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ARTICLES OF INCORPORATION i 'i'.fn',I i i {)?II%A
oK

COMPASS FLORIDA COMMUNITY, INC,

'l‘he undersigned, for the purpose of forming a corporation under the Florhln Buslness
Corporallon Act, adopt the followlns Arﬂclea of Incorporation:

ARTICLET
The name of this corporatlon (the _"Corpoiallon")_ shall be:

* COMPASS FLORIDA COMMUNITY; INC,

‘ 'l'he_naturé c_)f the bhsi;ﬁsb 'of the Cdrporation -_an'd‘ltgi objéctﬁ. pqrbo'ﬁes ahd powers are S :

. (a).- ']'o serve LYY mlerim holding company to fncilime acquisilion trnnsacnons. Lo

N ) N To mamge. purchase or, acquine by assigmmm, lransfr.r or olherwme. and hold ;' " L
- mortgage or otherwnse pledge, and to setl, exchange. transfer, deal in and in any manner dispose -

- of, real or perso; '} property of any kind, class, interest, or type, wheresoever situated, and to :

“exercise, carry out and enjoy any liceme. power, authority, coml‘-'ssion. rlsht or pnwlege which P
any corporatlon may make or granl m connectnon ﬂwrcwuh L R

(c) “To subscnbe for, acquu'e. hold sell ass:gn. transfer. mongagc. pledgc. orin any

‘ ;"-_: "-manner d:spose of shares of stock, bunds or other evidences of uﬂcbtedness or securities issued

or created by any other corporatzon of Alabama or any other state or any forelgn cuuntry and, ;. o




while the owner thereof, to exerclse the tights, privileges and powers of ownership, lncluding the
righits to vote thereon, 1 the wanie extent as a natural person may do, subject 1o the limitations,
It wny, o such rights now ot herenfter provided by the laws of Alabuma;

(d)  'Toucquire the goodwill, rights, assets und properties, and to undertuke the wholo
or uny puet of the labititles, of any person, firm, association or corporation; to pay for the same
in cash, the stock or other securitios of the Corporation, or otherwise, to hold, or in Aty manner
dispose of, the wholo or any part of the property so acquired; to conduct in any lawful manner
the whole or uny purt of the business so acquired; and to exerclvo all the powers necessary or
convenient in and about the comduct and manuagement of such business; and -

(¢) 'To moke contracts, including gunrantee and surctyship contracts and Indemnity
ngreements, incur llabilities, borrow moncy, lssuc its notes, bonds and other obtigations (which
may be convertible into or Include the option to purchase other securities of the Corporation),
secute any of its obligations (or the obligations of others for whom ‘it can make guarantees,
whether o not a guarantee is made) by mortgage or pledge of or creation of sccurity interests in
any of its property, franchises, or income, and, without limiting the generality of the foregoing;
(a) make contracts of guarantee and suretyship and indemnity sgreements that are necessary or
convenience to the conduct, promotion or attalnment of the business of the contracting
Corporatlon, (b) make contracts of guarantee and suretyship and indemnity agreements that are
necessary or convenient to the conduct, promotion or attainment of the business of (i) an entity
that is whotly owned, directly or indirectly, by the contracting Corporation or (il) a person that
owns, directly or indirectly, all of the outstanding stock of the contracting Corporatiun or (iit) an
entity that is wholly owned, directly or indircctly, by a person that owns, directly or indirectly,
all of the outstanding stock of the Corporation; ' '

® To lend money, invest and reinvest its funds, and rcceive and hold real and
personal property as security for repayment; : :

()  i'o be a promoter, incorpbrator. partner, member, trustee, associate, or manager
of any domestic or foreign corporation, partnership, joint venture, trust or other entity;

(h)  To pay pensions and establish bension plans, pension trusts, proﬁt sharing plans,

share bonus plans, share option plans, or other welfare, benefit or incentive plans for any ur a!l
of its cutrent, future or former directors, officers, employees and agents; T

. @ In géneral, to carry on any other lawful business whatsoever in connection with the - ..

_ ()  Tomake donations for the public welfare or for charitable, scientific or educational o o
. purposes; C : : - o -

foregoing or which is calculated, directly or in-irectly, to promote the interest of the Corporation ..+’

" or'to enhance the value of its properties.

27531




The enumeration herein of the powers, ohjects und purposes of the Corporation shall not bo
decimed to exclude or inmiy wiy limit by inference uny pewers, objects or putposes which the
Corpurutluu Is empowered to exercive, whether expressly by purpose or by any of the taws of the
State of Alabama or any rensonuble construgtion of such laws,

- ARLICLE N
3,01 'l‘he aggrogate number of shares thit the Corporation has authurity to Iusue is One " ,
Thousand (1,000), all of which shall be common shares ("Shares"), consluling of One Thousand
(1,000) shares of $1.00 par vnlue common atock, : ,

3.02 Distributlons with reupect to all classes and sevles of Shares shall be made on!y

when, as and if authorized by the Board of Directors; proviced, however, that no distributlon may |
be made if, after giving it effect, (i) the Corporation would not be able to pay its debts as-they |

become due in the usual course of business; or (II) the Corporatlon 8 total assets would be less -
thun the sum of its tolal liabilities, . . :

3,03  The Board of Directors is expressly aulhorized 10 create and issue, by resnlutlon(n)"

adopted from time to time, warrants, rights or options entitling the holders thereof to purchase i
Corporation Shares of any kind, class or scries, whether or not in connection with the lssuance -
and sale of any Shares or other eecurhics or evidences of indebtedness, The Board of ™" otors = -~ 1.0

Is also authorized expressly to determine the terms, including, without limit, the tin Jimes -
within which, the price or prices and any adjustments thereto, whereby Corporation Shares may
- be purchased upon the exercise of any such warrant, right or option.” The judgment of the Board .. -

of Directors shall be comlusive as to the adequacy of the consideration recelved for any such

- rights or options

'3.04 Each shareholder shall have preemptive rights only in the porricm of Shares being Sl
rssued or sold equal to the proportion that the number of Shares then held by the shareholder bears
to the total number of Shares of lhe same class thcn outal.andlng ‘




4,01 'The strect address of the Inlllul roglutcred oﬂlco ol‘ the Corpornllun is 1200

‘South Plow Island Koad, Plantation, Florida 33324, and . the Em ol! the. 1n1t:1n1
rugistonad agunt: at thut adirves is C 'r Qnmt:im Byntun. '

4,02 The mailing addrosu of tho Corporalion is 13 domh 20th Strcct. Birmlnsham. R

Alabamn 35233.

