DA 3230
U IR I RNV Y
(U YRTR-1230 FACSIMILE

(B0-4) 878241 | TELEPHONE N
e RNy 4T

February 28, 1903

Secretury of State
Division of Corporutions
409 L, Gaines Street
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Tallahassee, FI. 32301
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e )

RE:  Articles of Incorporation for

IND Subsidinry Corportion

To Whom [t May Concern:

Attached hereto are two origingl sets of the Articles ol Incorporation which are being

filed on behalf of FNB Subsidiary Corporation, New Smyrnit Beach, Florida, One set we ask
you to certify as being filed so that we can include the same for our corporate records. Enclosed

please find our check in the amount of $122.50 to cover (he filing fee.

IT you require any further information, please feel free to give me a call,
Sincerely,

IGLER & DOUGHERTY, P.A,

el ol a7

AGl/jak

FEnclosures
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FILED

ARTICLES OF INCORPORATIOHN

oF 95FEB28 PH L:py,

FNDB SUBSIDIARY CORPORATION SECKE TARY of
TALLAHdssse.’rEgﬁT{EA

The undersigned incorporators, for the purposc of forming a
corporation under the Florida Business Corporation Act, hercby
adopts the following Articles of Incorporation.

ARTICLE I -~ NAME

The name of the Corporation is FNB Subsidiary Corporation
(hereinafter sometimes referrcd to as the "Corporation"). The
principal place of business of this corporation shall be 900 N.
pixie Freeway, New Smyrna Beach, Florida, The name of tho
regletered agent{s) is Charles H. Byrd, 900 N. Dixie Freeway, New
Smyrna Beach, Florida 32069.

ARTICLE II - NATURE OF BUSINESS

The Corporation may engage in or transact any or all lawful
activities or business permitted under the laws of the State of

Florida.

ARTICLE III - CAPITAL STOCK

The total number of shares of all classes of stock which the
Corporation shall have authority to issue is 5,000,000 shares of
voting stock, par value one cent (§.01) per share (the "Common
Stock" ).

ARTICLE 1V - TERM OF EXISTENCE

The Corpeoration is to exist perpetually.




ARTICLE V - INCORPORATOR

The name and street address of the incorporator to theso
Articles of Incorporation is C. Talmadge Gorrison, 303 Jesce Jawell
Parkway, Suite 700, Gaineeville, Georgia 30501.

ARTICLE VI - INITIAL DIRECTORS

The names and addresses of the initial directors of the

Corporation are as follows:

Pater D. Miller

303 Jesse Jowell Parkway
Suite 700

Gainesville, Georglia 30501

Charles H. Byrd
900 North Dixie Freeway
New Smyrna Beach, Florida 32468

Tildon W. Smith
3217 Country Club Drive
valdosta, Georgia 31602

ARTICLE VII - INDEMNIFICATION

Section 1. Each person who was or is made a party or is
threatened to be made a party to or is involved in any action, suit
or proceeding, whether civil, criminal, administrative or
investigative ("proceeding"), by reason of the fact that he or she,
or a person of whom he or she is the legal representative, 1s or
was a director or officer of the Corporation or is or was serving
at the request of the Corporation as a director, officer, employee
or agent of anotler corporation or of a partnership, joint venture,
trust or other enterprise, including service with respect to
employee benefit plans, whether the basis of such proceeding is
alleged action in an official capacity as a director, officer or

employee or in any other capacity while serving as a director,




officer, or employce, sha') *¢ indemnified and held harmless by the
Corporation to the fullest extent authorized by Section 607.0850 of
the Florida Business Corporation Act an the same exlsts or may
hereaftor bo amended (but, in the case of any such amendment, only
to the extent that such amendmont permits the Corporation to
provide broader indemnificatlon rights than said law pormitted the
Corporation to provide prior to such amendment) against all
oxpenses, liablility and loss (including attorneys’ fees, judgmants,
fines, excise taxes, or penalties, and amounts paid or to be paid
in settlement) reasonably incurred or suffered by such person in
connection therewlith. Such indemnification shall continue as to a
person who has ceased to be a director, officer, employee or agent
and shall inure to the benefit of his or hor helirs, executors and
administrators; provided, however, that the Corporation shall
indemnify any such person secking indemnity in connection with an
action, suit or proceeding (or part thereof) initiated by such
person only if such action, suit or proceeding (or part thereof)
was authorized by the Board of Directors of the Corporation. Such
right shall be a contract right and shall include the right to be
paid by the Corporation for all expenses incurred in defending any
such proceeding in advance of its final disposition; provided,
however, that, the payment of such expenses incurred by a director
or officer in his or her capacity as a director or officer (and not
in any other capacity in which service was or is rendered by such
person while a director or officer, including, without limitation,
service to an employee benefit plan) in advance of the final
disposition of such proceeding, shall be made only upon dellvery to
the Corporation of an undertaking, by or on behalf of such director
or officer, to repay all amounts so advanced if it should be
determined ultimately that such director or officer is not entitled
to be indemnified under this Article or otherwise.

Section 2. TIf a claim under Section 1 is not paid in full by
the Corporation within 90 days after a written claim has been
received by the Corporation, the claimant may at any time
thereafter bring suit against the Corporation to recover the unpaid
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amount of the claim and, if successful in whole or in part, the
claimant shall be entitled to be paid also the oxpensc of
prosecuting such claim. It ohall be a dofense to any such action
(othor than an action brought to enforce a claim for expensces
incurred in defending any proceeding in advance of lts final
dieposition where the required undertaking, if any, has been
tondered to the Corporation) that the claimant has not met the
standards of conduct which make it permissible under the Florlida
Business Corporation Act for tho Corporation to indemnify the
clalmant for the amount claimed, but the burden of proving such
defense shall be on the Corporation., Neither the failure of the
Corporation (including its Board of Directors, independent legal
counsel, or its stockholders) to have made a determination prior Lo
the commencement of such action that indemnification of the
clalmant is proper in the circumstances because he or she has met
the applicable standard of conduct set forth in the Florida
Businees Corporation Act, nor an actual determination by the
Corporation (including its Board of Directors, independent legal
counsel, or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense to the action or
create a presumption that claimant has not met the applicable
standard of conduct,

Section 3. The rights conferred on any person by Sections 1
and 2 shall not be exclusive of any other right which such person
may have or hereafter acquire under any statute, provision of these
Articles of Incorporation, Bylaws of the Corporation, agreement,
vote of stockholders or disinterested directors or otherwise.

Section 4. The Corporation may maintain insurance, at its
expense, to protect itself and any such director, officer, employee
or agent of the Corporation or another corporation, partnership,

joint venture, trust or other enterprise against any such expense,
liability or loss, whether or not the Corporation would have the
power to indemnify such perscon against such expense, liability or

loss under the Florida Business Corporation Act.




Section 5. A dlrector of the Corporation shall not be
porsonally 1lisble to tho Corporation or its sharcholders for
monotary damagos for any statement, vote, decision or failure to
act regarding corporate management or policy excoept as provided in
the Florida Businesp Corporatlon Act, 1f the Florida Business
Corporation act is amended nftor adoption of thooe Articles of
Incorporation and such amendment further eliminates or limite the
personal liability of directors, then the liability of a director
of tho Corporation shall be eliminated or limited to tho fullost
oxtent permitted by the Florida Businees Corporation Act, as bo
amonded.

Any repeal or modification of the foregoing paragraph by the
sharcholders or the Corporation shall not adversely affect any
right or protection of a director of the Corporation existing at
the time of such repeal or modificaticn,

IN WITNESS WHEREOF, the undersigned incorporator has executed

these Articles of Incorporation this _ggi— day of M&g_f__,

1995,

Signature of Incorporator

C. Talmadge fGarrison




BTATE OF GEORGIA

COUNTY OF HALL

THE FAREGOING instrumont was acknowledged and sworn to bufore

me this 2o day of _Yelruwaey , 1995, by C. Talmadgo
Garrison of FNB Subsidiary Corpofatlion.

. -( N 2 i"-'_'_')
Notary Public

My Commiession Expires:

Notary Pubiliz, Hall County, Goorr'a
Ay Coanensinn Lyatiees July 21, 1995
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CERTIFICATE DESIGNATING FE ﬂ E: ﬂ
REGISTERED AGENT/REGILTLNEL OFFICE g5 FEB 28 pIf
12k

Pursuant to the provisions of the 1'lorida uuninoqﬁfggggggég%SWWE
Act, the undorsigned corporation orgenized under the la oL

hURIDA

State of Florida, submits the following otatement in designating
the reglstered office/registured agents, in the State of Florida.

ll
2'

The name of the corporation is FNB Subsidiary Corporatlon.

The name and address of the reqgistuerad agent and office ln:

Charles H. Byrd
900 N. Dixie Freewav
Now Smyrna Teach, Florlda 321

SIGNATURE

Poﬁ?&’n. Miller

TITLE: Presldent

bATE: __FEBAUARY 20, 1995

HAVING BEEN NAMED TO ACCEPT SERVICE OF PROCESS FOR THE ABOVE-STATED
CORPORATION, AT THE PLACE DESIGNATED IN THIS CERTIFICATE, I HEREBY
AGREE TO ACT AS REGISTERED AGENT, AND I FURTHER AGREE TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER AND
COMPLETE .. RFORMANCE OF MY DUTIES, AND I ACCEPT THE DUTIES AND
OBLIGATIONS OF REGISTERED AGENT UNDER THE FLORIDA BUSINESS
CORPORATION ACT.

SIGNATURE :g@dé WM

(Registered Agengy
Date: o9-A3- 78"
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GLER & DOUGHERTY, P.A.,
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Florida Department of State Hopsl Relivered

Division of Corporations
409 st Qaincs Street

Tallahassee, FL 32399 .
RE:  Articles of Merger of FTF Bancorp, Inc. A <
: ; et ; o, 2 2
sith ond into ENI Subsidiary Corporntion % ¢
-, fﬁ \ (
. O
Dear Si- Madam; S
S Z

Enclosed for filing is an original and one copy of the Articles of merger of FF Banc&%‘{fy«:., 2
with and into FNB Subsidiary Corporation. As noted in Article IIl of the Articles of Mcrg%‘(ﬁ\:
elfective date of the merger is Monday, July 3, 1995, We would ask that your office officially rc€ord
the Articles of Merger as being filed on Monday to coincide with the cffective/closing date.

In order to process our request, a'tached hercto is a check number 4416 in the amount of
$122.50 to cover the cost for filing, as well as a Certified Copy of the Articles of Merger. Pleasc
notify us when the Certified Copy will be available for us to have our runner pick up the document.

Should you have any questions regarding the foregoing or the enclosures, please feel free to
call the undersigned at (904) 878-2411.

Sincerely,

IGL?;R & DOUGHERTY, P.A.

A. George Miler

AGl/jk

Enclosures (WA OD Iz

cc:  Tred Syfan, Esq.




