togesher with such assipnments separat from the
certificates and such ofhier decuments and insimiments a3 the Bank may reasonably request to
propely and validly effectuate or evidenee such Transfer.

2.4, Right to Proceed with Sale, IFthe Bank elects within the prescribed period
not to purchase all of the Offered Secnrities, the Shaceholder shall have (he right to accept the Bona
Tide Offer in whole (but siot in part) and o selt 211 of the Offersd Seevritics (subject; however, to
Seciion 2.7 hictcoD, hut only (a) in siriet accordance with all of the provigions of the Bena Fide Offer
and (b} 1f the sale is fully consummated within sixiy (60) days alter the expiration of the Exercise
Period. The Shareholder shall furnish such proof of the camplétion of (ha sale and the terms thereaf
ag the Bank may reasonably request.

2.5, Reinstatement of Rights, If the Sharcholder has not sold the Offcred
Sesurities by tho end of the 60-day period set frth in Scction 2.4 above, all of the resirictions on and
procedies relating o Transfers set forth in this Agreement shall again come into effect with respect
to (he Transfer of such Offered Securities.

2.6. Bona Fide Offer Defined, The term "Bona Fide Offer" shall mean a bona
fide offec in wailing, signed by the offeros, from a third party, i a form lepally enforeeable apainst
such patty, who must be financially cepable of carrying out the terms of such bona fide offer. The
Dona Fide Offer must set forth a purchase price for the Offered Securities consisting only of cash,
a proumissory nate or sorme combination of cash and a promissory note, The only security for any
indebiedness in conncetion with any such Transler shall be ihe Oifered Seourities being transferred.

2.7, Assymption of Agresment. Any Transfor of all or any part of the Sharcs
by the Shareholder pursuant to this Sectian 2 shall be effective only upon the purchases’s or the
transferes's execution or assumption of this Agreement, Any purchaset or transferes whe cxeeutes

2
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or asswmies this Agreement agrees that he, she ar it will be bound by the provisions of this
Agreement, that he, she oy it will assume all labilitics of the Sharcholder under this Agreerment, and
that he, she or it will perform all abligations and dutics of the Shareholder under this Agreement.
The Sharehelder agress that any pucchaser ar transferee who sigus or assumes this Agreement shall
be entitled 1o (ko rights and benefits of the Shareholder hercunder. In addition, the tenm "Shares”
shatl include any Shares acquirad by snch a purchaser or transferse.

3. Involyatarv Transfer. 1€ any of the Sharcholder's Restricted Securities are subject to
Trnnsfer by operation of law or are afherwise subject (o involuntary Transfer, such Restricted
Socuritics shall be decmed to be first inevocably effered to the Bank in accordance with Section 2.1
abave and (he Bank shall have the exclusive right of first reflsal to purchase such Restricted
Securities for cash at Jalr market value as detsrmined in good f2ith by the Board of Directors, which
right shail be exsreisable commencing on the date that ihe Bank acquires kuowledge that the
Restrictod Sceurities are subject to such involuntary Transfer and expiring thinty (30) days following
such Transler.

4, Joinder; Compliapes.

4.1. Toinder. The Sharcholder shatl not transfer any Restricted Securities to any
person or entity, whether voluntarily ar involuntarily, unless the transferee shall agree in writing (for
sad on behalf of such transferze, such transferee’s legal representatives, transferees and nssipns) 1o
be bound by all of the provisions of this Agresment, The failire or refusal of a iransfeves to so agres
in wriling [0 be bound by all provisions of this Agreement shall not limit the applicability of the
restrictions on transfer contained in this Ageeement to the securities so fransferred.

4.2. Compliance. All transfevs of any Resiricied Securities shall: () be made
pursuant {o, and in sccordance with the emms of this Agreement; and (if) comply with the Securilies
Act of 1933, as amended (the "Securities Act*), the Securities Exchange Act of 1934, as amended,
and all applicable federnl and state sccuritics laws, unlcss the transfer is exempt from the

requirements of such laws. Any purported transler in violation of this Agreement will be void and
of no force ot eflect.

5. Iindorsement of Stock Certificate. Upon the execution of this Agreement, the Bank
shatl imprint ipon each stack certificate representing the Restricied Secusities the following legeyul:

THIS CERTIPICATE IS SURJECT TO THE PROVISIONS OF
THE STOCK TRANSFER AGREEMENT, DATED ALIGUST __,
2000, BY AND BETWEEN MONTICERLLO BANK AND THE
TIOLDER IIEREOF, TITE ORIGINAL OF WINCII {S ON FILE AT
TUIE QFFICES OF TIIE BANK.

Additionally, uniess and until the Bank has registered its stock under applicable
goeuritios law, or otherwise complicd with applicable federal, state and/or local laws a¢ ta the sale
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ar transfer of sccurities, each stock certificate fssued gr ro be issued shall bear the following
additional legend:

THE SHARES REPRESENTED BY THIS CIIRTIFICATE HIAVE
NOT BEEN REGISTERED UNDER THE SECHRITIES ACTOF
1933, AS AMENDED, AND MAY NOT BE SOLD,
TRANSFIRRED, ASSIGNEDR, OR BYPOTHECATOD IN TIE
ARSENCE OF AN BFFECTIVE REGISTRATION STATEMENT
FOR THESE SHARES FILED UNDER TITE SECURITIES ACT
QF 1933 AND APPLICARLE STATY SECORITIES LAWS OR AN
OPINION OF COUNSEL REASONABLY SATISFACTORY 0
MONTICELLO BANK, TO THE EFFRCT THAT REGISTRATION
I8 NOT REQUIRED UNDER SUCH SECURITIES LAWS.