. " 4,03 The address of lhe prlnclpul placo of buuineuu ot‘ the Corporatlon in 15 South20th
Street, Birmlnghnm. Alabama 33233 - . |

'l'he Corporation 8 Initlnl Board of Dlrectora shall conaist of three (3) persom who shall o

‘serve until the first annual meeting of the shareholders and until their successors are elected and - O
qualified. The names and addresm of the members of the Board of Dlrectora ate as follows'

 GamctR.Hegl . ',.15 Soith 201 Street
VR IRE Xt Birmingham. Alabamaaszss

JeyW.Powell % 1SSouh20thSteet e

A S IR Binningham Alabama35233 R
 BydWillkams 0 18 South 20th Street
e e Birmingham Alabama35233
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" CSuzanne Athe
Incorporator

Suzanne Anhe
" Balch & Bingham BN
1901, Slxth Avenue Nonh. Suite 2600
Blrmlnsham Allbaml 35203
(205) 251-8100




HAVING BEEN NAMED AS REGISTERED AGENT AND TO RECEIVE
SERVICE OF PROCESS FOR THE ABOVE STATED CORPORATION
AT THE PLACE DESIGNATED IN THESE PROVISIONS, | HEREBY
ACCEPT THE APPOINTMENT AS REGISTERED AGENT AND AGREE

TO ACT IN THIS CAPACITY, | FURTHER AGREE TO COMPLY WITH

THE PROVISIONS OF ALL STATUTES RELATIVE TO THE PROPER

AND COMPLETE PERFORMANGE OF MY DUTIES, AND | AM . o
FAMILIAR WITH AND ACCEPT THE OBLIGATIONS OF MY POSITION S
AS REGISTERED AGENT. RECREE

CT CORPORATION SYSTEM

DATE: 11319 BY s B
© Connie Bryan,
Speclal Assistant Secretary
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q bBALCH & BINGHA '
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OB} 48100 BINHIHGHAM, ALANAHA 3803

et QAL TELERHORE FACBIMILE {AOH) A2 0 Y00
t200) 2264343

P

Auwanun hohe

August 22, 1996

T [ T I S =
Vs oe O ThE T u% =

By Federal Express Ahbad3h, 00 MM*S’-} 0
PERSONAL & CONFIDENTIAL

Ms. Susan Payne ST
Florida Department of Siate
Division of Corporations

409 East Gaines Street
Tallahassee, Florida 32399

Dear Ms, Payne:

‘Enclosed are the followlng documents for filing on Friday, Augusl
subject to our telephone authorization to do s0.

1. .An original and one copy of. Articles of Merger of CFB Banc _...'.”"'_" o
and Compass Florida Community, Ine. with a copy of the Agreément and
Plan of Merger attached along with ﬁling fee of $35.00 for each company.

" An original and one copy of Artictes of Dissolution of Compass Florida
Community, Inc. along with the filing fee of $35.00. This filing shoutd
~ be made inunediately aﬁer the Amclea of Merger above

As we dtscussed you already have recelved from the Departmem of Bankins and
Finance the Articles and Plan of Merger of Compass. Bank and Commiunity First Bank. "~ -
" with the appropriate filing fee. We also will confirm with you by telephone Fnday pnor' AR
to filing of this document 'Ihank you agam for your assrstance Lo e

- Yours very truly, 7

LT A0 SUTH AVENUE WORTH " Io1 SIXTH AVENUC NomM o pooarRavewe D .‘ 204 GATES :mruu: ' uot CONNECTICUT AVENVE, MW, -
L BHRMINGHAM, ALABAMA :uao: || i NGHAM, ALAGAMA 38203 _MONTGOMERY, ALABAMA 38104 HUNTSWILLE, ALapasa asaoc  WABHINGTON, O, e 20036
taom sl IIOO "‘laoss asi. moo LT T 34 8348800 raoun m. n". T IIDII




THIS DOCUMENT PREPARED BY:! FILED

Suzanne Arlw 96 AUG 23 PN 327
Balch & Bingham .

2,0, lox 306 SECRETARY, OF STATE
Bieminghum, Alabamns 35201 TALLAITASSEE, FLORIDA

ARTICLES OF DISSOLUTION
OF
COMPASS FLORIDA COMMUNITY, INC,

Pursuant to the provisions of Scction 607.1403 of the Florida Business Corporation Act,
Compass Florida Community, Inc. hereby adopts the following Articles of Dissolution;

FIRST: The name of the corporation is Compuss Floridn Community, Inc,

SECOND:  The dissolution was authorized on August 20, 1996.

THIRD: The dissolution was upproved and adopted by unanimous written consent
of the sole shareholder of Compass Florida Community, Inc. in accordance with the provislons
of Sectlon 607.1402 of the Florida Business Corporation Act,

IN WITNESS WHEREOF said corporation has caused lheso Articles of Dissolution to

be signed by its Vice President and attested by its Aasismm Socretary, lhis 20th day of August.
1996.

 ATTEST: - ' COMPASS FLORIDA COMMUNITY, INC.

' ‘By:-‘ Sbm&\ﬁ&\,m}\

Is:  Vice President




STA'TE OF ALABAMA
COUNTY Or JEFFERSON

1, _cmmm“_in_ﬁiq_. a Numry Public in and for snid County in suld State,
do biereby certify that on this 2O duy of August, 1996, personally appeared before me Garrett
R. Hegel who, being by me first duly sworn, declared thut hie §s the Vice President of Compass

Florida Comtunity, Inc., that he signed the foregoing document as Vice President of the
Corporation and that the stateients Ilu.rcln contained are true,

wl' l‘NE.':& my hnnd and ofﬁclal seal on the dule uforesald,

%@_m

(NOTARIAL SEAL)
. My Commission Expircs.

STATE OF ALABAMA
. COUNTY OF JEFFERSON

. to . L B S
o
‘-' AU

(
I

1y Mﬂ&ﬂ#. 2 Nutarv Publlc in'and for said County in said Stn'e -

do hercby certify that on this20D¥ doy of August. ‘1996, personally appeared before me. Danlel

" B. Graves who, being by me first duly: swom, declared that he is the Assistant Secratary of
- ; Compass Florida Community, Inc., that hw signed the foregoing document as Assistanl Smctary
" of |he Corporation and that the statemcnls merein c.ontaired are true. o .

WITNESS my hand and official seal on Ihe date aforesald

 INOTARIAL SEAL}

My Com:mssnon Expu'es




- 710 SIKTH AVENUE NORTH .
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hBALL_H & HlNGHAME

ATIONHEYD AKE COUNBLLOND
rOn CFFICY oK 300
BINMINOHAM, ALADAMA 301101

6955

wHIIErS OI'HCI‘J
WAl B1AT1H AVEHUL HONTH

nUite RODO
. taonl suimoo WINMIHOHAM, . ALADAMA 38R0
DINEEY NEAL TLLEMHOHL! FALBIMILE | EOD) PRADTUY
1208 A26-24M
furanne Asho

August 22, 1996

3unuulw?4ﬂ”“
~00/28/96--01045 -(J1 ¢
Uy Federnl Express A0beaT0,00  #k¥a0, 00

PERSONAL & CONF*DENTIAL

Mu, Susan Payne
Florida Department of State

Shen ©
Divislon of Corporailons =
409 East Gaines Street =z g M
Tallahassee, Florida 32399 ":(}}?’, ~ rr'r‘1
. 1'1 -‘.
Dear Ms, Payne: R i‘i = b=
EY
Enclosed are the following documents for filing on Friday, August %‘99&1
subject to our telephone authorization to do so, woon

1, An origls ' and one copy of Articles of Merger of CFB Bancorp., Inc.
and Compuss Florida Community, Likc. with a copy of the Agreement and -
Plan of Merger attached along with filing fee of $35.00 for each company.
2,

An original and one copy of Articles of Dissolution of Compass Florida
Community, Inc. along with the filing fee of $35.00. This filing should
be made immediately after the Anlcles of Merger above,

* As we discussed, you already have received from the Department of Banking and
Finance the Articles and Plan of Merger of Compass Bank and Community First Bank

with the appropriate filing fee. We also will confirm with you by. telephone l'riday pnor '
to filmg of this document Thank you agam for your a331stance

' :_ Yours very truly,

" SA/bs

2

| 208GAES AVENUE Tt
HUNTSVILLE, Aumm Iseol
czosl 581017 - N Trols

1901 SIXTH Awl* T 8ihin - utru‘.n AVENUE L

BIRMINGHAM, ALABAMA 35203 uomoontm ALABAMA 36'@4
- tzom zormioe o nT l334l8340500

-.mN:cncur AVENUE; NW. S
BIRMINGHAM, ALABAMA 38203

 WASMINGTON, b.¢, 20036 L
2' Zgﬂ Daﬂ?