FLORIDA DEPARTMENT OF STATE
Sandra B, Mortham
Secretary of Slate

ARTICLES OF MERGER
Marger Sheat

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

MERGING:

FF BANCORP, ING., a FL Corp., #V35549

INTO

FNB SUBSIDIARY CORPORATION which changed its name to
FF BANCORP, INC., a Florida corporation, P95000016676

File date: July 3, 1995

Corporate Specialist: Susan Payne

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

CR2E042
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ARTICLES OF MERGER OF g F LE D
FF BANCORP, INC., WITH AND INTQ -
FNB SURSIDIARY CORPORATICN § -3 M 2: 00
SECRE TARY OF STATE

TALLMMSSEE. FLORIDA

II

The Agrecmont and Plan of Morgor, dated November 22, 1994, wnd
the Amondment to Agreement and Plan of Merger (the "Plan
Amendment"), dated January 23, 1995, attached hereto as Exhibit "A"
and Exhibit "B", respectively, and incorporated by reforence
herein, were duly approved by thoe Board of Diroctors of FF Bancorp,
Inc.,, a Florida corporation, the Board of Directors of First
National Bancorp, a Georgia corporation, and the Board of Directors
of FNB Subsidiary Corporation, a Florida corporation.

II.

The Agreement and Plan of Merger, as amended, provides for the
merger of FF Bancorp, Inc. into FNB Subsidiary Corporation, a
who. ly-owned subsidiary of First National Bancorp, and the
shareholders of FF Bancorp, Inc. will exchange thelr shares of FF
Bancorp, Inc. common stoeck for shares of First National Bancorp

common stock as a result of the merger.

III.
The merger shall be effective as of the beginning of business
on July 3, 1995 (the "Effective Date").

Iv.
The name of the surviving corporation is FNB Subsidiary

Corporation, a Florida corporation.

v.

Pursuant to the Agreement and Plan of Merger, as amended, the
Articles of Incorporation of FNB Subsidiary Corporation, the
surviving corporation, shall be amended on the Effective Date to
change the name of FNB Subsidiary Corporation to "FF Bancorp, Inc.”




. . ‘t‘_

vI.

Tho Agreement and Plan of Morger, as amended, was duly
approved by the sharcholdors of FF Bancorp, Ine. on May 31, 1995,
and by tho shareholdors of FNB Subsldiary Corporation on May 31,
1995, Approval by the oharcholders of First Natloual Bancorp is
not required. The Agrecment and Plan of Morger was duly approved
by the Board of Directors of First National Bancorp on Ocrower 1%,
1994, and the Plan Amendment was duly approved by salid Doard on
January 18, 1995, The Agreement and Plan of Mergur vas duly
approved by the Board of Dircctors of FF Bancorp, Ins. on
November 22, 1994, and the Plan Ame.dmont was duly appiotod by said
Board on January 23, 1995. The Agreemont and P.’an of Mirger as
amended by the Plan Amendment was duly ratified aud approvad by the
Board of Directors of FNB Subsldiary Corporatiorn on Feb.uary 28,
1995.

IN WITNESS WHEREOF, the undersigned have each caused thesr
Articles of Merger to be executed, thelir respective corporute seals
to be affixed and the foregoing attested, all by their respcctive
duly authorized officers, as of the _30thday o June , 1995,

itle: Chairman and C,E. Q.

Attest: N
Title: i’

(CORPORATE SEAL)

FIRST NATION BANC

By:

Titfe: President, C.A.0O.
and C.F.0.

Attest: jééE;é}EiQMBQ%FEEQU&ﬂEEEﬁ::
Title: Secrétary

{CORPORATE SEAL}

k,




Attest:

Title: Sogretary

(CORPORATE SEAL)

FADOCS\WORDI'ROC\FNIL-FRARTICLES. MER




EXHIBIT "A" TO ARTICLES OF MERGER

1 by
AGREEMENT
AND
PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (hereinafter referred to as
the "Agreement"), dated as of Noyember 24, 1994, between FIRST
NATIONAL BANCORP, a Georgia corporation {(hereinafter referred to as
"Bancorp" )}, and FF BANCORP, INC. (hereinafter referred to as "FF"),

a Florida corporation.

WITNESS5ETH:

WHEREAS, Bancorp is a multiple bank holding company duly
organized and in good standing under the laws of the State of
Georgia which as of October 31, 1994, had 30,000,000 shares of
common stock, $1.00 par value per share ("Bancorp Common Stock"),
with 16,489,469 shares of common stock outstanding; and

rd

/
WHEREAS, FF is a multiple thrift and one bank holding company

operating J'._x'a the State of Florida which as of October 31, 1994, had
5,0000,000' authorized shares of common stock, $.01 par value per
gshare, and 2,500,000 shares of preferred stock, §$.,01 par value per
share; 4,680,818 shares of common stock were issued and outstanding
("F¥ Common Stock") and no shares of preferred stock were issued

and outstanding; and

WHEREAS, FF owns all of the cutstanding stock of First Federal
Savings Bank of New Smyrna, a federal savings bank located in New

smyrna Beach, Florida (hereinafter sometimes referred to as "New
all of the outstanding stock of First Federal

Smyrna Bank"),
savings Bank of Citrus County, a federal savings bank located in
Citrus County, Florida (hereinafter sometimes referred to as
"Citrus Bank"), and 97.3% of the outstanding stock of Key

Bancshares, Inc. (hereinafter sometimes referred to as “Key

Bancshares"), which owns all of the outstanding stock of The Key




Bank of Florida, a state-charterod commercial bank located in
Tampa, Florida (hereinafter pomotimes roferred to as "Koy Bank,"
and together with Now Smyrna Bank, Citrus Bank and Key Bancsharoea,
collectively referred to as “FF Subsidiaries”); and

WHEREAS, the respectlve Boards of Directors of Bancorp and FF
deem it desirable to enter into this Agroement providing for FF to
bo merged into Bancorp, with Bancorp being the surviving
corporation and with the result that the FF Subsidiaries shall
thereafter be the subsidiaries of Bancorp, with shareholders of FF
roeceiving shares of Bancorp in exchange for their FF shares; and

WHEREAS, the parties believe that the merger will broaden the
capital markets availeble to FF Subsidiaries and Bancorp, enable
the parties to compete more effectively with other banks in the FF
market area, s«nd give the shareholders of FF an interest in a more
diversified enterprise and securities in a more widely held
company; and

WHEREAS, in adopting this Agreement, the Board of Directors of
FF has gi{ren due consideration to the relevant factors for
determining what is in the best interest of FF and its
shareholders, including the social and economic effect of this
Agreement on FF's present and future customers and its employees
and those of the FF Subsidiaries, as well as on the communities
served by FF Subsidiaries. In addition to the above, the Directors
of FF have considered the effect of the merger on the ability of FF
to fulfill its corporate objectives as a savings and loan and ane
bank holding company and on the ability of the FF Subsidiaries to
fulfill the objectives of federally chartered stock savings banks
under applicable statutes and regulations.

NOW, THEREFORE, in consideration of their mutual promises, the
parties enter into this Agreement. Paragraphs I through III
herein shall constitute the "Plan of Merger" between FF and Bancorp

2
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as contemplated by the Goorgia Businesso Corperation Code, 0.C.G.NA.
§ 14-2-1101 ot peg., (the *Georgla Code") and the Florida Business

Corporation Act, Chapter 607, Florlda Statutes (1993) (tho
*Florida Act™).

I. AGREEMENT TO MERGE.

(A) On the date designated as such in "Articles of Merger" to
be filed by Bancorp with the Georgla Secretary of State pursuant to
the Georgia Code and with the Florida Secretary of State pursuant
to the Florida Act, the "Merger Date”, , FF shall be merged into
Bancorp, which shall be the survivor (hereinafter sometimes
referred to as the "Surviving Corporation*). Such merger shall be
pursuant to the applicable provisions of the Georgiua Code and

Florida Act.

(B) The articles of incorporation of Bancorp shall be the
articles of incorporation of the Surviving Corporation. The bylaws
of Bancorp shall be the bylaws of the Surviving Corperation. The
name "First National Bancorp” shall be the name of the Surviving

Corporation.

(C) The board of directors and officers of Bancorp shall
continue to be the board of directors and officers of the Surviving

Corporation.

(D) Bancorp agrees to appoint Mr. Charles H. Byrd, Vice
Chairman of FF, and Mr. Tildon W. Smith, Executive Vice President
of FF, to the Board of Directors of Bancorp at the next scheduled
Board meeting following consummation of the Merger.

(E) FF shall receive a fairness opinien and confirmation
regarding the <.ock conversion in the Merger as contemplated by
subparagraph VIII(B) hereof.




(F) The corporate existence of FF and Bancorp shall be merged
into and continued in Bancorp as the Surviving Corporation. The

oatablished officos and facilities of Bancorp immediately prior to
the morger shall remain the offices and facilities of the Surviving

Corporation,

(¢) All rights, properties and privileges of every kind or
character of FF and Bancurp shall be transferred to or vested in
Bancorp @8 the Burviving Corporation by virtue of such merger
without any deed, assignment or other transfer. Bancorp, as the
surviving Corporation, shall by virtue of the merger be responsible
and iliable for all of the liabilities and obligations of both FF

and Bancorp.

(H) The “Closing Date" shall not be later than the close of
business on August 31, 1995, unless extended by the mutual consent

of FF and Bancorp.

II. CONSIDERATION FOR MERGER

(A)On,'rthe Merger Date, FF Common Stock shall be converted into
the following rights:

(L) At the time of the merger described in
subparagraph I(A), each share of outstanding
FF Common Stock shall be converted into the
right to receive .825 shares of Bancorp Common
Stock (the "Conversion Ratio"); provided,
however, that the foregoing Conversion Ratio
may be subject to adjustment pursuant to
subparagraph II{B).

(ii) Fractional shares of Bancorp Common Stock
will not be issued in the merger. Any FF
shareholder who would be entitled to a
fraction of a Bancorp share shall receive cash
payment in lieu of such fractional share in an

4




smount determined by. multiplying the fraction
of a share ho would otherwise be entitled to
recoive by $20.50; provided, however, that the
foregoing amount gchall be subject to
adjustment pursuant to the provisions of

subparagraph II(B).

{(8) In the event that prior to the Merger Date, Bancorp or FF
declares any stock split or stock dividend, any reverse stock split
or combination, or any similar transaction where the record date
for such transaction precedes the Merger Date (or such later date
that the holders of record of shares of FF Common Stock would be
deemed to be the holders of record of shares of Bancorp Common
Stock ug a result of the Merger) the number of shares of Bancorp
stock to be received by shareholders of FF and the amount to be
paid for fractional shares shall be proportionately adjusted.