The parties hercto agres that all Restricted Securities nol presently owned by the Sharcholder,
but hereafier issued 10 or aequired by the Shaveholder, shall be subject to this Agreement and shall
have endorsed thercon the above legends. The Sharehinlder hereby agrees immedjately ta submit to
the Bank the siock certificates representing his Shares far inseripiion of the abave fegends,

6. Teymination. This Agreement shall tenminate upen (i) the voluntary ngreement of
all partics hereto; oy (if) the canclusion of an intial public offering of the Bank’s equity seourities,

7. Mi £0

7.1. Nofices. Any and all notives, consents, oflers, acceplances, or aay other
eommunication provided for herein shall be given in writing by registered or certified mail or hy
overnight mail sent by a nalionally known couricr scrvice which shall be addressed, in the case of
the Bank, 10 its principal office, and in the case of the Shareholder, 10 {is current address appearing
in the records of the Bank, or to such other address as may be desipnated in 5 written notice to the
Bank and sholl be deemed effective (hree businasg days after deposit in the U.8, Mail or one business
day afier deposit with sueh couier service.

7.2. Yoting. The Shareholder agrees at sl times to vote his shares and (o fake
or cause to be inken sueh other netion as may be necessary during the taym of this Agreement fo
cause The Bank fe effect each of the acts and actions required by the terms of this Agreement.

7.3. Snegific Perfoymance and Other Relief, The parties hereto agree that it may
be impossible lo measure in money the damages that will acerua to g pary by reasan of the failure
of any pasty to perform any of the abligationa under (his Agreement. Therefore, in addition to any
other rights that may be avajlable under this A greement, iF any parly hereto shall instilute any aclion
or procesding fo enforce the provisions of this Agreement, any person hereby waives the claim or
defense therain that such party ias an adequate remtedy at faw,
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7.4. Construction, This Agtecment and all amendments herslo shall he
copsirued in accordance with the Taws of the S{ate of Florida,

7.5 Arbitration. Any claim, controversy or dispute between the Shaseholder
and the Dank with respect (o the constiuction or application of this Aprecinent, or acising out of the
breach of this Agreement, shall be settled by binding arbitvation in sceordance with the Conumnercial
Arbitntion Rules of the American Arbitration Association. Judgment an any award rendered by the
arbitvalors may be entered in any coust having jurisdiction over the parties. The Shareholder shatl
be ablipated to conlinuc his obligations in accordance with the ferms and conditions of this
Agreement unlil (he disputs under this section is resalved, or unless otherwise ordered by the
arbitrators. Arbiration shall be initiated by delivery of o written notlce of demand for erbiiration.
Euch party shall appoint 2y individual as an arbitrator, and the two 50 appainted shall then appeint
a third arbitratar. If either perty refuses ar neglects to appolnt an arbitraior within thivty (30) days,
the other parly may appoint the second arbitrator. If the (wo avbifrators do not agree on the third
arbitratar within thirty (30) days of their appointment, the American Arbitration Assacialion shall
then appoint the third arbitvator. “The arbitrators shall not have a personal or [Tnancial inlerest in the
zosult of the arbitration. Bach side shall pay ths fees and expenses of its own atbitratoy, and one-half
ofthe fees and expenses of the third arbiirator. Any oiher expsnses of the arbliration shall be equally
divided between the parties.

7.6. Entira Agreament, This Agreement sets forth the entire udderstanding of
the pastics hereto, and supersedes all previous osal and wrilicn agreements, if any, between the
parties conecrning the subject matter hereof, and may not he amended, altered or medified except
by written instrument signed by all of the parties herelo. ‘

7.7. Assipameont. xeept for the transfer ol capital stock in accordance with this
Agreement, the Shiarcholder shall not asslgn any rights or delegals any duties under this Apreemeut
by operation of law or oltherwise,

7.8 [eadings. The headings wsed in this Agreement are used for reference
prrpeses only and are not deamed controlling with respect to the contents thereof.

7.0. Severpbility. The invalidity or unenforeeability of any particular provision
of this Agreement shall not affect the other provisions iercol, and this Agreenent shall be construed
in alt raspects as il such invalid or unenlorceable provision were omitted.

7.10. Binding Effect. Except as otherwise provided herein, this Agresment shall
be binding upon and ipure to the beneftt of, aid shall be enforceable by, the respective successors,
assigns, heles, beneficiarles and personal representatives of the pastics hicreto,

7.1, Venue. The pacties hereby stipulate and apres that thie Cotirts of Duval
County, Florida (whicther state ar federal) shall be the exelnsive vepue for all actions that may be
brought upder this Agreement, or to enlorge any arbitration award hersunder,
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7.12. Waiver of Broach. The waiver of any party of a breach of any provision
of Uis Agreement by the other shail not operate 1o be construed as a waiver of any suhsequeii
breaci.