ARTICLES OF MERGER
| : -Merger Sheet

MERGING: " T T TTTTTTTTTET

CFB BANCORP, INC., #P84000052608, a FL carp.

" INTO

M
e . L . L0 | r" . f . "y e
e A L . <o S L e L .
»'\ ) [ B A . v

. COMPASS" ‘FLORIDA = COMMUNITY, "INC. @& Floida corporation,
e T POB0000SBAsS, . T o

R " File dato-‘Aug-J_at 23. 1993 o R

corporhte Spaclalist Suun Payno



THIS DOCUMEN'T PREPARED BY: FILED

Suut'tlme A;illc 96 MG23 P 3:‘[22
Balch & Elingham A TA
P.0, Box 306 T%u",ﬁf;f ff";"wmu.\

Birmingham, Alubama 38201

AIl'Tlf.‘Lb‘s OF MFRGER
- OF
CFB BANCORP, INC.
AND
COMPASS l"LORlDA COMMI INITY, INC.

Pursuant to the provisions of Sectiun 607,110 of the Florida Business Corporation Act,
CFB Buncorp, Inc., a Florida corporation ("CFB"), and Compass Florida Community, Inc., a
Florida corporation ("Compass Florida"), hereby adopt U followlng Articles of Merger for the
purpose of merging CF3 into Compass Florlda,

o rlll.ST° - Attat'hed hereto as Exhibit A and irtcorporated herein by this net'erence iz

the Agreen sent and Plar of Merger ("Plan of Merger”) which was approved by the Board of
Directors'ond shareholders of CFB and Compass i"lorida in the manner prescribed by the Florida
Businesst orporatlon Act. : )

j SLCOND The effective date of the Plan of Merger is February 13, 1996 as amended L
as of July 31, 1996, - o o St

" THIRD: As to each of the undersigned eorporations, thc number of shares- :

otrtstandmg. and the designation and number of outstanding shnres of each class entitled to vote. -
- as a class on such Plan of Merger are as follows ‘ . o ,

jmm:dJQlo.te.ns.&_ClL

éompaéo Florida



FOURTH:  'The Plan of Merger wan hpprtwcd and udopted by the sharcholders of CFB
on August 16, 1996, uid by the sole sharcholder of Compas« Florkda on July 31, 1996,

FIFTH: As to cach of the undersigned corporativay, the total number of shares
voted for and ngainst such Flan of Muarger, respectively, Is as follows:

Nume of Voted Voted
Corporation For —Against e Clasy

crp 1,529,854 3,578 Voting

Compass Florida 1,000 0 Voting
Dated us of AugustZZ., 1996, to be effective August 23, 1996,

ATTEST: CFB BANCORP, INC.

By: 'd e N fs*/“(

Its: Secrelan}] '

COMPASS FLORIDA COMMUNITY,; INC.

By:'_z\_ka:&&%}&
Its:  Vice President -




STATE OF PLORIDA )
COUNTY OF DUVAL )

AV j/:) ) v 0 Notary Public in and for sald County in sald State,
do hereby certlfy that on this .2 day of August, 1996, personally appearcd before me A,
Richardson Tosh who, being by me first duly sworn, declared that he is the President of CFB
Bancorp, fnc., that he signed the foregoing document us Preskdent of the Corporation and that
the statements thereln contained are true,

WITNESS my hand ard officlal scal on the date aforesald,

[NOTARIAL SEAL)

STATE OF ALABAMA )
COUNTY OF JEFFERSON )

1, ﬁamﬂ'gim{_&m&?_. a Notary Public in and for sald County in said State,
do hereby certify that on this 20' day of August, 1996, personally appeared before me Garrelt
R. Hegel who, being by me first duly sworn, declared that he is the Vice President of Compass
Florida Community, Inc., that he signed the foregoing document as Vice President of the _
Corporation and that whe statements therein contained are true.

WITNESS my hand and official seal on the date aforesaid.

‘. @A)&m %_LQ&K &

"My Commission Expires:_3~! 1-%9

[NOTARIAL SEAL)




AGREBMENT AND PLAN OF MERGER

AGREEMENT AND PLAN O MERGER ("Agreement”) duted us of February /S / 3
1996, by nnd among Composs Baneshares, Ine, o Delaware corporation ("Compuss®), ity wholly wlmlly
owried subsidiney, Compass Bank, o Flotddn banking corporation ("Compuss Bnak"), CFB
Bancorp, Ine,, a Flotlda cmvumtlon ("Compuny") and lts wholly owned subsiclary, Community
HMrst Bank, o Floridi banking corporation ("Bank").

WHEREAS, Compass desires to affilinte with the Company, and the Company and the
Bunk desire to aftilinte with Compass in the mannier provided in this Agreement;

WHEREAS, Compass and the Company believe that the Merger (as detined herein) of
the Company with an existing or to-be-formed subsidiary ("Compuss Florida") of Compass
incorporated under the laws of the State of Florida to be added us & party to this Agreement nfter
the date hereof in the manner provided by, and subject to the terms and conditions set forth in,
this Agreement and all exhiblts, schedules and supplements hiereto is desirable and {n the hest
interests of their respective institutions and sharcholders,

WHEREAS, the partics intend that the Bank will be merged with and into Compass Baok
contemporancousty with the Merger; and

WHEREAS, the respective boards of directors of the Company, the Bank and Compass
have approved this Agreement and the proposed transactions substantially on the terms and
conditions set forth in this Agreement,

NOW, THEREFORE, in consideration of the premises and the mutual covenants
hereinafier set forth, and other good and valuable consideration, the receipt and zufficiency of

which are hereby acknowledged, the parties, intending to be legally bound, licreby agree as
follows;

ARTICLE L.
THE MERGER
SECTION 1.1 The Merger. Upon the terms and subject to the conditions hereof,

and in accordance with the Florida Business Corporation Act ("FBCA"), the Company shall be.
~ merged with and into Compass Florida (the "Merger") as soon as pracucable following tb:

satisfaction or waiver, if permissible, of the conditions set forth in Article VII hereof. =

Following the Merger, Compass Florida shall continue as the surviving corporation (the
"Surviving Corporation") and the separate corporate existence of the Company shall cease.

Compass shall not be deemed a party to the Merger for the purposes of Section 607. 1106(1)(a)
of the FBCA.