III. MANNFR OF SURRENDERING FF STOCK.

»

/
Following consummation of the Merger, each FF shareholder

ghall receive in exchange for his or her shares of FF Common Stock
a certificate representing the number of shares of Bancorp Common
Stock into which FF shares have been converted at the Conversion
Ratio and a Bancorp check in settlement for a fractional share of
Bancorp Common Stock, if any. After the Merger Date and until

surrendered as provided herein, each FF certificate shall be deemed

for all corporate purposes to evidence the number of whole shares

of Bancorp Common Stock into which the FF Comnon Stock represented

by such certificate shall have been converted as provided in

Paragraph II, and such certificates, as between the holders and

shall evidence the holder’s right to receive Bancorp

Bancorp,
with this

Common Stock certificates and cash in accordance
Agreement; provided, however, that Bancorp stock certificates will
not be issued to shareholders until their certificates have been

surrendered toc Mellon Securities Trust Company, as the exchange
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agent. Dividends, interest or other distributions payable to
gsharcholders in respect of Bancorp Common Stock into which FF
common Stock has been converted shall be retained, without
interest, in an escrow account at Meollon Securities Trust Company,
for the account of such shareholders and shall not be paid until
their certificates have been surrendered in exchange for Bancorp

certificaten.
IV. REPRESENTATIONS AND WARRANTIES OF BANCORP.

As an inducement to FF to enter into this Agreement, Bancorp
hereby represents aud warrants to FF as follows:

(A) Bancorp is a Georgias corporation duly organized, validly
existing and in good standing under the laws of the State of
Georgia. Bancorp has the corporate power and authority to carry on
its business as now conducted and to own, lease and operate its
agsets, properties and businesses. Bancorp has in effect all
material federal, state and local governmental authorizations
necescary for it to own or lease its properties and assets and to
carry on its business as now conducted.

(B) Exhibit 21.1 of Bancorp’s Annual Report on Form 106-K for
the fiscal year ended December 31, 1993, lists all active Bancorp
subsidiaries as of the date of this Agreement(except The Community
pank, Douglasville, Georgia, which was acquired on February 28,
1994, and Barrow Bank & Trust Company, which was acquired on July
31, 1994) (together with The Community Bank and Barrow Bank &
Trust Company, the "Bancorp Subsidiaries"). Each of the Bancorp

Subsidiaries:
(i) is either a national banking association

or a state banking corporation duly organized,
validly existing, and in good standing under
the laws of the jurisdiction in which it is

organized or incorporated;
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(11) has the corporate powoer and authority
nocassary for it to own or leasc its
properties and assots and to carry on its
business as now being conducted; and

(i14) has all material federal, otate and
local governmental authorizations necessary
for it to own or lease its properties and
agaots and to carry on lts business as now

conducted.

(C) Bancorp owne 100% of the issued and outstanding equity
gecurities of each of Bancorp Subsidiaries, free and clear of any
liens, encumbrances Or restrictions whatsocever, except for the
pledge of First National Bank of Habexrsham stock, Granite City Bank
stock, and a portion of The First National Bank of Gainesville
gtock to secure a loan from Trust Company Bank. Neither Bancorp
nor any of the Bancorp Subsidiaries has cutstanding any
subseriptions, warrants, rights, options or other agreements or
commitments /obligating any of the Bancorp Subsidiaries to issue
any additional shares of equity securities or obligating Bancorp te
sell any ‘shares of the equity securities of any Bancorp

Subsidiaries.

(D) Bancorp has 30,000,000 authorized shares of Common Stock,
$1.00 par value each, of which 16,488,469 shares were outstanding
as of October 31, 1994, No outstanding shares of Bancorp Common
Stock have been issued in violation of the preemptive rights of any
person, or in violation of any federal or state securities laws
such that it would have a material adverse effect on +he business,
properties, operations, prospects, or assets, or on the condition,

financial or otherwise, of Bancorp.

(E) As of the date of this Agreement, Bancorp does not have

outstanding any subscriptions, warrants, rights, options or other




agreoments or commitments obligating Bancorp to issue shares of its

capital stock except the following:
(1) Any shares of Bancorp which may be issued
from time to time by Bancorp pursuant to any
of its omployee atock option plans and
incentive stock optlon agreements providing
for the potential grant of options for
salected key employees of Bancorp and/or any
subsidiary thereof ;
(ii) Any shares of Bancorp which may be issued
from time to time pursuant to the First
National Bancorp Dividend Reinvestment Plan
which.allows shareholders of Bancorp to elect
to receive shares of Bancorp in lieu of cash
dividends; and
(iii) Any shares of Bancorp which may be
issued from time to time by Bancorp pursuant
to the First National Bancorp Performance-
Based Restricted Stock Plan.

(F) The execution of this Agreement and the transactions
contemplated hereby have been authorized by all necessary corporate
action of Bancorp, and this Agreement is a valid and legally
binding obligation of Bancorp enforceable in accordance with its
terms, subject to any bankruptcy or moratorium laws now oOr
hereafter in effect. Neither the execution and delivery of this
Aqreement, nor the consummation of the transactions provided for
herein in the manner herein provided will violate any material
agreement to which Bancorp or any of the Bancorp Subsidiaries is a
party or is bound; nor will the actions described violate any law,
order or decree or any provision of the articles of incerporation
or bylaws of Bancorp or any of the Bancorp Subsidiaries. Bancorp
has full power, authority and legal right to enter into this
Agreement and, upon receipt of approval by the appropriate
requlatory authorities governing Florida State chartered banks,
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fodoerally chartered savings assoclations and savings and loan and
bank holding companies, to consummate the transactlons provided for
heroin, There is no ponding or, to the best of Bancorp’s
knowledge, throatened litigation which would in any way impair the
abllity of Bancorp to fulfill its obligatione under this Agrecment.

{G) Bancorp Common Stock is registered pursuant to Saction 12
of the Securltiee Exchange Act of 1234, as amended (the "1934
Act"), and Bancorp has delivered to FF copies of:

(1) its Annual Report on Form 10-K for its
fiscal year ended December 31, 1993 (and those
porticns of its 1993 Annual Report to
Sharcholders incorporated therein by
reference), filed pursuant to Section 13 of
the 1934 Act;

(1i) the Proxy Statement for its Annual
Meeting of Sharcholders held April 20, 1994,
filed pursuant to Section 14 of the 1934 Act;
(£1i) its Current Reports on Form B8-K dated
January 14, 1994, February 28, 1994, March 15,
1994, July 31, 1994, and October 28, 1994
filed pursuant to Section 13 of the 1934 Act;
and

(vi) its Quarterly Reports on Form 10-Q for
the periods ended March 31, 1994, June 30,
1994 and September 30, 1994 filed pursuant to
Section 13 of the 1934 Act. These reports and
proxy statement include all regular and
periodic reports and proxy statements required
to be filed by Bancorp with the Securities and
Exchange Commission ("SEC") since January 1,
1994 and are herein collectively called the
"Bancorp SEC Reports". The Bancorp SEC Reports
taken together correctly describe, among other
things, the business, operations and principal
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proportics of Bancorp and ito Subsidiaries in
accordance with the requiroments of the
applicablo report form. Ao of tho regspective
dates of filing, none of the Bancorp SEC
Reports contalned any untrue statomont of
material fact or omitted to state any material
fact necessary to make the statements thorein
not misleading. The financlal statements
contained in the Bancorp SEC Reports have beeon
propared in accordance with genorally acceptod
accounting principles consistently applied and
prosent falrly the consolidated financlal
condition of Bancorp and its gubsidiaries as
of the dates thereof and the consolidated
results of thelr operations for the periods

covered thereby.
(H) Since the date of jts latest published financial

statements included in the Bancorp SEC Reports, there have not been
any changes/ln the condition of Bancorp or any of the Bancorp
subsidiaries, any contracts entered into by Bancorp or any of its
Subsidiarieé, or other changes in the operations of Bancorp or any
of its Subsidiaries which, in either case, would have a material
adverse effect on the condition or results of operations of Bancorp

and its Subsidiaries, taken as a whole.

(I) The shares of dancorp Common stock to be issued to
sharcholders of FF pursuant to this Agreement and the merger will,
when issued according to the terms of this Agreement, be registered
with the SEC and be validly issued, fully paid, and non-assessable.

v. COVENANTS OF BANCORP.

(A) From the date of this Agreement until the Merger Date or
until this Agreement is terminated by the parties as herein

provided, Bancorp covenants as follows:
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(1) Excopt as outherwise provided hereln or
congsentod to in writing by FF (which consont
will not be unrecasonably wiv .2ld), Bancorp
will conduct its operatlions and will caouse
oach of the Bancorp Subseldiaries to conduct
operations in accordance with its ordinary
course of business consistent with past
practice, and shall use and shall cause each
of tho Bancorp Subsidiaries to use, its best
efforts to maintain and preserve its business,
organization, employees and good relationships
with its shareholders and its customers and
others having business dealings with it.
(i1) Bancorp shall cause its officers and
employees to furnish FF such information and
operating data and other information as to
Bancorp's business and properties, as FF shall
from time to time reasonably request to
facilitate the filing of regulatory
applications, preparation of documents and
investigations made necessary or appropriate
by this Agreement.
(iil) Except as otherwise provided herein,
Bancorp will assure that neither Bancorp nor
any of the Bancorp Subsidiaries will take any
of the following actions without the written
consent of FF (which consent will not be
unreasconably withheld):
(1) amend its articles of incorporation
or bylaws to change in any manner the
rights of its Common Stock or other
securities or the character of its

business;
(2) incur any obligation or liability,
direct or indirect, absolute or
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contlingont, othbr than those incurred in
the ordinary course of business on
reagonable termo;

{3) lssuec or sell or commit to issue or
sell any additional shares of Bancorp
Common Stock or securities convertible
into shares of Bancorp Common Stock for
coneideration (in the casae of convertible
securities on a fully converted basls) of
lesa than §19.00 per share of Bancorp
Common Stock, except pursuant to existing
options issued under its amployee stock
option plans, or except pursuant to its
existing dividend reinvestment plan, or
except pursuant to its restricted stock
plan, or except pursuant to a stock
dividend or a stock split referred to in
subparagraph II(B).

(4) except in the ordinary course of
business, mortgage pledge or otherwise
encumber any of its properties or assets;
(5) sell or transfer any of its
properties or assets, or cancel, release
or assign any indebtedness owed to it or
any claim held by it, except in the
ordinary course of business; or

(6) pay any dividends or make other
distributions or payments in respect of
capital stock of Bancorp, except for
dividends at times and in amounts

consistent with past practice.

(B) Bancorp agrees to promptly take such action as may
reasonably be requested by FF to timely carry out the terms of this
Agreement in accordance with its terms and in accordance with all
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applicable laws, rules and rogu.lutionu rolating to banks, savings
and loans, bank or savings and loan holding companies or securities

regulations.