7,13, Aemeys® Fees and Costs. In the event that any pacly shall be required (o
enforce this Agreement, whether or not through litigation ar arbitration, the prevailing party shall

be entirled {0 recover its reasenable altorneys’ fees and all costs and expenses inenrred in cannection
with such enforcement, including fees, costs and expenses incurred upon any appeal or in any
bankrupicy proceeding, :

7.14. Counterparts.  This Agreement may be execuied in any number of
counlerparts, cach of which shall e deemcd to be an orizinal and ali of which will, together,
capstitule one and the same agreement,

7.15.  Igint Agreement. Vhis Agreement shall be considered the joint product of
all partics heroto, and i the event of any controversy as to the consiruction of any provision hereof,
sueh contraversy shall not be constyued against any party as the alleged drafier of this Agreement.

7.16. Jhird Pariy Beneficiaries, All other shoreholders of (he Bank shall be {hird

party beneficiaries of this Aprcement and shall be entitled to enforee the Shareholder's obli gations
hereunder. ,

TN WITNESS WHLUREOF, the parties hereto have exacuted this Agreament, with he intent
10 ba legally bouad, on the day and year first wijtten above,

BANK:
MONTICELLQ BANK

By:

MName:
Tifle:

SHAREHOLDER:

Name:

Piglsggy
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EXQIBIT "6
EMPLOYMENT AGREEMENT

This Employment Agreement (this "Employment Agrecmcnt") Is dated cffective as of

: , 2000 ("Effective Dale"), and is cnicred into by and between MORTGAGE

LION, INC., a4 __ corporation (e "Company™), and ,aresident
ol the State of Florida (the "Employee™).

WHERREAS, the Corapany deslres to employ the Emplayee and the Employee desires to be
employed by (he Company on the terms and subject to the conditions eontained herein,

NOW, THEREFORE, (or good and valuable consideration, the receipt and sufficiency of
which aye hereby acknowledged, the partics hereto agree as follows:

Section k. Employment. Upon the terme and subject to the conditions conrained herein,
during the teem of this Tmployiment Agresment, the Company hereby employs the Emplayce as an
execntive of the Company. The Employce shall be responsible for such duties as may from time to
{ime be assigned to the Employee by the Board of Diractars of the Compuany, The Emplayee hereby
accepts such employment and, during fie term hereof, shall devote g} of his business 1ime, skill,
wnergy and alteation, 88 is ronsonably necessary, in performing the duties assigned ta him by the
Boagd of Directors. The Rmployse shall perform his dutics in a dilipent, tustworthy, loyal,
bustnesslikes and efficient masnner, all for the purposes of advansing the busingss of the Company.
The Pmployee is engaged as an employee of the Company, and the Bmployee and the Company do
nut intend o create 2 joint venture, pattnership or other relationship which might impose a fiduciary
obligation on the Employes or the Company In the performance of this Employment Agresment.

Section 2. Compensation.

2.1 Salary. Beginning as of the date first wrilien above, and continuing during the tenn
of this Employment Agreerent and except as otherwise provided in Saction 5 hereof, the Company
shall pay w the Bployes, and the Employec shall be entitled to yeceive from the Company, subject
to the Company's set-off rights set forth in Section & below, as 4 bage salary for the employment.
referped to jn Section | heceof, compensation at the rate of . -
Doliars ($ - y per verr (the "Base Salary™), payable in sccordance with the payroll policies
of tha Company as are from time to time in effcct, subjoct to income and payroll tax withholding and

any other deductions oy withholdings as arc required by law, The Company shal! review the Base
Salary af [east on an annual basis.

2.2 Renacfita, During the lepn of this Employment Agroement, the Employee shall be
eligile ta participate in ihe Campany's employes benefit plans and stoel aption plans from time to
tirme in effect, if ab all, in accordance with and subject to tho applicable (erme of such plans, The
Ewployse shall also be reimbursed by the Company [or reasongble business expenscs ihat arc
actually incurted and reasonably documented by the Emplayee in accardanee with and sabject to Lhe
terms of the Company's policy regarding reimbuorsement of busipess expenses. In addition, the
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Hmployes shall be entifled to i (6) sick days anauaily. The Tmployee shall be entifled to receive
Iis Base Salary acoruing during his sick leave but such salary shall not acerue [or periods in excess
of such six () aunval sick days, The sick leave rot wsed within a partichlar year shall not accrue and
cary forward.

Section 3. Term. Unless sooner terminated pursuant to Section 5 below, this Employment
Apreement shall extend for a tenw of (_) years commencing on the Effective Date and
ending on the seeond anniversary of the Liffective Date (the "Tenn").

Section 4. Noncompetition and Confidentiality.

4.1  Naoncempetition and Confidentiality Agreement. The Bimployee agrees (2) to eniec
inte the Nancompetition and Confidentiality Agreement with the Company, a form of which is
attached herefo as Bxhibit "A" and specifically incorporated herein by reference, concurrently with
this Employment Agreement, and (i) that the covenants contatned therein shall be deemed covenants
of the Erployes under this Employment Agreement.

42 Injumctive Relief and Other Remedies With Respoct 0 Covenants. The
Employec acknowledges and agrees hat the covenanis and abligations of the Tinployse with respect
to nonsalicitation, confidentiality, Company property, noncempetition, and conflicting activities,
relnte to apecin, uniquo and cxtraordinary matices and that a violai{on of any of the terms of such
covenants and ohligations will cause the Cowopany jrreparable injury {ar which adequate remedies
are not available at law, Therefove, the Employee apreos that, notwithstanding the pravisions of
Section 6 hereof, the Company will (s) be cntitled 1o a temporary injuniction, restiaining order or
such other equitable relieftestraining the Employee flom canunitiing any violation of the covenants
and obligations contained in this Section 4 and the Noncompetition and Confidentiality Agreement
and (b) have no further obligation in make any payments to the Bmplayee hereunder following any
material violation of the covenaats and obligations contained in this Section 4 and the
Noncompetition and Confidentiality Agreement. These remedies are curnulative and are in addition
1o any other rights and remedics the Company may have at law or in equity,

Section 5. Termination. Except as provided in Seetions 5.1, 5.2, 5.3 and 5.4, neither the

Employee uar the Company may terminate this Employment Agreement and the Employee's
craployment relationship.