SECTION 1.2 Effective Time. The Merger shatl be consummated upon the filing
of Articles of Merger with the Florida Department of State, in the form required by and
exzcuted in accordance with the relevant provisions of the FBCA. The effective time of the



Merger shall be the close of business on the day of the Closlng (s defined hereln) or sueh ovier
tme atd date within two busliesy duys after the Closing ns the parties muy mutually agree and
specily nthe Artleles of Merger (the "Effective 'Fime"),

SECTION 1.3 Cortaln Bifects of the Merger. ‘The Mesger slinll have the effecty
set forth fn Sectlon 607,106 of the HICA,

SECTION 14 Articles of _lucorpornton ond__By-Laws.  The Artieles of
Incorporation and the By-Laws of Compnss Florldn, in ench case ns in effect ot the Effective
Time, shall be the Articles of Incorporation and By-Laws of the Surviving Corporation,

SECTION 1.5 Directors nod Officers, The directors and officers of Compass
Ploridn ut the Bitective ‘Time shall be the divectors and officers of the Surviving Corporation and
shatl hold office Crons the Effective Time undl their cespective successors are duly elected or
appointed and qualificd In the maner provided in the Articles of Incorporation and By-Laws of
the Surviving Corporation, or as otherwise provided by law,

SECTION 1.6 Conversion.of Shares. (@) Bach share of the Compuny’s common
stock, par value $,01 per share ("Compuny Common Stock"), issued axd outstanding
immuediately prior to the Effective Time (the Company Common Stock I8 Somctimes called the
"Shares"), shall, by virtue of the Merger and without any action on the part of the holder
thereof, be converted into and represent the right to receive the consideration payable as set forth
below, subject to the provisions of Section 1.8 (the "Merger Consideration”), to the holder of
record thereof, without interest thereon, upon surrender of the certificate representing such -
Share. For the purposes of determining the number of Shares issued and outstanding, the
n:mber of Shares issued and outstanding shall be increased by the number of Shares that may

- be acquired upon exercise of any option or other security entitling the holder thereof to acquire
Shares which is in effect or outstanding immediately prior to the Effective Time.

(b)  Except as set forth in Section 1.8, each holder of Company Common Stock shall,
for each such Share, receive Merger Consideration equal to the number of sharcs of Compass
common stock, par value $2.00 per share ("Compass Common Stock") determined by dividing
the applicable number of shares of Compass Common Stock set forth below (the "Aggregate
Merger Consideration") by the number of Shares outstanding immediately prior to the Effective
Time:

(i) - inthe event that the average closing sale price of Compass Common Stock
as reported by the National Association of Securities Dealers, Inc., National Market
System for the 15 days of trading immediately preceding the fifth business day prior to
the Closing (as defined in Section 1.11 hereof) (the "Market Price") is equal to or greater

than $32.50, but not greater than $34.50, the Aggregate Merger Consideration shall be ™ B

1,326,154 sharcs of Compass Common Stock less the number of shares of Compass
Common Stock required to pay for options cancelled pursuant to Section 1.6(c) hercof
(the "Option Payment Shares");




- AGREEMENT AND PLAN OF MERGER |

BY AND AMONG

commss BANCSHARES mc..-' .
COMPASS BANK
cpn BANCORP. INC..

S

: Coﬁl‘?ﬂiﬁlt\t;rinﬁ mg o
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(D) dnthe event thu the Market Price In greater than $34.50, the Aggregate
Merger Conslderation shalf be the number of shares of Compass Common Stoek equul

to the quoticnt of $45,752,313 divided by the Market Price, less the Option Payment
Shares;

(i) In the event that the Market Price is less than $32.50, but not less than
$30,50, the aggrepute Merger Consfderation shull be the number of shates of Compass

Common Stock equal to the quoticnt of $43,100,000 divided by the Market Price, fess
the Option Payment. Shares;

(lv)  inthe event that the Market Price is tess than $30,50, this Agreement shuil
automatically terminate, unless such termination Is avolded by applieation of subsection
(v} below: and

(v)  notwithstanding the above, in the event that the Mutket Price is less than,
$30.50, by written notice at least two days before the date set for Closing, (A) Compass
shall have the right to cause this Agreement to remunin in cffect by agreeing to pay
Aggregate Merger Consideration of n number of shares of Compass Common Stock equal
to the quotient of $43,100,000 divided by the Market Price, less the Option Payment
Shares, and (B) the Company shall have the right to cause this Agreement to remain in
cffect by agreeing to accept Aggregate Merger Consideration of 1 413 114 shares of
Compass Common Stock, less the Option Payment Shnrcs

The ratio and number of shares of Compass Common Stock to be exchanged for each '
Share, respectively, shall be adjusted appropriately to reflect any stock dividends or splits with
respect to Compass Common Stock, with respect to which the record date or payment occurs'
prior to the Effective Time. _ '

(c)  Effective as of the Closing. the Company shall take such action as is requlrcd to
- cause cach outstanding option to purchase Shares (an "Option" and plutal "Options") granted
" under any stock option plan of the Company, to be canceled, whether or not exercisable at such
time. A list of all such outstanding Options is set forth on Schedule 1.6(c).- ‘The Aggregate:

Option Payment Shares (as defined herein) shall be a number of shares of Compass Common |

Stock as determined using the following formula: first, determine the aggregate dollar value of

" the Aggregate Merger Consideration ("Aggregate Dollar. Value") by multiplying the number of R

" shares of Compass Common Stock to be paid as consideration times the Market Price; second, " RO

determine the selling price per share of the Shares ("Selling Price Per Share") by dividing the

~ sum of the Aggregate Dollar Value and the total consideration to-be paid by Opnon Holdersif "
- the Optlon Holders were to exercise each anl every Option (average exercise price tinmes number;' R
_.of options outstandmg) by. the number of Shares issued and outstanding, and finally, determine - ~ . . "+
- the’ Aggrepate Option Payment Shares (" Aggregate Option Payment Shares”) by subtracting the -~ "+~ *=

average vxercise price per share from the Selling Price Per Share and multiplying that difference

times the number of Options outstanding and dividing that product by the Market Price.- The - |

followmg isa summary of the above stated formula.

.3-.




Step | Aggregnte Dodlar Valuo = Aggregme Merger Consideration bn tenima of
Number of Stiares of Compuss Common
Stock tinen e Matket Price;

Step 2 Sellng Price Per Share = [Aggeogaie Dollar Valuo plun  (average
exercle price tmes number of options
outstandlng)), divided by (shnies outstanding
plus optlons outstanding);

Apgregate Option ‘
Payment Sharey w [(Seling Price Per Share minus averago
excrclse price per shinre) times (mumber of

optlons outatanding)), divided by the Market
Prico, ‘

Each holder of an Option shall recelve, in consideration for the cancellation of each of his or
her Options, a number of shares of Compass Common Stock deterrvined by subtracting the
exercise price per share for each share of stock which might have bees 'cquired by exerclse of
the Options from the Selling Price Per Share and dividing that difference by the Mnrket Price.

For example, if the Market Price of Compass Common Stock is $32,50, then the formula
would be applied as follows:

Step | Aggregate Dollnr.Valuc = - $43,100,000 .