(C) wWithout limiting the generality of subparagraph V(B},
Bancorp shall assist FF in the preparation of a proxy statement
(hereinafter sometimes referred to as the “Proxy Statement") to be
contained in a registration statement of Bancorp (the "Registration
Statement") which shall be prepared by Bancorp, with the assistance
of FF, covering the registration of Common Stock of Bancorp to be
lesued in the transaction contemplated by this Agreement. The
Proxy Statement shall relate to the meeting of FF shareholders
called to consider and vote upon this Agreement as required by the
Florida Act. Such Proxy Statement and Registration Statements
shall be filed on Form §-4 of the 1934 Act and shall comply with
all applicable state and federal securities laws, rules or
regulations, all applicable regulations of the Federal Reserve
Board, the Office of Thrift Supervision, the Federal Deposit
Insurance Corporation, the Comptroller of the Currency, the Georgia
Department of Banking and Finance, aud the Florida Department of
Banking and'Finance, and any other laws, rules or regulations
applicable ‘to the transactions contemplated by this Agreement.
Bancorp covenante that all information relating to Bancorp and the
Bancorp Subsidiaries furnished by it for inclusion in the Proxy
Statement and the Registration Statement, taken as a whole, shall
be true, complete and correct, and shall not contain any untrue
statement of material fact or omit to state any material fact
required to be stated therein or necessary in order to make the
statements made therein, in light of the circumstances under which
they are made, not misleading. In addition, Bancorp shall promptly
furnish such additional data.and information as may be required for
the timely preparation of the Proxy Statement.

(D) Upon the required approvals by regulatory authorities and
upon the approval of this Agreement by holders of a majority of the
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outstanding shares of FF Common  Stock, FF will oxecute in
duplicate and return to Bancerp for filing with the Georgia
Secretary of State and the Florida Sacrotary of State Articlos of
Morger prepared by Bancorp containing such information as may be
required by the Georgla Code and the Florida Act, and as may be
conslstent with this Agreement.,

(E) Upon the required approvals by regulatory authorities and
upon the approval of this Agreement by the holders of a majority of
tho outstanding shares of FF Common Stock, Bancorp will execute and
file with the Georglia Secretary of State and the Florida Secretary
of State Articles of Merger prepared by Bancorp centaining such
information as may be required by the Georgla Code and the Florida
Act, and as may be consistent with this Agreement,

(F) Bancorp shall take such action and shall use its best
efforts to cause the officers, directors and other affiliates of
Bancorp to take such actlon, as may be necessary to assure that the
transactions/contemplated by this Agreement may be accounted for by
Bancorp usin'g the "pooling of interests" method of accounting.

(G) Bancorp's securities have been registered pursuant to
Section 12 of the 1934 Act. Bancorp has been subject to the
reporting requirements of Section 13 of the 1934 Act for a peried
of at least twelve (12) months, and has filed all the reports
required to be filed thereunder during the twelve months preceding
the date of this Agreement. Bancorp covenants that it will
continue to be subject to the reporting requirements of Section 13
of the 1934 Act and file all reports required to be filed
thereunder for the period beginning on the date of this Agreement
and ending three years following the Merger Date.

(H) Within 30 days following the end of the first full
calendar month after the Merger Date, Bancorp shall prepare and
file with the SEC a Current Report on Form 8-K containing the
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financial results of pout-Murgor' combined operations of Bancorp, I'F
and FF Subsidiaries moeting the requirements of SEC Accounting

Berios Relcases Nos. 130 ond 135,

(1) Bancorp will use its bost efforts to prepare and file
all regulatory applications and securities reglstratione required
to consummate the transaction as soon as possible.

(J) Bancorp agrees to request that Bancorp’s independent
accountants make avallable to FF all accounting and auditing
workpapers of the indepondent accountants pertaining to Bancorp
that are reasonably rcquested by FF. Bancorp shall use its best
offorts to make such information reasonably available to FF during

the pendency of the Merger.

(K) Bancorp agrees to cause substantislly all of the
employees of FF and FF Subsidiaries to be retained as employees of
FF Subsidiaries in their present positions, subject to such
terminations ,of employment as are necessary in the ordinary course
of business, and except as otherwise provided herein.

¥

(L) Bancorp agrees to cause FF Subsidiaries after the Merger
Date to comply with the terms of the written employment agreements
of FF Subsidiaries, including but not limited to those described on
Exhibit "A" attached hereto. The employment agreements described on
Exhibit "A" provide for termination payments to become payable upon
the occurrence of certain events (including consummation of the
Merger contemplated hereunder), coupled with the occurrence of a
change in the employment terms for the particular vfiicer. Bancorp
specifically acknowledges and agrees that the texminatijon payment

provisions of the employment agreements described on Eyhibir “A"
will be triggered upon consummation of the Merger due to the iHerger
and the simultaneous changes which Bancorp will require to be made
in the employment terms for the officers under said agreements.




(M) Bancorp agreco not to torminuto or causo to bo torminated
any Employee Pension Benefit Plan {as that term is dofined in
subparagraph VI(N) horcof) until after the expiration of ono year
from the Merger Dato, oxcept lf any such plan will no longer be
qualified at an earller date under section 401(a) of tho Internal
Rovenue Code. Bancorp agrees that all assets of any such Plan will
be allocated toc the participants upon any termination. Bancoxp
agrees to cause, after the Merger, FF Subsidiaries to provide to
cmployees of FF Subsidiarios substantially similar omployee
benefits as presently being received by such employees, subject to
such changes in benefits required in the ordinary course of

business.

VI, REPRESENTATIONS AND WARRANTIES OF FF.
As an inducement to Bancorp to entor inte this Agreement, FF

hereby represents and warrants tc Bancorp as follows!

(A) New Smyrna Bank is a federally chartered savings bank
duly organized and validly existing under the laws of the United
States. New Smyrna Bank has been in existence and continuously
as a federal savings and loan association for a period
The authorized capital stock of New

operating
in excess of £five years.
Smyrna Bank consists of 5,000,000 shares of Common Stock, $1.00 par

value per share, of which 1,150,000 shares are validly issued and
outstanding, fully paid and non-assessable and 2,500,006 shares of
preferred stock, none of which are outstanding. New Smyrna Bank
does not have any other class of equity securities outstanding nor
are there any outstanding subscriptions, warrants, rights, options
or other agreements or commitments obligating New Smyrna Bank to
issue shares of its Common Stock or any other eguity security. One
hundred percent (100%) of the outstanding shares of Common Stock of
New Smyrna Bank are owned by FF free and clear of any liens,

encumbrances or restrictions whatsoever.

(B)y Citrus Bank is a federally chartered savings bank duly
States.

organized and validly existing under the laws of the United
Citrus Bank has been in existence and continuously operating or
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incorporated as a federal savings and loan assoclation for a period
of five years or moroe. The authorized capital stock of Citrus Bank
consists of 5,000,000 shares of common stock, $1.00 par value por
gshare, of which 152,554 shares arc validly issuecd and outstanding,
fully paid and non-assessable and 2,500,000 shares of preferred
gtock, nona of which arc outstanding. Citrus Bank does not have
any other class of equity socurities outstanding nor are thero any
outstanding subscriptions, warrants, rights, options or other
agroements or commitments obligating Citrus Bank to issue shares of
its common stock or any other equity security. One hundred percent
(100%) of the outstanding shares of common stock of Citrus Bank are
owned by FF free and clear of any liens, encumbrances or

rastrictions whatsoever.

(C) Key Bank is a state commerclal bank duly organized and
validly existing under the laws of Florida. Key Bank has been in
oxistence and continuously operating or incorporated as a state
commercial bank for a period in excess of five (5) years. The
authorized capital stock of Key Bank consists sclely of 250,000
shares of common stock, $5.00 par value per share, of which 217,800
ghares are validly issued and outstanding, fully paid and non-
assessable.+ Key Bank does not have any other class of equity
gecurities outstanding nor are there any outstanding subscriptions,
warrants, ‘rights, options or other agreements or commitments
obligating Key Bank to issue shares of its common stock or any
other egquity security. One hundred percent (100%) of the
outstanding shares of common stock of Key Bank are owned by Key
Bancshares free and clear of any llens, encumbrances or

restrictions whatsoever.

(D) Key Bancshares is a one-bank holding company duly
organized and validly existing under the laws of Florida. Key
Bancshares has been in existence and continuously duly operating as

a Florida business corporation and a bank holding company for a

period of five years or more. The authorized capital stock of Key

Bancshares consists solely of 3,976,107 shares of common stock,

$.10 par value per share, of which 550,000 shares are validly
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ispued and outstanding, fully pald and non-assassablo. Koy
Bancshares does not have any othor class of oequlty sccurities
outotanding nor arec thero any outstanding subscriptions, warrants,
rights, options or other agrocments or commitments obligating Key
nancocharos to issue shares of its commen ptock or any other equity
security. FF owns 97.3% of the outstanding shares of common stock
of Koy Bancshares free and clear of any liens, encumbrances or

restrictionns whatsoaever.

(E) FF is a Florida corporation duly organized, valldly
existing and in good standing under the laws of the State of
Florida, and: (i)} is duly authorized by all applicable federal,
gtate and local laws, rulos and requlations; and (ii) has proper
power and authority under its articles of incorporation, bylaws and
cther corporate documents to cperate ag a one-bank holding company
and a multiple savings and locan holding company and to own 100% of
the equity securities of the FF Subsidiaries. The authorized
capltal stock of FF consists of 5,000,000 shares of common stock,
$.01 par value, of which 4,680,818 shares are validly isesued and
outstanding, .fully paid and non-assessable as of October 31 , 1994,
and 2,500,000 shares of preferred stock, $.01 par value, none of
which are qutstanding. Also, there are presently exercisable .
options ou}:'standing for the purchase of 28,333.8 shares of FF
Common Stock and outstanding optlons for the purchase of 56,063.7
shares of FF Common Stock which are not presently exercisable. No
outstanding shares of FF Common Stock have been issued in violation
of any federal or state securities laws such that it would have a
material adverse effect on the business, properties, operations,
prospects, or assets, or in the condition, financial or otherwise,
of FF and FF Subsidiaries. FF does not have any outstanding
subscriptions, warrants, rights, options or other agreements or
commitments obligating FF to issue shares of FF Common Stock or
any other equity securities, except for stock opticns to purchase
84,397.5 shares of FF Common Stock.