51  Termination for Cause, The Company may terinate the Employee's employment
at any time for Cause, "Couse” shall mean {8) the Employee's willfis! and continued failure lo
perform the dntics of bis position as reasonably assigned by the Board of Directors or the Emplayee's
breach of any term or covenant of this Agreoment ot the Woncampetition ard Confidentiality
Apreecat, (b) the commisaion of a felony, including theft, by the Employce (the svidence for which
shall be a civil arrest for such erime or offense), (6) Empleyee's commission of any act of
embezzlement, misappropriation of funds of the Company, acts invalving moral turpitude eommittad
by the Employee; or (d) violation of Section 5.7 hereof.
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52 Death Dnring Employment. This Dinployment Agreement shall terminale
automatically upon the death of the Employee.

53  Terminotion of Employment Status Upow Disahility. If the Emplayee is, and has
been {or substantially atl the gormal working doys during twelve consecutive weeks, umable o
porform the Juties specified pursuant to this Employment Agreement, due to mental or pliysical
disability {a "Disability), then the Employee's employment may be terminated by the Company. IF
there is any dispute as to whether Employes suffered a Disahility, Employec shall submit to
cxamination by s physician designated by the Company, whose determination shall be detenminalive
of tho issue.

54  Resignation with Reoson. The Employeo may voluntatily resign his employinent
with the Company if the Company shall fail to pecform any material obligation of the Company
under this Agreement and if such failure to perform shall not be cured within {hirly (30) days
follawing the Compony's veceipt of wrillen aolice from the Employce speeifying such fatlure.

55 Payments Upon Termination. Subject ta compliance with the terms of this
Limployraent Agreement, upoa termination pursuant to Sections 5.1 through 5.4 of (his Employment
Agreoment, the Company shall pay the Biaplayce oc his cstate any salaty carned and unpaid to the
duta of termination, and the Company shall have no further obligaiinoy herennder ffom and aller the
dnte of such termination. Any outstanding funds advanced by the Company to or on behalf of the
Liaployee shall become jmmed ately due and payable upon such ternyination.

5.6  Termination of Bensfits, The Campany shall not provide or pay for any employee
henefits after the termination of Bmployes's employment, eXcept aé May be required by law.

57 Loclup Perlod. JE the Emplayec's cmployment with the Company is terminated
pursuant io Section 5.1 or Section 5.4 above, all of the Emplayee's shares of Comuion Stock ot
warrants to purchase Comman Stock or stock optians (n roapect of any eapital stock of the Company
owned, divectly or indirectly, by limployes (collectively the "Employee Stock™ shall be subject lo
» lock-up periog during which the Employee shall not be permitted to sell, fransfer, pledge; assign
or otherwise dispose of such Employee Stock (the "Lock-up Period"). The Lack-wp Dexiod
commences on [he date of the Company's Initial Public Gffering and shall continue thereaficr fora
peried of {_) years. Forpurposes of this Agreemient, “[nitial Public Offering" stall mean that
tho Cowpany has coneluded an initial public offering of Cormmon Stack under the Sceuritics Actof
1933, as amended.

54  Prohibited Actions, The Employee shall neither take, nor sutherize others to take,
the fallewing actions without the prior wiitten consent of the Roard of Divectors of the Company:
(i) any action Uat imposcs obligatlons upon the Company that are inconsistent with the Company's
budget thew in clel; ar (ii) any sction that causes the Campany ta become insolvent ar file fov
bankroptcy.

59  Miscellancous ‘Termination Provisions. The termination of this Employment
Agreoment will terminate alt obligations of the Employee 1o render services on behalf of the
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Company, provided that tie (i) Noncompelition and Canfidentiality Agreement will continue in
effect in accordance witl its torma and (i) the share fransfer restrictions set forth in Section 5.7 of
this Lmployment Apreement shall continue to be effective. All keys, entry cards, credit cards, files,
reeords, financial infermation, firnitore, fumishings, equipment, supplies and other items relating
to the Company will remain the properly oFthe Company. The Employee will have the right to retain
and remove all personel proporty and effects which are owned by the Employee and lacated in the
ofMices of the Company. Prior la the efTective date of terminattan, the Employze will render such
services to the Campany as might be reasonably required ta provida for the arderly termination of
the Employec's employment.