Step 2 Selling Price Per Share = 543.100.00‘0.4- $1,868,796 = $44,968,796
' $44,968,796 + 2,262,040 = $19.88 per Share -

Step 3 Apgregate Option ' : : .
Payment Shares = . - $19.88 - $6.10 = $13.78 x 306,360 = .
. : . .4221641-1-53250-129896 o

The Aggrcgale Option Payment Shares in this hypothetical is 129 896 shares of Compass:

Common Stock. * The Option Payment Shares for an individual Option Holder whose options
have an exercise price of $5.00 would be $19.88 - $5.00 = $14.88 + $32.50 = 457846 shares -

of Compass Common Stock | per share of stock which m:ght have been acquired upon ¢ exemse \

- Compass sha‘l deliver to holders of Opnons at t.he Closmg, the number of shares of S
~.Compass Common Stock required to be paid in consideration for the cancellation thereof. .
Except -as provrded herein, or as otherwise agreed to by the pames, (i) the Com,any shall -
‘terminate, as of the Effective Time, the Stock Option Program and any: other. eraployee stock S
. optnon plans and all provisions in any other plan, program or afrangement providing for the- .- o
- issuance or grant of any other interest in respect.of the. capllal stock of the Company orits’
_ Subsidiaties (as defined herein), and (ii) the’ ‘Company, shall obtain any. reguired. consents: of B
- holders of Options for the cancellation of all Options pursuant to this Agreement and ensure that K
followisig the Effective Time no holder of an Option, or any participant in any employee stock
option plan or other plans programs or arrangements shall have any right thcreunder to acqulre ‘




equity securities of the Compuny or lis Subsidineles, the Surviving Corporation or any othier
entity,

() Bach share of comnton stock of Compass Elorida Issued skt outstanding lmmediately
prior o the Effective Time shall continue 10 be outstmwding at and after the Effective 'lime

without any change thereln and shall continue us a share of common stock of the Surviving
Corporation,

(c)  Compass will hot Issue any cestificates for any fractional shares of Compass
Common Stock otherwise ssunble putsuant to the Merger, In lew of Issuing such fractional
shires, Compass shall pay cash to any holder of Shares otherwise entitled to recelve such
fractional share, Such cash payment shall be based on the average closing sale price for
Compass Common Stock a8 reporied by the NASDAQ Nutional Market System for the 15 duys

of trading of Compass Common Stock Immedintely preceding the fifth business day prior to the
Effective Time, L

SECTION 1.7 Lintentionally Left Blank]

SECTION 1.8 Escrow Agreement. At the Closing, the parties shall enter into an
escrow agreement in the form of Exhiblt A hereto (the “Escrow Agreement”), pursuant to which
the Escrow Agent shall hold and distribute the nortion of the Aggregate Merger Consideration
delivered to the Escrow Agent pursuant to this Section 1.8, A number of shares of Compass
Commion Stock equal to $1,791,270, divided by the Market Price (the *Escrow Consideration")
shall be delivered to the Escrow Agent pursuant fo this Section 1.8 only if, at the time of the
Closing: (i) the Florida Insurance Commissioner has not given final approval to the debt-to-
equity conversion contemplated by that certain application for approval of the acquisition of

-controlling interest of a domestic insurer filed by Pafco Insurance Company Ltd, with the
Florida Department of Insurance on November 10, 1995, and (ii) the debt to equity conversion
contemplated by such application has not been consummated. The Escrow Consideration
represents the amount due from American Surety & Casualty Holding Company to the Bank
upon the payment in full o that certain debenture dated March 4, 1994, in the principal amount
of $1,835,000, payable to American Surety & Casualty Holding Company and due June 30,
1997, as amended by a letter dated December 15, 1995, reducing the principal amount to
$1,791,270 (the "Dcbenture”). - The Debenture is part of the consideration for the sale by the
Bank of its previously wholly-owned subsidiary, American Surety & Casualty = Holding
Company. In the event shares of Compass Common Stock are delivered to the Escrow Agent
pursuant to this Section 1.8, the number of shares of Compass Common Stock which otherwise
would be included in the Aggregate Merger Consideration distributed pursuant to Section 1 6

- shall be reduced by the Escrow Consideration. The sharcholders of the Company shall be
entitled to rsceive the Escrow Consideration, pursuant to the Escrow Agreement, if and when'

‘the Florida Insurance Comunissioner gives final approval to the debt-to-equity. conversion
contemplated by the above described application and such debt-to-equity conversion has been
consummated. If the above described approval and transaction consummation have not occurred

‘prior to June 30, 1997, th= Escrow Consideration shall be returned to Compass in exchange for
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the Debenture, nnd therenfter shintl aot e considered o part of the Merger Constderation pald
to the sharcholders, The Debenture sl thereafier be considered the property of the former
Company stisreholders, amd the Sharcholder Agent wild have the wuthority and diseretlon o
colleet or liguldme the Debenture on behalf of te former Company shareholders,

SECTION 19 Shoreholders! Meetng, ‘The Compuny, netlag through ha Board
of Directors, shabl, In accordance with applicable liw:

(W) dnly calt, glve notleo of, convene and hold o meeting (the "Sharcholders*
Meceting") of Itx sharcholders upproximately nixty dnys prior to the Closing for the purpose of
approving and adopting this Agreement;

(b)  require no greater than the mintmum vote required by applcable law of each cluss
of the Shares in order to approve the Merger:

(©) include in tﬁe Proxy Statement (dofined in parngraph (d) below) the unanimous
recommenistion of its Board of Directors that the sharcholders of the Co.pany vote in favor
of the approval and adoption of this Agreement: and

(@) use its best elforts (1) to obtatn and furnish the information required to be included
by it in the Pr- <y Statement und cause the Proxy Statement to be reniled to its shureholders at
the cartiest practicable time following the date of this Agreement, anc (i) to obtaln the approvat
omx! adoption of the Merger by sharcholers holding at least the minimuvm number of Shares of
cach class of the Shares entitled to vote at the Sharcholdess’ Meeting to approve the Merger
under applicable law. The letter to sharcholders, notice of meeting, proxy stiement and form
of proxy to be distributed to shareholders in connection with the Merger sball be in form and

substance reasonably satisfactory to Compass, and ame collectively refenied to herein as the
"Proxy Statement.*

SECTION 1.10 8 .~ Crnpass shall file
a registration statement (the "Registration Statement™) with the Securitics and Exchange
Commission ("SEC") under the Securities Act of 1933 ("Securities Act") cover’ *~ the sharcs of
Cumpass Common Stock to be issued to Company shareholders in the Merg,

SECTION 1.11 Closing. Upon the terms and subject to the conditions hereof, as
soun as practicable after the vote of the shareholders of the Company in favor of the approval
and adoption of this Agreement has been obtained, and the satisfaction or waiver, if permissible,
of the conditions sct forth in Article VII hereof, the Company and Compass Florida shall cxecate
and file the Articles of Merger and the Certificate of Merger, as described in Seciion 1.2, and -
the partics hereto shal! take all such other and further actions as may be required by law to make -
the Meryer effective. Prior to the filing referred to in this Section, a closing (the "Closing")
will be held at the office of Balch & Bingham in Birmingham, Alabama (or such other place as
the parties may agree) for the purpose of confirming all of the foregoing. The parties hereto
prescnily intend that the Closing will take place on July 31, 1996; provided, however, in any
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State of Flovida nnd all e, rales, sl regulatlons applicable to bank hokling companles, ‘Che
Bk @8 o Plorlda bunklng corporation, duly organkzed, validly existing and in good standing
under the laws of the State of Plorida, Each of the Compuny and the Bunk hay ! requisite
corporate power and authority to earry on its busiuess us now belng conducted snd 1o own, lense
uiwd opieeate 18 properties and assets wy now owned, lensed or opeested,  Except as set forth on
Schedule 3.47, the Compuny does o1 own or control any Affitlnte (o8 defined in Section 3.17)
or Subvidiary (ns defined in Seetlon 10,13¢n)) other than the Bunk, True wikd correct coples of
the Atticles of Incorporation and Bylaws of the Company and the Bank, with sl smendments
thereto through the date of this Agreenient, have been delivered by the Company to Compass,
The Bank 1s duly qualified or Heensed to do business in the State of Florida, The sature of the
business of the Company and the Dank and thelr sespective actvitles, as currently conducted,

do not require them to be qualified to do business in any jurlsdiction other than the State of
Flotldn,