(F) The execution and delivery of this Agreement and the
have been duly and validly authorized

consummation of the Merger
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by all nocessary corporate action on the part of the board of
directors of FF, having boen approved by the affirmativo, unanimous
voto of the mombers of tho board of directors of FF. The Merger
must bo oubmitted to the FF shareholders for their approval in
order for the Merger to be consummated. This Agroement ie a valid
and legally binding obligation of FF, enforceable according uvo lte
torms, subject to any bankruptcy or moratorium laws now or
hereafter in effect. Nelther the execution and delivery of this
Agreement, nor the consummation of the transactions provided for
herein in the manner herein provided will viclate any material
agrecmont to which FF or any of the FF Subsidiaries is a party or
is bound; nor will the actions described violate any law, order or
decres or any provision of the articles of incorporation or bylaws
of ¥F or any of the FF Subsidiaries. FF has full power, authority
and legal right to enter into this Agreement and, upoen the receipt
of approval by the appropriate regulatory authorities governing
Florida chartered commercial banks, bank holding companies,
federal savings and loan associations , and multiple savings and

loan holding companies and upon the affirmative vote of a majority
of the total outstanding capital stock of FF, to consummate the
transactions provided for herein. There is no pending or, to the
best of FF's knowledge, threatened litigation which would in any
way impair the ability of FF to fulfill its obligations under this

Agreement.

(G) FF Common Stock is registered pursuant to Section 12 of
the Securities Exchange Act of 1934, as amended (the "1934 Act®),
and FF has delivered to Bancorp copies of:

(i} its Annual Report on Form 10-K for its
fiscal year ended December 31, 1993 {and those
portions of its 1993 Annual Report to
Shareholders incorporated therein by
reference), filed pursuvant to Section 13 of

the 1934 Act;




(ii) the Proxy Statement £for its Annpual
Mootlng of Sharcholders hold April 25, 1994,
filed pursuant to Soction 14 of the 1934 Act;
(111) its Current Reports on Form B-K dated
April 25, 1994, and October 19, 1994, £ilcod
pursuant. to Section 13 of the 1934 Act; and

{(iv) its Quarterly Reports on Form 10-Q for
the periods ended March 31, 1994, June 30,
1994 and September 30, 1994 filed pursuant to
Section 13 of the 1934 Act. These reports and
proxy statement include all regular and
periodic reports and proxy statements required
to be filed by FF with the SEC since January
1, 1994 and are herein collectively called the
'"FF SEC Reports". The FF SEC Reports taken
together correctly describe, among other
things, the business, operations and principal
properties of FF and FF Subsidiaries in
acéordance with the requirements of the
applicable report form. As of the respective
dates of filing, none of the FF SEC Reports
contained any untrue statement of material
fact or omitted to state any material fact
necessary to make the statements therein not
misleading. The financial statements contained
in the FF SLC Reports have been prepared in
accordance with generally accepted accounting
principles consistently applied and present
fairly the consolidated financial condition of
FF and FF Subsidiaries as of the dates
thereof and the consolidated results of their
operations for the periods covered thereby.




(H) Except as reflocted or referrod to in the congsolidatad
financial statoments of FF and FF Subsidiaries (including the
notes thorato) at Scptomber 30, 1994, thore were no material
llabilities or obligations of FF or any of the FF Subsidiaries
whother liquidated or unliquidated, acerued, absolute, contingent
or othorwiso, which wore reguired to be reflected in the
concolidated financial statements of FF and the FF Subsidiarien as
of Saeptomber 30, 1994, in accordance with generally accepted

accounting principles.

(I) Since September 30, 1994, there have not been: (i) any
changes irn tho assets, liabllities, or business of FF or the FF
Subsidiaries other than changes in the ordinary course of business,
none of which has been, Jindividually or in the aggregate,
materially adverse to the financial condition and results of
operations of FF and FF Subsidiaries taken as a whole; (ii) any
increase in the compensation payable or to become payable by FF or
the FF Subsidliaries to any of its directors, officers, employees,
or agents, Qu' any bonus payment, except normal and customary
increases or bonus payments made in the ordinary course of
business; (iil) any labor dispute, or any event or condition of any
character specific to FF and FF Subsidiaries materially adversely
affecting the business or prospects of FF and the FF Subsidiaries,
taken as a whole; or (iv) any redemption, purchase or other
transaction invelving shares of FF or FF Subsidiaries to which FF
or FF Subsidiaries or, to the best of FF's knowledge, any
vaffiliate* of FF or any of FF Subsidiaries has been a party
except in the ordinary course of business. For purposes of this
Agreement, the term "affiliate" shall mean any "affiliated person®
included within the definition of that term under the 1934 Act.

(J) Neither this Agreement nor any of the documents furnished
pursuant to this Agreement by FF to Bancorp or any of 1its

representatives, taken as a whole, is or will be false or
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misleading, or contains or will contain any matorial misotatemont
of fact, or amits or will omit to state any mateorlial fact roquired
to bo atated to make the statements thoroin not misleading.

(K) FF and FF Subsidiaries have prepared and filed, or will
propare and file with the appropriate government authorities, all
fedoral, state and local tax returne (including, without
limitatlon, income, franchise, sales and use, proporty, payroll and
withholding tax returns and information returns) required to be
filed by them on or prior to the Closing Date. To the best of the
knowledge of FF, such returns reflect all tax liabilities of FF
and/or each of the FF Subsidiaries for the periocds in question, and
FF and/or any of the FF Subsidiaries has paid or caused to be paid
all taxes shown to be due on such tax returns and on all
assessments received by them to the extent that such assessments

have bocome due.,

(L) FF and FF Subsidiaries have good and marketable title to
the properties (real and personal) and assets reflected in the
consolidated September 30, 1994, financial statement (except as
gold or otherwise disposed of in the ordinary course of business
for a falr consideration since the date of said statement), free
and clear of all liens, claims and encumbrances, except: (i) liens
for taxes not yet due and payable; and (ii) easements, rights of
way and restrictions which are of record and which do not
materially affect the present use and occupancy of the property by

FF and FF Subsidiaries.

(M) There is no litigation, proceeding or governmental
investigation pending, or to the best of FF's knowledge,
threatened, against or relating to FF or any cf the FF
Subsidiaries, or their properties or business, or the transactions
contemplated by this Agreement, which will have any material
adverse effect on the business, properties, operations, prospects,
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or assots, or on tho condition, financial or otherwise of I'F or any
of the FF Subsidlariocs, taken as a whole.

(N} With respoct to any "Employoe Ponsion Boneflt Plan," as
dofined in Section 3(2) of tho Employea Retiroment Income Sacurity
Aot of 1974, as amondod ("ERISA"), which is contributed to,
maintained or administered by FF or any of the FF Subsidiaries,
guch Employee Pension Bonofit Plan complies, to the extent
applicable, with the reguirementa of ERISA ond the Intornal Revenue
Code of 198G, as amended (the “Code"), and has been determined by
the Internal Revenue Service (tho "IR8") to be qualified under
Section 401(a) of the Coda. Each of the Employue Peneion Benefit
Plans has been maintained and administered in accordance with its
torms and with the reguirements prescribed by any and all statutes,
orders, rules and regulations including, but not limited to, ERISA
and the Code. There are no pending or anticipated claims against
or otherwise invelving any of the Employee Pension Benefit Plans,
and no suit, action or other litlgation (excluding claims for
benefits incurred in the ordinary course of plan activities) has
been brought against or with respect to any of the Employee Pension
Benefit Plans. All contributions, reserves or premium payments
required to be made as of the date hereof have been made or are
reflected in the consolidated September 30, 1994, .financial
ctatements of FF. Further, each of the Employee Pension Benefit
plans which is subject to the plan termination insurance provisions
of Title IV of ERISA could be terminated as of the date hereof or
as of the Merger Date as a standard termination with the Pension

Benefit Guaranty Corporation.

{0) To the best of their knowledge, FF and FF Subsidiaries
are in compliance with all federal, state and local laws respecting
employment and employment practices, terms and conditions of
employment and wages and hours, and are not engaged in any unfair
labor practice; there is no unfair labor practice complaint against
FF or any of the FF Subsidiaries pending or threatened before the
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Natlonal Labor Relations Board, the Equal Employment Opportunity
Commission or the United States Dopartmont of Labor; and no

grievance or arbitration procoedings are pending.

VII. COVENANTS OF Fr.

(A) From the date of this Agreement until the Morgoer Date, or
until this Agreement is terminated by the parties as herein
provided, FF covenants as follows!:

(L) Except as otherwise provided herein or
consented to in writing by Bancorp (which
consent will not be unreasonably withheld), FF
and the FF Subsidiaries will each conduet
their operations in accordance with  their
ordinary course of business, consistent with
past practice and shall use its best efforts
to malntain and preserve its Dbusiness,
organization, and employees. FF further
agrees to maintain good relationships with
its shareholders and with its customers and
others having business dealings with it.

(il) FF and FF Subsidiaries shall each cause
its officers and employees to furnish to
Bancorp such financial and operating data and
other information as to FF's business and
properties as Bancorp shall from time to time
reasonably request to facilitate the filing of
regulatory applications, preparation of
documents and investigations made necessary or
appropriate by this Agreement.

(iii) Except as otherwise provided herein, FF
will assure that neither FF nor any of the FF
Subsidiaries will take any of the following
actions without the written consent of Bancorp
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{which consont will not bo unrcasonably

withhold) !
(1) amond its articles of lncorporation
or bylaws, or moerge or consolidate with
or into any other corporation or pormit
any other corporation to morge into it,
or chango in any manner the rights of its
Common Stock or othor securities or the
character of lts business;
(2) incur any obligation or liability,
direct or indirect, absolutoe or
contingent, other than those incurred in
the ordinary course of busincis on
raasonable terms;
(3) except in the ordinary course of
business, incur any indebtedness for
borrowed money or assume, guarantee,
endorse or otherwise become responsible
for the obligations of any other
individual, firm or corporation, or make
any loans or advances to any other
individual, firm or corporation;
(4) Iissue or sell any additional shares
of Common Stock (including treasury
shares), securities convertible into
shares of Common Stock or any other
equity securities or options or other
commitments for the issuance of shares of
stock or such securities, except pursuant
to presently outstanding stock options to
purchase FF shares or except pursuant to
a stock dividend or a stock split
referred to in subparagraph II{B);




+

(5) oxcept ln the ordinary course of
business, mortgage, pledge or otherwiso
oncumber any of its properties or assots
(6) sell or transfer any of its
properties or assots, or cancel, rolease
or assign any indebtedness owed to it or
any claim held by it;,

(7) make or commit to make any
invostments in Bulilding, Furniture and
Equipment which individually or in the
aggregate exceed $100,000;

(8) except in the ordinary course of
business, onter into or terminato or
amend any material contract or agreement
or make any material change in any of its
material leases, contracts, arrangements,
plans or other legally binding
arrangements;

(9) except for normal and customary
actions in the ordinary —course of
business, increase in any manner the
compensation of any of its directors,
officers or employees, or pay or agree to
pay any pension or retirement allowance
not required by any existing plan or
agreement to any such perscns, or commit
itself to any pension, retirement or
profit-sharing plan or agreement or
employment agreement with or for the
benefit of any officer, employee or other
person;