Section 6. Avbitration. Bach party to this Bmployment Agreement agrees that, cxcept as
olherwise provided in this Employment Agresment, any dispule or conlroversy arising bebween any
of the pavties to this Employment Agreemen, or any person or entity in privity therewith, out of the
transactions sffected and yelationships created pursuant to this Employment Agreement and sach
pther agreement created in copnection hecewith, including any dispute ot controversy regarding the
formation, tesms, or construction of this Employment Agreement (cach, a "Dispute™), regardless of
kind or characler, must bo resolved throngh binding arbifration, Rach party to this Employment
Agreement agrees to submit such Dispute to arbitration before the American Arbitration Assacistion
in Fort Lauderdale, Florida, and further agrees to bic bound by the determination of any arbitrator oy
acbitration panel empaneled by the American Arbitration Assaciation to adjudicate the dispute,
Judgment ol sy acbitration award may be entered in any court of competent jurisdiction. Any party
ta this Employment Agreament may bring an aetian, includiog & suaumary or expedited proceeding,
to compel ntbiration of suy such Dispute in a court of compctent jurisdiction and, futther, may scek
provisional or ancillary remedies incfuding temporary ov injunctive relicf in conncction with such
Dispute in a cowrt of competent jurisdiction provided that the Dispute is uitimately resolved through
binding arbitration conducted in accordance with the ferms and conditions of this Section. The
Company md the Employee further apres that any sueh arbiteation shall be condueted in accordance
with the tules of the American Arbitration Association iy effect at such time of arbitration.

Section 7. Miscellaneous.

7.1 Nofice, Anynotice ar other communicaiion regquired or pemmitted 1o be piven to the
pastics herelo shall bo deemed to have been given when received, addressed as follows (or at such
olher address as the party addressed may havs substituted by notice pursuant to this Section 7);

(8)  Tftothe Company:
The Board of Directors
Mortgage Lion, Ing.

Facgimile; {__ ), -

(by Ifto the‘lﬂmployeeu To the address set forth following Employes's signature
helow,
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23  Governing Law. This Employment Agresment shall be construed and enforced in
sccordance with the laws of the State of Florida.

73 Asslgament. The Company may assign il riphts and delegate its yesponhsibilisies
wuder this Enployment Ageeament (0 any affiliated company of to any corporation which acquires
all or substantially ali of the opetating assets or capital stock of the Company by mergen
consolidation, dissalurion, liquidation, combination, sale or fransfer of assels or otherwise. The
rights snd obligations of the Emplayee hareunder shall not be assigoable and any sattempted
assignment shall e void.

74  Waiver or Modifiention. This Employment Agreement constitutes the entire
agveement of the parties hevelo and may e nodified. amended or waived only by wiitien instument
cxscuted by both partiss, No waiver of a hreach heteof shall be decmed to constinne a waiver ofa
futnre breach, whether of & similar or a dissimilar nature.

75  Countorparts. This Employmeit Apresment wmay be executed simultancously in two
or moye counterparts, each of which shall be deemed an original, but all af which together shall
consiitte onc and fhe same Employinent Agrcement.

7.6  Auorneys' Fees. L the eventof litigatien, the prevailing party shall be cntitled ta
seimbursenaent for its reasonable attarncys’ fees and expenses in connection thevewith.

4% Shareholder Immunity. Notwithstanding anyihing contained hercin it is cxpressly
undersiood and agreest by the partics heseto that each and every represeniation, undertaking o
agreement ("Representation”) mada hereln on the part of the Company was not made nor intended
fo be made as a Representation o the part of any m erber, manager, sharekolder or director or any
dircet or judivect owner of any equity interest in any member, manzger, shareholder or divector past,
present of futwee of the Company {"Membess") and no lisbility or respansibility is assumed by nor
shail any recoursc be asserted or en favced against any such Members. Any tecourse apainst any such
Members in common law and equity by statute or olherwise is expressly forever waived and
relensed. This Subsection 7.7 shall swrvive the expiration ot any emlier termination of (his
Agreement,

Seetion 8. Set-off. The Company shall have the right to set off against the Base Satary and
any other payments due under Mis Tmployraent Agreement e amownt of any Indemnifiable
Dantages (25 swel tenn is deflned in the Stock Purchase Agreement (49 herein defined)) pursuant to
the torms and conditions of that ceriain Siocle Purchaeo Agreemaent betweea the Company and
Monticello Bask (the "Stack Prrchase Agreement™).
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TN WITNESS WHEREQF, the puties bereto have canscd this Employment Agreement 10
be duly executed and delivered as of the day and year first above wrilien.

{Employec}

Address:

Faosimile:

MORTGAGE LION, INC,, a coyporation

By:
Name!

Title:

HO1000006514 5
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Exhibic "A"
Noncompetition and Confidentiality Agreement

Ag an employee of MORTGAGE LION, INC., ils subsidiaries ov its affiliaies {togsther, the
"Company"}, and as a condition of my emplayment by the Company and in eonsideration of (he
campensation now and herealler raceived by me directly or indirsetly from the Company, [ agree to
tho following:

1. Maintaining Confidential Ynformation.

(8)  Compony Infovmation. Except with respect o the information listed on Exhibic 1"
attgched heeoto, T agree at all fimes during e term of my employmant and thereafter to hold in
strictest confidence, and not to wse, except for the benefit of the Company, of 1 disclose to any
person, finn of corporation, without {he written autharization of the Board of Dircctors of the
Company or except as vequired by law, any trade secrets, confidential knowledge, data or other
proprietary information regarding the Company o its business that [ have received, leamed of, or
developed during my- sssosistion with the Company, whether ns an employes, independent
canizactor, shareholder, officer, directar, or volanteer of the Campany. By way of illustration and
ot limitatien, such shall include information retating to products, processas, know-haw, designs,
formmlas, metheds, algorithns, computer programs {sowvce and object codes), saniples,
developmentat or experimental work, Unprovements, discoveries, plans for reseateh, new products,
marketing and sclling, business plans, budgets and unpublished financial statements, licenses, prices
and costs, soppliers and customers, and information regarding the skills and compensation of other
employees of the Company.