SECTION 3.2 Company Capitallzation. As of the date hereof, the authorized
capital stock of the Company consists solely of () 15,000,000 shares of Company Common
Stock per value, .01 per share, of which 1,955,680 sharcs are issued nix! outstanding, and none
of which are dwld in treasury. Except as set forth on Schedule 3.2, there are no outstanding
subscriptlons, options, convertible securities, rights, wacrants, calls, or other agreements or
commitments of any kind issued or pranted by, or binding upon, the Company or the Bank to
purzhase ot otherwise acquire any sccurity of or cquity interest in the Company or the Bank,
Except as set forth on Schedule 3.2, there are no outstanding subscriptions, optlons, tights,
wattinits, calls, convertible securities or other agrcements or commitments obligating the
Company to 1ssue any shares of the Company, or to the knowledge of the Company, irrevocable
proxics or any agreements restricting the transfer of or otherwise relating to shares of its capital
stock of any class. All of the Shares that have been issued have been duly authorized, validly
issued and are fully paid and non-assessable, and are free of preemptive rights, There are no
restrictions applicable to the payment of dividends on the Shares except pursuant to the FBCA

und applicable banking laws and regulations and all dividends declared prior to the date hereof
have been paid.

SECTION 3.3 Bapk Capitalization: Other Secyrities. All of the issued and
outstanting shares of the capital stock of the Bank (i) are duly authorized, validly issued, fully
paid and nonassessable, (ii) except as referred to in Schedule 3.3 are free and clear of any liens,
claims, security interests and encumbrances of any kind, and (iii) there are no itrevocable
proxies with respect to such shares and there are no outstanding or authorized subscriptions,
options, warrants, calls, rights, or other agreements or commitments of any kind restricting the
transfer of, requiring the issuance or sale of, or otherwise relating to any of such shares of
capital stock to any person. The Company owns, directly, all of the issued and outstanding
capital stock of the Bank. Set forth on Schedule 3.3 hereto is a list of all equity ownership by
the Company or the Bank for the account of the Company or the Bank in any other person other

~ than the Bank (the "Other Securities"), The Company or the Bank owns each Other Security free- - i

and clear of any lien, encumbrance, security interest or charge.




SECTION 3.4 Authordty. Relutive to_the Ageeement.  The Company has fufl
corporate power nnd wathority, wnd, except for the approval by the Company’s shireholders, no
further procecdings on the part of the Company sre necessney, to execute and dellver this
Agreement and to consummate the transactions comtemplited hereby which have been duly and
validly suthorized by its Board of Dircctors, 'This Agreement has been duly executed. and
dellvered by the Compuny and 8 0 duly nuthorized, valld, tegalty binding and enforceable
obligution of the Company, subject to the effect of bunkruptey, Insolvency, reorgunization,
moratorium, or other sitnilor laws relating to creditors’ rights generally and general equitnble
principles, and subject to such shareholder approvals and such approval of regulatory agencles
and other governmentsl authoritles having suthority over the Company as may be required by
statute ot regulation. The exccutlon, dellvery and performance of this Agreement and the
consummnation of the transactions contemplated hereby will not conflict with, or result in any
violatlon or breach of or default under the respective Artleles of Incorporation or By-Laws of
the Compuny or the Bank or any agreement, document ot instrument by which the Company or
the Bank iy obligated or bound.

SECTION 3.5 No_Violation. Except ns set forth on Schedule 3,5, nelther the
execution, delivery ror performantce of this Agreement in its entirety, nor the consummation of
all of the trunsactions contemplated hereby, following the receipt of such approvals as may be
required from the Company's sharcholders, the SEC, the Federal Deposit Insurance Corpotation
("FDIC"), the Bourd of Governors of the Federal Reserve System ("FRB"), and the Florida
Department of Banking and Finance ("Department”) will (i) violate (with or without the giving
of notice or the passage of time), any law, order, writ, judpment, injunction, award, decree,
rule, statute, ordinance or regulation applicable to the Company or the Bank or (1i) be in conflict
with, result in a breach or termination of any provision of, cause the acceleration of the maturity
of any debt or obligation pursuant to, constitute a default (or give rise to any right of
termination, cancellation or acceleration) under, or result in the creation of uny security interest,
lien, charge ot other encumbrance upon any property or assets of the Company or the Bank
pursuant to, any terms, conditions or provisions of any note, license, instrument, indenture,
mortgage, deed of trust or other agreement or understanding or any other restriction of any kind
or character, to which the Company or the Bank is a party or by which any of their assets or
properties are subject or bound. Except as set forth on Schedule 3.5, there are no proceedings
pending or, to the knowledge of the Company or the Bank, threatered, against the Company,
the Bank or involving the Shares, at law or in equity or before or by any foreign, federal, state,
municipal or other governmental court, department, commission, board, bureau, agency,
instrumentality or other person which may result in liability to Compass or Compass Florida
upon the consummation of the transactions contemplated hereby or which would prevent or delay
such consummation. Except as set forth in Schedule 3.5, or as contemplated hereby, the

- corporate existence, business organization, assets, licenses, permits, authorizations and contracts - - -

of the Company and the Bank will not be terminated or impaired by reason of the execution,
delivery or performance by the Company of this Agreement or consummation by the Company
of the transactions contemplated hereby, assuming the receipt of required shareholder and
regulatory approvals,
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SECTION 3.6 Consents aod Approvils. The Company’s Board of Directors (at
tomeeting ealied and duly held) has unanimousty determined that the Merger Is fale 10 the
Company's shrcholders nnd has unanimously resolved to recommend approval imnd adoptlon of
this Agrecment by the Company’s sharcholders, Bxcept an deseribed In Schedute 3.6 hereto,
no prlor consent, approval or authorlzatlon of, or declatntion, filing or registeation with any
person, domestic or foreign, i required of the Company I connectlon with the execution,
delivery and performance by the Company of this Agreement and the transactions contemplited
hereby or the resulting chunge of control of the Bank, except the filing of the Articles of Merger
uiler the FBCA and such approvals as may he required from the SEC, the FRB, the FDIC wnd
the Department and holders of Shaves under the FRCA,

SECTION 3.7 Repulutory Reporty.  Except ns set forth on Schedule 3.7, the
Company und the Bunk have fited all reports, registrations and statements, topether with any
amendments required to be made thereto, that are required to be filed with the FRB, the
Department, the FDIC, or any otber regulatory authority having jurisdiction over any such
persons, other than plans, reports or Information,

SECTINN 3.8 SEC Reports: Securities Issuanees. ‘The Company s subject, and
prior to the Company’s formation on July 15, 1994, the Bunk was subject, to the registration
provisions of Scction 12 of the Exchange Act of 1934, as amended ("Exchange Act") and the
rules and repulations of the SEC promulgated under Section 12 of the Exchange Act, The
Company or the Bank, as appropriate, has filed all required forms, reports and documents with
the SEC or the FDIC required to be filed by it pursuant to the Exchange Act and the SEC or

*FDIC rules and regulations thereunder, all of which, as thereafter mnended, have to the
knowledge of the Company complied in all material respects with all applicable requirements
of the Exchange Act and the rules promulgated thereunder (collectively, the "SEC Reports”).
None of such forms, reports or documents, including without limitation any financial statements
or schedules included therein, at the time filed, as thereafter amended, contained any untrue
statement of a material fact or omitted to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading, No amendment to any SEC Report, or the facts or citcumstances
underlying the need for such amendment, have subjected or, to the knowledge of the Company,
could in the future subject the Company or the Bank (o any liability, fine, restriciion or other
penalty. Until the Effective Time, the Company wili provide Compass with a copy of each SEC
Report promptly after such report is filed. All issuances of securities by the Company ard the
Bank have been registered under the Secutities Act, the Florida Securities Investor Protection
Act, and all other applicable laws or were exempt from any such registration requirements.