(10) cancel or terminate any of its
current insurance policies or any of the
coverage thereunder unless simultaneously
with such termination or <cancellation,
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replacement policies subptantially
similar to thoso cancelled or terminated
are in full force and offoct; or
{11) pay any dividends or make othor
distributions or paymonts in respect of
its stock, except FF and the FF
Subsidiaries may pay their normal and
customary dividends.
(iv) FF shall use its best efforts to assure
that FF, the FF Subsidiaries, and the members
of the boards of directors and exacutive
officers of FF and each of tho FF Subsidiaries
shall . actively support the Merger, shall
recommend the Merger to the shareholders of
FF, shall actively solicit proxies of
shareholders of FF to be voted in favor of the
Merger, and shall urge all shareholders of FF
to vote in favor of the Merger.
(v) FF shall use its best efforts to assure
that FF, each of the FF Subsidiaries, each
member of the board of directors of FF and
each of the FF Subsidiaries and each of the
officers of FF and each of the FF Subsidiaries
shall take such action as is necessary or
appropriate to cause the Merger to be timely
consummated in accordance with the terms of
this Agreement.
(vi) Each of the FF shareholders listed on
Exhibit B commits to publicly support the
Merger and FF commits that it will obtain,
within ten (10) days after the date of this
Agreement, a Voting Agreement from each
shareholder so listed substantially in the
form set forth in Exhibit C.
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{vil) In addition, FF will obtain an agrcement
from each mombor of tho board of diroctors of
FF and each of the PP Subsidiaries and their
affiliates that such porson or entity shall
not sell, transfer or dispose of any FF stock
from the date herecof through the date of
consummation of the Morger without Bancorp’s
consent, vwhich  consent shall not bo
unreasonably withheld, and that such person or
entity shall not sell, transfer or dispose of
Bancorp Common Stock received in the Merger
until after the date on which Bancorp
publishes financial results covering at least
thirty (30) days of post Merger combined
operations.

(viii) FF will obtain an agreement as
described below {the "Agreement of
Affiliates") from each affiliated shareholder
of/FF (the "Affiliated Shareholders”) prior to
the Closing Pate. The Affiliated Shareholders
sﬁall be those shareholders of FF who may, in
the opinion of counsel for FF and counsel for
Bancorp, be deemed to be "affiliates" of FF
within the meaning of Rule 145 of the 1933
Act, and who may, in the opinion of such
counsels, be deemed, pursuant to the
provisions of Rule 145, to be "underwriters",
as such term is defined in the 1933 Act, on
resale of the Bancorp Common Stock acquired
hereunder (herein referred to as the "Acquired
Securities"). The Agreement of Affiliates
shall be in a form satisfactory to Bancorp and

its counsel and shall provide that:




+

(1) tho Acquired Becurities will not be
acquirod with a view to tho distributlon
thercof oxcept as permitted by Rule 145;
(2) the Acquired Securities will not be
disposed of in such a manner as to
violate Rule 145 under the 1933

Act or the Agroement of Affiliates and
without Bancorp having received an
opinion of counsel satisfactory to it, to
the foregoing offect, or other evidence
of compliance with Rule 145 and the
Agreement of Affiliates satisfactory to

Bancorp;
(3) Bancorp may lssue appropriate stop
transfer Instructions to its transfer
agent with respect to the Acqulred
Sacurities;

(4) each Affiliated Shareholder will

obtain an agreement (a copy of which will
be delivered to Bancorp) similar to that
entered into by him or her f£from each
transferee of Acquired Securities, unless
gsuch transferee may, as evidenced by an.
opinion of counsel or other evidence, in
each «case satisfactory to Bancorp,
dispose of the Acquired Securities
transferred to him or her without
registration under the 1933 Act; and

(5) the certificates representing
Acquired Securities may bear  the
following or a substantially similar
legend:

"The securities represented by this
certificate were issued in a transaction
to which Rule 145 promulgated under the
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seccurities Act of 1933, as amended (tho
“1933 Act*) applies, arc hold subject to
the terma cf an agreement Dbetween the
holder hercof and First National Bancorp
and may be sold or otherwise transferred
only upon recoipt by First National
Bancorp of an opinlon of counsel (or
other ovidence) satisfactory to such
corporation and its counsel as to
satisfactory compliance with the
limitations of such Rule 145 and such
agreement, or of an opinien of counsel
tor other evidence) satisfactory to First
National Bancorp and its counsel that
some other exemption from registration
under the Act is available, or pursuant
to a registration statement under the
1933 Act."
(ix) Neither FF, nor any officers of FF, nor
any member of the FF Board of Directors, will
enter into negotiations or discussions for the
purpose of selling or exchanging any shares of
or a substantial portion of the assets of FF
or any FF Subsidiary, or for the purpose of

causing the merger or consolidation of FF or
any FF Subsidiary into or with any other

entity.

(x) Notwithstanding any of the foregoing,
however, the directors of FF and FF
Subsidiaries shall not be obligated to take or
not to take any action that they shall be
advised in writing by counsel may be contrary
to their fiduciary duties as directors.




’

(B} FF has caused lts independont auditors, Hacker, Johnson,
cohon & Grieb, to conduct, at lto exponse, cortified audits of FF
and the FF Subsidiaries which comply with the lawa, rules or
rogulations applicable to the Merger as contemplated by this
Agreement, including, without limitation, those necessary to
complete any reglstration of Bancorp Common Stock under federal
gacurities laws, and to assure pooling of intoreste treatment for
tho transaction, and agroes to causc said accountants to make such
other accounting and/or credit aoxamination of the books, records,
finoncial statements and loan portfolio of FF and FF Subsidiaries
which Bancorp rcasonably decms necessary in connection with the
troncactions contemplated by this Agreement.

(Cy 1In connection with the Merger, FF shall cause to be
furnished to each of its sharcholders the Proxy Statement as
contained in the Registration Statement to be used in connection
with the special meeting of FF shareholders which will be held to

consider and vote on the Plan of Merger. Such Proxy Statement and
Registration Statement shall contain such information as required
by Section 14(a) of the 1934 Act and Form $-4 of the 1933 Act, as
well as all applicable regulations of the Federal Reserve Board,
the Office of Thrift Supervision, the Federal Deposit Insurance
Corporation, the Georgia Department of Banking and Finance, and the
Florida Department of Banking and Finance, and any other laws,
rules or regulations applicable to the Merger transactions as
contemplated by this Agreement. FF shall promptly provide ta
Bancorp all information relating to FF and the FF Subsidiaries as
Bancorp shall request to aid in the preparation of the Registration
statement, and FF covenants that all information relating to FF and
the FF Subsidiaries furnished by FF for inclusion in the

Registration Statement, taken as a whole, shall be true, complete

and correct, and shall not contain any untrue statement of material

fact or omit to state any material fact required to be stated

n or necessary in order to make the statements made therein,
not

therei
in light of the circumstances under which they are made,
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misloading. In addition, FF ohall promptly furnish to Bancorp such
additional data and information as may be requested by Bancorp for
tho timely preoparation of tho Registration Statement.

(D) FF agreoes to promptly submit this Agreement to its
sharoholders for adoption, at a special meoting therecof which shall
bo colled and held at least twonty (20) businese days aftoer tho
delivery to its shareholders of the prospectus and Proxy Statement
contained in the Registration Statement, but, unless consented to
by Bancorp, not more than forty-five (45) days after the effectlive
date of the Registration Statement. FF shall solicit proxies from
its shareholders for the purpose of voting on the adoption of this
Agreement and shall mail to each of its shareholders an appropriate
and timely notice of such meeting, a form of proxy and a prospectus
and Proxy Statement. FF consents to the use of the Proxy Statement
by Bancorp in connection with the registration under the Securities
Act of 1933 of the Bancorp shares to be issued in the merger. The
notice, Proxy Statement, proxy and any other materials sent to
shareholders shall in all respects be in form and substance

reasonably satisfactory to Bancorp and FF.

(E) Upon the required approvals by requlatory authorities and
upon approval of this Agreement by a majority of the holders of the
outstanding shares of FF Common Stock FF will execute in duplicate
and return to Bancorp for £iling with the Georgia Secretary of
State and the Florida Secretary of State Articles of Merger
prepared by Bancorp containing such information as may be required
by the Georgia Code  and the Florida Act and as may be consistent

with this Agreement.

(F) FF shall take such action, shall cause the FF
subsidiaries to take such action, and shall use its reasonable best
efforts to cause the officers, directors and other affiliates of
both FF and the FF Subsidiaries to take such action, as may be
necessary to assure that the transactions contemplated by this
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Agroement may be accounted for by Dancorp using tha "pooling of
interosts” mothod of accounting.

() FF shall promptly take puch actlon and shall cause FF
Subsidiarios to take such actlon as may be reasonably requeosted by
Bancorp to timely carry out the terms of this Agrecment in
accordance with its termes and in accordance with all applicable

laws, rulos and regulations.

() Each holder of FF stock optlons which are exercisable
prior to the Closing Date shall agree in writing on or before
December 31, 1994, that such options, if not exercised prior to the
Closing Date, shall be cancelled and converted into the right to
receive shares of Bancorp Common Stock, based on the Conversion
Ratlo and the midpoint between "bid" and "asked" price for Bancorp
Common Stock as of the Closing Date ("Midpoint Value"}. To
determine the shares of Bancorp Common Stock tu be received, the
aggregate number of all such FP option shares with the same
exercise prige shall be multiplied by the difference between the
wconversion Value® of each such FF option share and the price of
exercising such option share. The result shall then be divided by
the Midpoint Value to determine the number of shares of Bancorp
commen stock to be received, “Conversion Value“ .shall be
determined by multiplying the Midpoint Value by the Conversion
Ratio. Further, each holder of FF stock options which are not
exercisable prior to the Closing Date shall agree in writing on or
before December 31, 1994, that such options, if not exercised on
the Closing Date as permitted under their terms, shall be cancelled
and converted into the right to receive the number of shares of
Bancorp Common Stock determined in the same manner as set forth

above.

(1) FF will request that FF's independent accountants make
available to Bancorp all accounting and auditing workpapers of the

independent accountants pertaining to FF that are reasonably

requested by Bancorp. FF shall use its best efforts to make such
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information reasonably available to Bancorp during the pendency of
the Morgor. '

(J) Upon election by Bancorp or FF, FF may accrue tho oxponsea
of the termination payments reforred to in subparagraph V(K) herein
at the time it is determined that consummation of the Merger is
probablo of occurronce. Any tormination payments that are due may
be made by FF or any FF Subsidiary on the Closing Date.

(K) FF will suspend its 1994 Stock Repurchase Program during
the pendency of the Merger.

VIII. CONDITIONS TO OBLIGATIONS OF FF. The obligationa of FF
herounder shall, at its option, be subject to the satisfaction of

the following conditions:

(A) There shall have been issued an opinion of Stewart,
Melvin & Frost, counsel to Bancorp, in form and substance

reasonably sgtisfactory to FF, to the effect that, under applicable
provisions of the Internal Revenue Code of 1986, as amended, no
gain or loas will be recognized for federal income tax purposes by
FF, Bancorp or the shareholders of FF to the extent they receive
stock of Bancorp in connection with the proposed reorganization.
gald opinion will not state that cash received in exchange for
fractional shares will be non-taxahle.