(by  Former Employer Tnformaiion, [ agree that L'will not, during my employment with
the Company, improperly use of disclase any proprietary information or trade scorets of my lormer
o concusscat emplayers or sarapanies, if any, and that T will net being onto the premises of the
Company sy unpublished documents or any property belonging to my fommer or concurent
employers or companies unless consented to in writing by said cmployers or companies.

() Third Party Information, 1recognize that the Company has rectived and in the
foture will receive confidential or propeictary information feom third pastics subject (o 4 duly on the
Company's past to maintain the conlidentiality of such informarion and [n some cases, lo use itonly
for certain litited purposes. ] agree that L owe flie Company and such third partics, both during the
torm of my employtent and thereater, a duty to hold all such confidential or proprietary information
in the sirictest confidence snd not to disclese it to any parson, firm or corporasion {excupt in a
manner that is consistent with the Company's agreemant with the thivd party) oz use it for he benefit
of anyone other thau the Company or such third party (cons istont with the Campany's agreement with
the third patty), unless expressly authorized to act atherwise by an offcer of the Company.
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2, Assignment of Inventions and Origloal Works.

(v} Taventionsand Original Works Retained by We. Lhave attachied hereto as Exhibit
v1* a complete tist of all jwventions, original works af anthorship, developments, {mprovements, and
wrade seorets that [ have, alonc or jointly with athess, conceived, developed ot reduced (o practice of
caused (o be conceived, developed or redveed to praciice prior ta the commencement of my
craployment with the Company, that I consider to b my property or (he property of thiird pastics and
that T wish to have excluded fram the scope of this Agreement. I disclosure of an item on Exhibit
1" wonld cause me (o viclate any prior confidentiality agreement, 1 understand (hat Tam not to {ist
sucly ifen in Lixhibit "1" but am fo inform the Company that all jtems have not been listed for that
reasan, A space ig provided on Byhibit *1* for such purpose. Tfmo list is attached, { reprosent that
there are no such items.

{(h)  Inventions and Original Works Assigned to ghe Cempany. 1 acknowledpe that
since the commencement of my employment and continuing through the tevm af my emgloyment,
all original works of anthorship that are, or have been, made by me (solely o jointly with others)
within fhe scope of my employment and that are protectable by capyright ave “works made for hire,"
as that feem is defined in the United States Capyright Act (17 U.8.C., Scelion 101). Iagreethatl
will rnake prompl written disclosure fo the Company, will hotd in tryst for the sole right and benelit
of the Company, and herchy assign to the Campaay all myy right, tithe and interest in and to any ideas,
inventions, original works of anthorship, developments, improvements or trade scerets {collectively,
"inventions”) that I may solely or jolntly conceive O reduce to practics, ot cause 1o be conceived ar
reduced 1a practice, during the period of my employment with the Company; provided, however,
such assipnment shall not apply to an Invention that 1 develop entirely on wy own tirae withont using
the Company's squipment supplics, facilitiss, or prade secrat information (the mExcluded
Taventions™) cxeept for those Inventions that cither (§) velate at the time of conception or reduction
to practicaolthe Tayention to the Company's business, ot aciual or demansteably anticipsted rescarch
or develupment af the Compaay; ot {il) result from any work porformed by e for the Company.
{ fugther herchy assign to the Company sll my right, title and interest in and io any Inventions (oiher
than Exclnded Inventions) which have solely or jointly beest conecived or veduced to practice, oF
caused to be coneelved or reduced 10 practice, since the comm encement of ty employment.

() Inventions and Original Works Assigned to the Unlicd States. I hereby assign
to the United States government all my right, tille aud inkcrest in and to any and all Inventions,
origingl works of authorship, developments, {improvements oF trade secrets whenever full title fo
sayna is required to be in the United Stales by a contract belween tha Company and the United States
ar any of its agevieies.

@y Obtaining Letters Patent, Copy right Registenlions and Other Protections. Twill
assist the Company in every proper way to ohrain and enforce United Siafes and foreign proprietary
pights velating to any and all Inventions of the Company in nny and all counties. To that end Twill
execute, venly snd deliver cuch documents and perform such other acts (including appearing as o
wimoss) the Company may restonably request for use in applying for, ablaining, perfecting,
evidencing, sustaining and enforcing such proprietary Tigh and the assignment thereof. In addition,
I will exscute, verify and detiver assignmenls of anch proprictary vights to the Company O ils
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dostpnes. My obligation o assist the Company with raspect to proprietary rights i any and all
sountries shall contine beyond the tennination of my cmplayment, but the Company shall
compensate me at a reasonabls rate after my tonnination for the fime actually spent by me at the
Company's request on such askigtance.

()  Obligation fo Keep Records, Tagree lo keep and maintain adequate and enrent
records {in the form of notes, sketches, drawings and in any other form thiat may be required by the
Campnny) af all propristary information develaped by me and all Tnventions made by me during the
period of my ewmployment at the Company, which recards shalt be available to and remain the sale
propeity of the Company at all times.