SECTION 3.9 Financial Statements,

(a) The Company has previously furnished Compass with a-true and complete copy of — -+

(i) its annual report on Form 10-K for the year ended December 31, 1994, including the 1994
Annual Report to Sharcholders, which report (the "Company 1994 Annual Report") includes,
among other things, consolidated balance sheets of the Company and the Bank as of December
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3, 1994, the related consoliduted statements of income, shareholders’ equity and changes b
cah flows Tor die year ended December 31, 1994, plus consoliduting finnncial sistenents of the
Bank, and (1) the Company's quarterly reports on Form 10-Q for the quarters ended Mnreh 31,
June 30 and September 30, 1995 (he "Quarterly Reports™), which reports include, among other
things, wwudited consolidated batanee sheets of the Company and the Bunk as of Murch 31,
June 30 and Seplember 30, 1995 and December 31, 1994, nnd the relnted unaudited consolidited
statements of income, sharcholders’ equity and chinnges in cash flows for the three-, six- and
nine-month perfods ended March 31, June 30 and September 30, 1995, and prompily following

“thelr availubility the Compuny will provide Compass with the Compuny's 1995 ‘Annua! Repont
to Sharcholders (the "Compuny 1995 Annual Report"), which report includes, among other
things, consolldnted bulance sheets of the Company mxd the Bank as of December 31, 1995 and
1994 und the relnted consolldated statements of income, sharcholders' equity and changes in cash
flow for the yenrs ended December 31, 1995 and 1994 (such balance sheets and the related
consolldated stntements of income, sharcholders' equity and changes in cush flows, plus all
consolidating financial statements for the Bank and all related notes and schedules are
collectively referred to ns the "Company Financlal Stutements"),

(b)  The Bank has previously furnished Compass with o true and complete copy of (1)
the 1993 Annual Report to Shareholders, which report ("Bank 1993 Annual Report") includes,
nmong other things, consolidated balance sheets of the Bank as of December 31, 1993 und 1992,
the related consolidaied statemients of income, shareholders’ equity and changes in cash flows
for the year ended December 31, 1993 and 1992, und (il) the Bank’s quarterly repotts on Form
10-Q for the quarters ended March 31, June 30 and Scptember 30, 1994 (the "Quarterly
Reports"), which reports include, among other things, unaudited consolidated balance sheets of
the Bank as of March 31, June 30 and September 30, 1994 and December 31, 1993, and the
related unsudited consolidated statements of income, sharcholders’ equity and changes in cash
flows for the three-, six- and nine-month periods ended March 31, June 30 and September 30,
1994 and 1993 (such balance sheets and the related consolidated statements of income,
shareholders’ equity and changes in cash flows, and all related notes and schedules are
collectively referred to herein as the "Bank Financial Statements").

The Bank Financial Statements and the Company Financial Statements are together
referred to herein as the "Financial Statements."

(¢)  Except as described in the notes to the Financial Statements, the Financial
Statements, including the consolidated balance sheets and the related consolidated statements of
income, shareholders’ equity and changes in cash flows (including the related noes tliereto) of
the Comypany and the Bank, fairly present the financial position of the Company and the Bank
as of the dares thereof and the results of operations and changes in consolidated financial positicn
of the Company and the Bank for the periods then ended, in conformity with Generally Accepted

Accounting Principles ("GAAP") applied on a basis consistent with prior periods (subject, inthe ~ ~

case of the unaudited interim financial statements, to normal year-end adjustments and the fact
that they do not contain all ¢ * the footnote disclosures required by GAAP), except as otherwise
noted therein, and the accouating records underlying the Financial Statements accurately and
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fudrly reflect ol materlad respects the tansactlons of the Company and the Hank, As of thelr
dutes, the Meancinl Statemuents contormed, or will conform when delivered, in all material
respects with all apptleable eules nnd regulatlons promulgated by the FRIS, the Department, amd
the FDIC, to the extent that such tules and regulations are consistent with GAAP, None of the
Company, the Bank or ity Subsldinrles biave any Habilitles or obligations of n type which shou'd
be included in or reflected on the Pinanclal Statements 1 prepared in necordance with GAAP,
whether related to tax or non-tax matters, ncerued or contingent, due or not yet due, liquidaed
or unliquidated, or otherwise, except ns and 1o the extent disclosed or reflected in the Financial
" Statementy, © With the exception of commitments to sell mortgage-backed securlties in the
otdinnry course of business, the Company and the Bank hiave no off balance sheet Habilities
assoclated with financind derivative products or potential Habilities nasocinted with tlnunclal
detivitive products,

(d)  The Compuny wihil provide Compuss with the unsudited consolidated and
unconsolidated balanice sheets of the Bank as of the emd of cach month hereufter, prepated on
i busls congistent with prior perlods and promptly following thelr avallabllity, the Company will
provide Compass with the cuarterly reports of the Company on form 10-Q udd the Reports of
Conditlon and Statements of Income ("Csll Reports") of the Bank for all perlods ending after
September 30, 1995,

SECTION 3.10  Absence of Curtain Changes.  Except as and to the extent set forth
on Schedute 3,10, since September 30, 1995 (the "Balance Sheet Date") neither the Company
nos the Bank has: _

(a) made any amendmest o its Atticles of lm.orporstlon or Bylaws or changed the
character of its business in any material manner;

(b) suffered any Malerlal Adverse Fl'l‘ect (as clellned in Sortlon 10.13(b));

(c)  entered into any agreement,. commitment or transacuon except in the orclinary
course of business and consistent with prudent banking practices;

) excspt in the ordmary course of business and consistent with prudem bankmg'

practices, incurred, assumed or become subject to, whether directly or by way of any guarantee - . ;' :

or otherwise, any oblrgatrons or liabllmes (absolute. nccruod connngent or otherwrse). _

(¢) permitted or allowed sny of rls property or assets to bé subject to any mortgage; ,

pledge, lien, security interest, encumbrance, restriction or charge of any kind (other than ~ - ‘

_statntory liens not yet delinquent) except in the ordmary course of business and consrstent wrth |
prudem banking pra..nces, T , _ .