(B) A preliminary fairness opinion shall have been received
by FF from Professional Bank Services, Inc., prior to the
distribution of the Proxy Statement to the shareholders of FF, to
the effect that the consideration to be received by FF's
shareholders pursuant to paragraph 1I of this Agreement is fair to
the shareholders from a financial point of view and such opinion
shall not have been withdrawn or materially modified prior to the
vote of the shareholders. in addition, FF shall receive a
confirmation of the fairness opinion from Professional Bank
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Scrvicas, Inc., dated not more than 20 days nor lons than 10 days
from Closing that the consideration to bo racelved by FF's
sharcholders is still fair to tho sharcholders as of the date of
the confirmation.

(C) As of thoe Closing Date, thore shall have occurred no
material adverse change in the financial condition or resultno of
oparaticns of Bancorp, taken as a whole, from that represented in
the consolidated unaudited financial statements of Bancorp as of
September 30, 1994, which have been previously provided FF, and
there shall not have occurred any loss or damage to any of its
properties or assets which would materially impalr its ability to
conduct its business after the Merger substantially as it is now

being conducted..

(D) The representations and warranties of Bancoxrp cantained
in this Agreement. shall be true in all material respects as of the
date hereof and as of the Closing Date with the same effect as
though such representations and warranties have been made on and as
of the Closing Dbate, except for any such representations and
warranties made as of a specified date, which shall be true and
correct in all material respects as of such date.

(E) Bancorp shall have performed, at or prior to the Closing
Date, all agreements and covenants required by this Agreement to be

performed by it.

(F) Bancorp shall have delivered to FF:

(i) a certificate executed by the Chairman or
the President of Bancorp dated as of the
Closing Date, and certifying in such detail as
FF may reasonably request to the fulfillment
of the conditions specified in subparagraphs
VIII(B), VIII(C) and VIII(D} hereof; and

(ii) duly adopted resolutions of the Board of
Directors of Bancorp, certified by the
Secretary or an Assistant Secretary of Bancorp
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as of tho Closing Dato, authorizing and
appraving tho exocution of this Agroement on
bohalf of Bancorp and the consummatlon of the
tranpsactlons contemplatod horein.

IX. CONDITIONS TO OBLIGATIONS OF BANCORP,

The obligationa of Bancorp to consummate and effect the Merger
contemplatad by this Agreement shall, at the option of Bancorp, be
subject to the satisfaction of the following conditions:

(A) The representations and warranties of FF contained in
this Agreement shall be tiie in all material respects as of the
datn hereof and as of the Closing Date with the same c¢ffect as
though all such representations and warranties have been made on
and as of the Closing Date, except for any such representations and
warranties made as of a specified date, which shall be true and

correct. in all material respects as of such date.

(B) FF shall have performed, at or prior to the Clousing Date,
all agreements and covenants required by this Agreement to be

performed by it.

(C) As of the Closing Date, there shall have occurred no
material adverse change in the financial condition or .esults of
operations of FF and the FF Subsidiaries, taken as a whole, from
that presented in the consolidated financial statements of FF and
the FF Subsidiaries as of September 30, 1994, which have previocusly
been delivered to Bancorp, and there shall not have occurred any
loss or damage to any of the properties, assets or business of FF
and the FF Subsidiaries, taken as a whole, which would materially
adversely affect their financial condition, taken as a whole, or
impair the ability of either of them to conduct their business,
taken as a whole, after the Merger as now being conducted. For
purposes of this Agreement, changes in interest rate risk
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aosoclated with FF's oporations shall not be consldered a moterial

adveroc change, ovent or occurronco.

(D) Bancorp ochall havao rocelved an opinion of KPMG Peat
Marwick, in form and subgtanco reasonably satlsfactory to the board
of diroctors of Bancorp to tha effect that tho transactions
contemplated by this Agrooment may bs accounted for by Bancorp
using tho "pooling of interests” method of accounting.

(E) FF shall have delivered to Bancorp:
(1) a certificate executed by the Chairman or
the President of FF, dated as of the Closing
pate and certifying in such detail as Bancorp
may reasonably regquest to the fulfillment of
the conditions specified in subparagraphs
IX(A), IX(B) and IX(C) hereof; and
(ii) duly adopted re~olutions of the board of
directors and the shareholders of FF,
ceftified by the Secretary or an Agsistant
Sacretary of FF as of the Closing Date,
aﬁthorizing and approving the execution of
this Agreement on behalf of FF and the
consummation of the transactions contemplated

herein.
X. CONDXITIONS TO OBLIGATIONS OF BANCORP AND FF.

The obligations of Bancorp and FF to consummate the Merger
contemplated hereby are, at the option of either of them, subject
to the following conditions having been satisfied:

(A} The holders of a majority of the issued and outstanding
stock of FF shall have been voted in favor of the Merger at the
special meeting of the shareholders duly called and held with
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respect thoroto purpuant o propor notice of ouch mooting
accompanied by proper proxy solicitation and diocloouro documonts.

(BY Any and all orders, pormita, approvals, licenses or
qualifications from authoritios administoring federal laws or laws
off any state or other political subdivision having juripdiction,
required for the consummation of the transaction contemplated by
this Agrecement shall have boon obtainad. Thls Agroement and the
exchange of the sharos herein contemplated shall be in compliance
with the regulations and directives of all governmental agencleos

having jurisdiction.

(C) At the time of mailing the Proxy Statement to TFF
shareholders and thereafter through the Closing Date, the Bancorp
Common Stock to be received by FF shareholders upon the conversion
of their stock shall be the subject of an effective registration
statement (subject to no stop order) under the 1933 Act and shall
be duly registered or qualified under the securities laws of all
states in which registration or qualification is required, or shall

be exempt therefrom.

XI. CLOSING; NOTICE OF CLOSING; MERGER DATE.

(&) The closing of the Merger shall be held on or before the
last day of the month during which the later of the following
(1) the special meeting of FF shareholders to adopt this

occurs:
Agreement as set forth in subparagraph VII(D) of this Agreement, or

(ii) the receipt of all applicable regulatory approvals which are
required prior to consummation of the reorganization (and the
running of any mandatory waiting periods required by such approvals
or by law), provided all conditions set forth herein have been
satisfied or waived; which date is herein sometimes referred to as
the "Closing Date"; provided, however, that the Closing Date shall

not be later than the close of business on August 31, 1995 (the

»Permination Date”). If the conditions to this Agreement have not
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been satisfied or waived by the Closing Date, then this Agreement
may be terminated pursuant to Paragraph XII. The closing shall be
held at the offices of Bancorp or any othor mutually agreeable
jocation. At the closing, the parties shall exccute and deliver
such instruments, documents and certificates as are required by
this Agrcement ond as ara necespary or appropriate to close the

transaction contemplated hereby.

(B) The partiecs contemplate that the Merger Date shall be
the same day as the Closing Date.

XII. TERMINATION.

(A) This Agreement may be terminated by either Bancorp or FF
upon written notice to the other party if: (i) thero is a faillure
of any of the conditions set forth in Paragraph X hereof to be
satisfied by the Closing Date; or (ii) the Closing shall not have
occurred, due to no fault of the terminating party, on or before

the Terminaticn Date.

(B) This Agreement may be terminated by Bancorp upon written
notice to FF if (i) there is a failure of any of the condltions set
forth in Paragraph IX hereof to be satisfied by the Closing Date,
or (ii) there is a material breach by FF of any representation,
warranty or agreement contained herein which cannot be or has not
been cured within thirty (30) days after the giving of written

notice thereof to FF.

(C) This Agreement may be terminated by FF upon written
notice to Bancorp if: (i) there is a failure of any of the
conditions of Paragraph VIII hereof to be satisfied by the Closing
Date, (iiy there 1is a material breach by Bancorp ecf any
representation, warranty or agreenent contained herein which cannot
be or has not been cured within thirty (30) days after the giving

of written notice thereof by FF to Bancorp.
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(D) Any notice of tormination'shall state the basis for such
tormination. Upon termination as herein provided, this Agreoment
shall be void and of no furthor force and effect and no party
heroto shall have any obligation or liability to the othors
horounder, except that (1) the provisions of subparagraphs XIII(F),
XIII(H), and XIII(I) shall survive any such termination, and (ii)
a termination based on a material breach of this Agreemont shall
not relieve the breaching party from llability for an uncured
breach of a representation, warranty or agreement giving rise to

guch termination.

XIIix., MISCELLANEOQOUS.

(A} Any of the terms or conditlions of this Agreement may be
waived at any time by any party hereto for whose benefit the term
~r condition applies, by action of its board of directors,
evidenced by a certificate signed by its Chairman or President or
other duly authorized person.

(B) This Agreement may be amended {including amendments
changing the Closing Date) or supplemented at any time by action

taken by the boards of directors of Bancorp and FF.

(C) This Agreement, the Plan of Merger and the instruments
referred to herein constitute the entire contract ameng the parties
and supersede all other understandings with respect to the subject

matter hereetf.

(D) This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of
which together shall be deemed one and the same agreement and shall
pecome binding on the parties hereto when one or more counterparts
has been signed by each of the parties and delivered to the other

parties,
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(E) This Agrecment shall be binding upon, and inure to tho
bonefit of, the partiecs horeoto and their successors and asslgns.

(F) FF and Bancorp oach represent to the other that no
buoiness broker assisted the ropresenting party in the negotiations
leading to the execution of this Agreemont. Each party agreeos to
indemnify the other and hold and save it harmless from any claim or
demand for commissions or other compensation by any broker, finder
or similar agent claiming to have been employed by or on behalf of

such party.

(G) This Agreement shall be governed by, construed and
enforced in accgordance with the laws of the State of Florida,
except where federal law supersedes state law and except for the
application of Florida and Georgla law to the Merger.