3 Restyictive Covenant

() Iagres that T will net, during the period of my emplayment by the Company mmd for
o period of five (5) yests thereafter (the "Resiricied Poriod"), anywhere in the United States, divectly
or indirectly, without the pricr written approval of the Company, owi an interest in or, as principal,
agent, consultant or olherwise, engage in activities for or yender services to, any firm or business
(i) engaged in divect or indirect campetition with the business as copducted by the Company ar any
of its nffilistes, (i{} conducting & business of tho type and character previously cuga ged in by (or
contemplaied by the Busir}ass Plan {as defined helow) nf) the Company. (iiD) developing products

or serviges conmpatitive with those of the Company's business, ot (iv) conducting any business in

which lho Company has been enpaged (all of the businesses in cleuses () (i), (i) and (iv)
collestively, *Competitive Business").

()  During the Restricted Period, [ shall not, dircotly or indirecily, without the prior
writien approval of the Company, solicit or cOntact BIy CUSIOMET, OF any Prospective CUStoIneR, of
the Company or any of ils afiliatcs for any commercial pursulf that is in competition with the
Company's busincss, o that is contemplated by the Business Plan or take awey or interfere or
attempt to interfere with any ewstom, trade, business of patronsge of the Company. During the
Restricied Poriod, I shall not, divoctly or indirectly, without the prior writtes appraval of the
Cowmpany, selicit of induce, or attempt t0 induce, any emplayees, agonts or sonsuliants oforiothe
Company or any ol s affilintes to leave the employ of the Company or such aliliate or do anythiog
from which T am restricted by season of this Agresment nor shall §, directly or indirectly, offer ot aid
athets to offer employment to or intecfers of attempt to interfers with any amployecs, agents or
consyltants of the Cormpany or any of its affiliates. For purposcs of this Agreement, "Business Plan®
sholt menn, Bt any point in time, the then current tusiness plan of the Company and any business
plans of the Company in effect during the prior 18 months.

(c)  lor purpases of the covenant not to compete sct forth in peragraph 3(2) above, 1
acknawledge that the Company's business is conducted Huoughout the United States. 1 agree that
the thne restriction snd the geographical areas encompassed by sueh covouant are necessary and
ceasonable in order (o protect the Company and its alfiliates in the conduct of their busincsses. The
partics intend that the foregoing covenant of mine shall be cangirued as a series of separate
covenants, one for cach geographic arva apecificd or effected. Except for geopraghic coverage, each
such separnte covenant shall be deemed identical in terms to the covensnt et forth int paragrapl 3(2)
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above. To the cxtent {hat the foregning covehant or agy provision of thia dection 3 shall be deemed
liepal oF waen farceable by & court or other igounal of competent jurisdiction wilh respect ta () any
geographic arca, {ii) any part of the time period covered by such cavenant, {iiiy any acsivity o
capacity covered by such covenant or (iv) any otirer term of provision of sucl covenant, such
determination shall not affect such covenant with respeet 1o any ofher geographic area, time period,
activity o otlier terin 0f provision covered by or included in such covenant. TFany such provision
of this Scction 3, or any part theceof, 18 ficld to bo unenforceabls wecause of the duration of such
provision or e area covered thereby, the partics ageee that the coutt making such detennination
shall have the power to redvee the dueation andfor arca of such provision, andior o delete specific
wards or phrases, and in it roduced form, such provision chall then be enforceable and shail be
enforeed. The partics agree and ackuowledpe that the breach of this Scction 3 will cause irreparable
damage to the Company and upon breach of any provision of this scetion 3, the Company shatl be
cntitled to injunctive relich, gpecific performance o ather equirable selief; pro vided, however, that,
this shall in no way limit any other remedics that the Company may have {incinding, without
[imiintion, the right to qeek monetary damages).

4. No Conflicting Obligations, T sepresent that my performance of alt the terms of this
Agcoernent and 55 an einployee of the Company does not and will not breach any agreement to keep
i confidence information aoquircd by me in confidence ov in trust prior to Wy epployment by the
Company. 1have not eniered into, and L agres 1 will not citer into, any agrecment gither written of
oral in conflict hevewith.

5. Remrn of Company Documents, When I leave the cmploy of the Company, I will delivs
to the Compiany (pad wAill pat keep in my posscssion, Yeereete of deliverio any one else) auy and all
devices, recards, data, nOLOS, vaports, proposals, lists, correspondence, specifications, drawings,
blueprints, skeiches, materialg, cquipment, other documenis ot Properily, togethet with =11 copics
thereof (in whatever medinm recorded) pelonging to the Company, its successors ar assipns. 1
fuvther agree that any property sitnated on the Company's promises nad owned by the Company,
wehwling disks and other storage media, filing cabinels or ather wark aveas, is subject (o inspection
by Company persornel af any {ime with or without notice. Pror to leaving, 1 will cooperates with the

Company in compleling and signing the Company's terminsiion stalement for technical and
manngement personnel.

6, Notilicntion of New Employer. In Lhe event that | leave the employ of the Company. 1

heschy consent to the notification of wy hew employer of Ty rights and obligations under this
Agreement.

7 Legal and Eguitable Remedies. Because my services are personat and unique and beeause
1 may have aceess to &and DECOMS acquainted with the proprietary in formation oF the Company, the
Company shall have the vight to enforce this Agreement and any of ils provisions by jnjunction,
specific performance o other egquitable relief, without bond and without prejudice io 20¥ pther sighls
and remedies that (he Company may have for a breach of this Agreement.
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R. General Frovislons.