(H) Bancoxp and FF shall each pay its own expenses in
connection with the Merger, including the fees and expenses of its
respective ¢ounsel and accountants. Any certified audit of FF or
the FF Subsidiaries, if required, shall be the responsibility of FF
or the FF Subsidiaries. Notwithstanding the foregoing, if this
Agreement is terminated by either Bancorp or FF as a result of a
material breach by the other party of any representation, warranty.
covenant or other agreement contained in this Agreement which is
not timely cured, or if the Merger is not consummated as a result
of the fallure of either Bancorp or FF to satisfy certain
conditions set forth in this Agreement, then the breaching party or
the party that failed to satisfy such conditions shall pay the
other party the sum of all its out-of-pocket costs and expenses,
including costs of counsel, accountants and other advisors as can
be verified in writing. Nothing contained in this subparagraph
XIII(H) shall constitute or be deemed to constitute liguidated
damages or otherwise limit the rights of the nonbreaching party.
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(I) Any and all information supplied by any party to anothor
party in connection with the activities contomplated by this
Agreement, whether obtained before or after tho oxccution of this
Agreement, shall be hold in strict confidence. The party gaining
access to such information shall exercise the same degreo of care
with respect thereto that any party usesd to protect and safeguard
its own confidential propristary information. Such information
shall not, directly or indirectly, be divulged, disclesed or
communicated to any other person or entity or used for any purposes
other than those expressly contemplated by this Agreement except
for disclosure to representatives of a party (including, without
limitation, legal counsel, accountants and consultanis,) disclosure
to regulatory authorities, or as is otherwise required by judiclial
or regulatory authorities. If the Merger as contemplated by this
Agreement are not consummated, then all copies of all documents and
other recorded materials supplied by one party to the other shall
be immediately returned to the other. The obligations set forth in
this subparagraph XIII(I) shall not extend to information that:

(1) can be demonstrated to have been in the
public domain prior to the date of disclosure
to the party;

(ii) can be demonstrated to have been in the
party’s possession prior to the date of
disclosure to such party;

(iii) became part of the public domain prior
to the date of disclosure te the party; or
(iv) is supplied to a party by a third party
as a matter of right.

(J) All notices, requests and other communications shall be

in writing and shall be deemed to have been duly given at the time
delivered or mailed to the partiecs at the following addresses:
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FF!

Mrs. Frances Ford

Chalrman and C.E.O.

FF Bancerp, Inc.

900 North Dixle. lHighwa

New Smyrna Beach, Flor{dn 32069

wlth copies to Igler & Dougherty, P.A.
Attention: A. George Igler, Eaquire

Barnett Bank Building, Suite 500
315 South Calhoun Streect
Tallahassce, Florida 32301

Bancorp:

Mr. C. Talmadge Garrison
Secretary and Treasurer

303 Jesse Jewell Parkway
Suite 700

P. O, Drawer 937
Gainesville, Georgia 30503 .~

-

w.1.t'h coples to Stewart, Melvin & Frost
Attention: T: Treadwell Syfan

Hunt Tower, Suite 600

200 Main Street
Gainesville, Georgia 30501

IN WITNESS WHEREOF, the parties hereto, pursuant to the

authority given by their respective Boards of Directors have caused
this Agreement to be duly executed under seal as of the date first

written above.
FIRST NATIO

Petef‘ld Mlller,
President, C.A.O0. & C.F.O0.

(CORPORATE SEAL) / .
Attest:@gufﬁ%—
¢. Talmadgef Garrison

Secretary and Treasurer
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‘(CORPORNTE SEAL)

s

*

. B%:M

Byt /L&bé
Frances R. Ford
Chairman of the Board, Chiof

fi tive Officor, President
Attost: —@.&

Charles H. Byrd
Vice Chairman
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EXHIBIT "A"
Employment Agreemont, dated July 9, 1992, between Firot
Federal Savings Bank of New Smyrna and Frances R, Ford.

Employment Agreement, dated July 9, 1992, between Flrst
Federal Savings Bank of Now Smyrna and Charles H. Byrd.
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LEXHIBIT B

Frances R, Ford
Charles H. Byrd
Fred J, Faust
Raymond H, Hester
Cyril Marchenton
J.E. Tumblin

Tildon W. Smith




EXHIBIT C

November __, 1994

Richard A, MeNcece
Chairman of {he Board and
Chicf Exccutive Officer
First National Bancorp
303 Jesse Jewell Parkway
Gainesville, GA 30503

RE:  FF Bancorp, Inc.

Dear Mr, McNeece:
/:
Iam Writir;g to confirm the following agreement between First National and me regarding
the pending merger between FF Bancorp, Inc. and First National Bancorp ("Merger™). In
consideration of First National Bancorp cntering into the Agrcement and Plan of Merger
("Agreement") dated November ___, 1994, with FF Bancom, Inc., I agree to vote all of the shares
of FF Bancorp, Inc. which I own or otherwise have the power to vote in favor of the Merger and in
favor of the ather transactions contemplated by the Agreement for a period of nine months from the
date of this Jetter. Furthermore, for the same period of time, I shall vote against any business
combination or other reorganization of any kind involving FF Bancorp, Inc. or its subsidiarics with
any entity other than First National Bnacorp. If the Agreement is terminated, I shall have no further
obligations under this letter after the date of such termination.

Sincerely,




EXUIBIT "' TO ARTICLES OF MERGER

AMENDMENT 1O AGREEMENT AWD PLAN OF MERGER

THIS ANENDNENT Y0 AURBEMERT AND PLAN OF HNBRGER, dated
¢ 1995, betweon PIRET NATIOMAL BANCORP, a Georgla

corporation (hereinaftor referred to as "Bancorp"), FFr BAMNCORP, -
Iﬂh., a Florida corporation (horelnafter reoferred to ap "FF*), and
FNB BUBSIDIARY CORPORATION, o Florida corporation (hereinafter
roforred to as “FNB Subsidiary").

HITNHNEBBETH

WHEREAS, Bancorp and FF have entored into that cortain
Agrecment and Plan of Merger dated as of Novembar 22, 1994 (the
*Merger Agreement®), providing for the merger of FF into Bancorp;

and

WHEREAS, Bancoxp and FF wioh to amend the Marger Agrecment to
provide for the merger of FF into FNB Subsidiary, a wholly owned
subsidiary of Bancorp, in a forward triangular merger pursuant to
which Bancorp will acquire FF in exchange for shareg of common

stock of Bancorp; and

WHEREAS, the parties wish to amend the Merxger Agreement to
make FNB Subsidiary a party to the Merger Agreement;

HOW, THEREFORE, in consideration of the mutual promises
contained herein, the parties hereto hercby agree as follows:

1. Taragraph I of the Merger Agreement is hereby deleted in
ite entirety and the following is substituted in lieu thereof:

"I. AOREEMENT TO MERGE.
{(a) On the date designated as the merger date in

"Articles of MNerger* to be filed with the Florida
Secretary of State pursuant to the Florida Act
{hersinafter the "Merger Date"), PF shall be merged into




FNB Subvidiary, which shall be the survivor (hereinafter
sometimes referred to as tho "Surviving Corporation*), in
o forward triangular merxger. Such meorger shall be
pursuant to the applionble provislone of the Florida Act,

(b) The articles of incorporation of PNB Subeidiary
shall be the articles of incorporation of the Surviving
Corporation. The bylaws of PNB Subsidiary chall be the
bylaws of the Burviving Corporation.

{¢) Tho namo of FNB Subsidiary shall bo changed to
*FF Bancorp, Inc.” &n & yepult of the margar.

{d} The board of directors and officers of FNB
Subpidiary ehall continue to be the board of dircctore
and officers of the Surviving Corxporation.

(o) Bancorp agrees to appoint Charlos H. Byrd, Vice
Chairman of PF, and Tildon W. Smith, Executive Vice-
President of F¥, to the board of directors of Bancorp at
the next scheduled board meeting following consummation
of the merger.

'(£) TF shall receive A fairness opinion and
confirmation regarding the stock conversion in the merger
an contemplated by Subparagraph VIiI(B) hereof.

(g) The corporate ecxistence of FF and FNB
Subgidiary shall be merged into and continued in FNB
Subpidiary as the Surviving Corporation. fThe established
offices and facilities of FF immediately prior to the
merger shall become the offices and facilitios of the
surviving Corporation.

{h) All rights, properties and privileges of avery
kind or character of FF and FNB Subeidiary shall be
transferred to or wvested in FNB Subsidiary as the
Surviving Corporation by virtue of such merger without
any deed, assignment or other transfer, FNB Subeidiary
as the Surviving Corporation shall by virtue of the
merger be responaible and liable for all of the
liabilities and obligations of both FF and FNB

Subsldiary.




(h) The *Closing Date" nhall not be iator than the
aloso of bucinegn on Auguot 31, 1998, unloso oxtonded by
the mutual conoont of FF, Bancorp and FNB Subnidiary.*®

2. Subparagraph II{A) of the Merger Agreement shall be
deleted in its entirety and the following shall be substituted in

lieu thercof:

"(R) On the merger date, FF Common Btock chall be
converted into the following righta:
(1) At the time of the merger described in
subparagraph I(A), each share of outotanding
FF Common Stock ehall be converted into the
right to receive .825 rphares of Bancorp
Common Stock (the *"Conversion Ratio¥);
provided, however, that the foragoing
Converslon Ratio may be subject to
adjustment pursuant to subparagraph II(B);
and
Fractional shares of Bancorp common stock
will pot be iesued in the merger, Any FF
shareholder who wonld be entitled toc a
fraction of a Bancorp share ghall recejive
cash payment in lieu of such fractional
ehare in an amount determined by multiplying
the fraction of a share he would otherwisce
be entitled to receive by $20.50; provided,
however, that the foregoing amount shall be
subject to adjustment pursuent to the
provisions of subparagraph II(B)."

3. The conditions to obligations of Bancorp to consummate
and effect the merger contemplated by the Merger Agreement, which
conditions are set forth in Paragraph IX of the Merger Agreement,
shall also e conditions to the obligations of FNB Subsidiary to




congummato and effoct the morgor contomplated by the Morgor
Agroomont as amcnded horeby.

4. Subparagraph VII(H#) is horeby deloted in ito entirety and
the following pubstituted in liou thercof:

() Each holder of FF atock options which aro
exercleable prior to the Closing Date sphall agree in
writing on or before February 6, 19985, that such options,
if not exerelsed prior to the clooing date, phall be
canceled and converted into the right to receive shares
of Bancorp Common Stock, based on the Conversion Ratio
and the midpoint between *“bid" and “askeq® price for
Bancorp Common Stock as of the Closing bate ("Midpoint
Value”). To determine the shares of Bancorp Common Stock
to be roceived, the aggregate number of all guch rr
option ehares with the came oxorcise price shall be
multiplied by the difference between the “Converolon
Value* of each such FFP option share and the exercise
prico of such option ghare. The result shall then be
divided by the Midpoint Value to determine the number of
shares of Bancorp Common Stock to be received.
"Convergion Value* shall be determined by multiplying the
Midpolnt Value by the Conversion Ratio. Further, each
holder of FF stock options which are not exercisable
prior to the Closing Date shall agres in writing on ar
before February 6, 1995, that such options, if not
oxercised on the Closing bate as permitted under their
terms, shall be converted into options to purchase
Bancorp Common Stock, with the pumber of shares of
Bancorp Common Stock to bs gubject to suech stock options
to be determined by multiplying the number of such FF
option shares by the Conversion Ratio and with the
exercice price for such Bancorp common stock to be
determined by dividing the etated exercise price saet
forth in such FF stock options by the Conversion Ratio."