(ay Netan Employment Contract. 1 aprec and undersiand hat nothing in this
Noncompetition and Confidentiality Agreemcht shall canfer any right wilh tespect to coptinuation
of zmployment by the Company, nar shall it inicsfere in any Way with my right or the Company's

3

fight to terminalo My employment at sRy 1S, with or without cause (such rights being conferred
in the Employmsnt Agreement),

M) Covernlng Lawt Consent to Persaval I urisdiedon. This Agesement will be
governcd by and construed according to the laws of the State of ¥lorida. Ihereby expressly consent
1o the personal jurisdiction of the state and federal courts located in Duval County, Florida for any
lawsuit filed these against me by (he Comapady arising from or velating 10 this Agrecment.

, () Entire Agreement, This Agreement and Exhibis "1 attached herei and hereby
incovporated herein, sets forth the fial, complete and cxclusive ageeement and understanding
etwean the Compaiy and mo telating to the subject matter hereof and swpersedes all priok and
contemporAnecus andersiandings and aprecments rolating to its subject matter. No modification of
or amendment to this Agreement, nor any waiver of any rights under this Agreement, will be
elfeetive upless i writing and signed by both the Company and me. Any subsequent change oF
changes in My duties, salary or gowpensation will not affect the validity of Scope of this Agreement.

{d) severahility. If ono or more of thie provisions o thia Agresmenl are deemed

nnenforceable by law, hen (e yenwining provisions will contiswe in full force and effect.

()  Successors and Assigns. This Agrecment will ba binding upon my helrs, gxeculors,

administrators and ather legal reprssentatives and will be for the henelit of the Company, its
suecessors anc its assigus.

Gurvival, The provisions of this Agreement shall suevive the termination of my
enployment and the assignment of {his Agresment by the Company 1o any suooessor in inerest 07
ather assignee. )

@  Waiver No waiver by the Compeny of nay breach of this Agreement shall be 2
waiver of any preceding o ucceeding breach. No waiver by the Company of any right under this
Agreement shall be congtrued as a waiver of any other right. The Company sha'l not be Tequired to
give notice 10 onfoyce strict adherence 10 all terms of this Agresment.

Notice. Anynotices roquired of permitied nerennder shalt be gives 0 fhe appropriate
party ot the address specified below or at such other address as the parly shall specily in writing:
Spch natice shall be Jecmed given upon personal delivery, or sent bY cortified or registered mail,
postage prepaid, three (3) days aber the date of mailing-

(Y] Arbitraiion, Any disphte or controversy avising between any of the pariies to this
Apgresinent, or any peseon or entity in prvity Megewith, ont of the uransactions effocted and
relntionships created pussuant i his Agresment and each other agreament created in connection
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terewith, including any Qdispute OF cONTroversy regarding the formation, $arms, or consteuction of (his
Agroement (gach, 8 "Nispute™) opardiess of kind or character, tust he vesolved through binding
arbitration. Each paty to this Agreement agrees 10 submit such Dispute to arbitration before the
Auwmericatl Arbitation Associafion in Pyval County, Florida, and furiher agrecs ta be bound by the
detcrmination of any erbilzator or arbiteasion pancl empancled bY (e American Arbitrution
Association o adiudicatc the Dispue. Judpment on &y arbilration award may be entered i any
court of compelent jurisdiction. Any party to this Agrsement may bring an action, including a
sutnmary or expedited proceeding, 1@ compe) arbitration of any such Dispute i a court of competent
jurisdiction and, further, may seek pravisional ot ancillary remedies including temporary of
injunctive seliefin connection with such Dispuie i 3 court of competent jurisdiction, provided that
(e Dispuie is ultimstely yesolved through binding arbitration condusted in accordance with the
terms and conditions of this Section. The parties to this Agrecment further agree thei any sucl
arbifvation shail be condueted in accordance with the rules of e Awmerican Arhitmation Association
i effect at such time of achiization.

Shareholder Tmmuanity- Notwithstanding anyihing cantainad herein it is expressly
understood and agreed by the pastics hereto that each and every representation nndertaking ot
agrecment ("Repmﬁentmiou"} rmade heeein on the pact of the Company was not made noz intended
1 be made 88 » Representation on the pars ofany micmber, managel sharehalder or director oF any
Jivect af ndirect OWIET af any squity interest i any member, MANBESS ehareholder ar director past,
prasent or future of the Corpany (' Members") and no liability o responsibility is pssumed by not

shall any re¢ounss Te geserted ot enforeed against any such Membiers. ALy FEUurse against any suely

Meambers in common jaw and equity by statute o othecwise is expressly forever waived and

seleased. This parageaph 8G) shall survive the expiration or any sarlicy termination of this
Agrcement.

{Signatures o following page)
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This Agreement shall be affective as of the Lffective Date of my employment with the
Conipany, namely, , 2000,

{Employec]

Address:

Pacsimile:

MORTGAGE LION, INC,, a
corporation

By:
Narne:
Title;

HO1000006914 3
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Exhivi¢ "1
Rmployee's Reserved Tnventions

The following is a complete list of all inventions, original works of suthorship,
developmenis, improvements, aud trade secvets that [have, alone or jointly with others, conceived,
developed or reduced to prastice or cansed to by conceived, developed or reduced to practice prior
1o the commencement of my employment with the Company, that 1 cunsider to be my praperty or
the property of third parties and that I wish to have exclud cd from the soope of the Noncompetition
and Confideniiality Agreement:

Nona
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