) except’ in the ordmary course ‘of busmess and consistént’ ‘with prudent bankmg"’""' -

practrces, canceled any debis, waived any claims or ngh!s or sold transferred or otherwlse '
dlsposed of any of its propertu.s or assets;
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(g)  disposed of or permitied 1 lupse nny elghts 1o the use of any trademark, seevice
ek, trade name or copyright, or disposed of or dlsclosed o any person other than s
cmployees ot ngents, uny teade seeret nol theretofore o matter of public knowledge;

() except ns et forth on Schedule 3,10 and except for regular salny Inerenses
granted In the ordinary course of business within the Compuny’s or the Bank's 1995 budget and
consistent with prior practices, granted uny increase In compensation or puld or agreed to pay
or weerue iny bonus, percentage compensation, service award, severance pnyment or like benefit
to ot for the eredit of any director, officer, employee or agent, or entered into any employment
or consulting contruet or other agreement with any director, offlcer or employee or udopted,
ametided o terminated any pension, employee welfure, retirement, stock purchase, stock option,
stock appreciation rights, teemination, severnnce, fncome protection, golden purnchuie, savings
or profit-sharing plan (including trust agreements and insurance contracts embodying such plans),
any deferred compensation, or collective bargaining agrectient, sty group insurance contract
or my other incentive, welfare or employee benefit plan program or agreement maintained by
the Company or the Bank, for the directors, employees or former employees of the Cmnpnny
or the Bank ("Employee Bc.m.t‘it Plan");

(i) directly or indircctly declared, set aside or paid any dividend or made any
distribution in respect to its capital stock or redeemed, purchased or otherwise acquired, or
atranged for the redemption, purchase or acquisition of, any shares of its capltal stock or other
of its securities, except for dividends paid to the Company by the Bank;

G organized or #cquired any capital stock or other equity securities or acquired any
equity or ownership intcrest in any person {(except through scitlement of indebtedness,
foreclosure, the exercise of creditors' reinedies or in a fiduclary capacity, the ownership of
which does not expose the Company or the Bank to any liability trom the business, operations
or liabilities of such person);

(k) issued, reserved for issuance, granted, sold or authorized the issuance of any
shares of its capital stock or subscriptions, options, warrants, calls, rights or commitments of
any kind relating to the issuance or sale of or conversion into shares of its capital stock;

()] made any or acquiescid with any change in any accounting methods, principles
or practices; '

(m)  expericnced any sighit‘icam change with respect to any branch or line of business
of the Company or the Bauk, with the exception of the possible sale of all or part of the
mortgage servxcmg porlfoho, :

(n) except for the transactions contemplated by this Agreement or as otherwise
permitted hereunder, entered into any transaction, or entered into, modified or amended any
contract or commitment, other than in the ordinary course of business and conmstem with
prudent banking practices; ur
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() ngreed, whether I weitlng or otherwlse, to take any action the performanee of
which would change the representations contalined in this Section 3,10 In the future so that any
such representation would not be teue Il materls) respeets as of the Closing,

SECTION 3,11 Comonny_Tudebtednesy, The Compuny has delivered to Compass
true und complete coples of Wil lonn documents ("Compiny Loan Docurments") telited to
Indebtedness of the Company, the Bank and s Subsidiacics, other than deposits ("Compuny
Indebtedness"), and made avallable (o Compass all material correspondence concerning the status
of Company Indebtednesy, ' '

SECTION 3,12 Lujgaton. Except as set forth on Schedule 3,12, there are no
tctions, suits, claims, investigations, reviews or other proceedings pending or, to the knowledge
of the Company or the Bunk, threatened against the Coimpany or the Bank of involving any of
thelr respective properties or assets, ut law or in equity or before or by uny foreign, federal,
state, municipal, or other governmental court, dep. rtment, commission, board, bureau, agency,
or other instrumentality or person or any board ot arbitration or similar entity ("Proceeding®),
The Company will notify Compass immediately In writing of sny Proceeding agninst the
Compiny or the Bank,

SECTION 3.13 Tax Matters, The Copany and the Bank have duly tiled all tax
returns required to be filed by them involving u tax labitity or other muterial potential detriment
for failure to file (the "Fited Returns"), The Compuny and the Bank have paid, or have
established adequate reserves for the payment of, all federal income taxes and ail state and local
income taxes and all franchise, property, sales, employment, foreign or other taxes required to
be paid with respect to the periods covered by the Filed Returns, With respect to the periods
tor which returns have not yet been filed, the Company and the Bank have established adequate
reserves determined in accordance with GAAP for the payment of all federal income taxes and
all state and local income taxes and all franchise, property, sales, employment. foreign or other
taxes, Except as described in Schedule 3,13, the Company and the Bank have no direct or
indirect liability for the payment of federal income taxes, state and local income taxes, and
franchise, property, sales, employment or other taxes in excess of amounts paid or reserves
- established, Except as sei forth on Schedule 3,13, the Company has not enteted into any tax
sharing agreement or other agreement regarding the atlocation of the tax liability of the
Company or the Bank or similar arrangement with its Subsidiaries, Set forth on Schedule 3.13
are the dates of filing of all Filed Returns and any amendments thereto which relate to federal
or state income or franchise taxes for the last five years beginning with 1990. Neither the
Company nor the Bank have filed any Internal Revenue  Service ("IRS") Forms 1139
(Application for Tentative Refund). Except as set forth on Schedule 3.13, there are no pending
questions raised in writing by the IRS or other taxing authority for taxes or assessments of the

- Company or the Bank, nor are there any outstanding agreements or waivers extending the =~~~

statutory period of limitation applicable to any tax return of the Company or the Bank for any
period. The Company and the Bank have withheld from employee wages and paid over to the
proper governmental authorities all amounts required to be so withheld and paid over. For the
purposes of this Agreement, the term "tax”-shall include all federal, statz and local taxes and
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related governmentnl charges amd uny Interest or penalties payable dn connection with the
payment of tuxes,

SECTION 3.14 Ewployee Benefit Plany, With respect to all employes benefit plins
nd programs in which employees of the Company or the Bank participate the following are true
and correet;

() Schedule 3, 14(n) lists ench "employee welfare benefit plan® ¢as defined In Section
3(1) ot the Employee Retirement Income Sceurlty Act of 1974, as amended ("BRISA"))
muintadned by the Company or the Bank or to which the Company or the Bunk contributes or
ts required to contribute, including any multiemployer welfare plan (such employee welfare
benefit plang bedng hereinafter collectively referred to as the "Weltare Benefit Plans") and sets
forth (i) the amount of any lability of the Company or the Bank for contributions more than
thirty days pust due with respect to ench Welfare Benefit Plan as of the date hereof and g of the
end of any subsequent month ending prior to the Closing and (i) the annual cost attributable to
cach of the Welfure Benefit Plans; no Welfare Benefit Plan provides for continuing benefits or
coverage for any participant, beneficiary or former employee after such pasticipunt’s or former
cmployee’s termination of employment except us may be required by Section 4980B of the
Internal Revenue Code of 1986, as amended (the "Code") and Sections 601-608 of ERISA;

(b)  Schedule 3.14(b) lists cach "employce pension benefit plan” (as defined in Section
3(2) of ERISA and not exempted u.ader Section 4(b) or 201 of ERISA) malntained by the
Company or the Bank or to which the Company or the Bunk contributes or is required to
‘contribute, including sny multiemployer plan (#s defined in Section 3(37) of ERISA) (such

employee pension benefit plans being hercinafter collectively referred to as the "Pension Benefit
Plans");

(c)  Schedule 3.14(c) lists each deferred compensation plan, bonus plan, stock option
plan, cmployce stock purchase plan, restricted stock, excess benefit plan, incentive
compensation, stock bonus, cash bonus, severance pay, golden parachute, life insurance, all
nonqualified deferred compensation arrangements, rabbi trusts, cafeteria plans, dependant care
plans, all unfunded plans and any other employee benefit plans or programs, agrecments,
arrangements or commitments not required under a previous subsection to be listed (other than
normal policies concerning holidays, vacations and salary continuation during short absences for

illness or other reasons) maintained by the Company or the Bank (referred to as "Other
Programs"); : ' - '

(@  All of the Pension Benefit Plans and Welfare Benefit Plans and any rellated trust
agreements or annuity contracts (or any other funding instruments) and all Other Programs

comply currently, and have complied in the past, both as_to form and operation, with the

provisions of ERISA, the Code and with all other applicable laws, rules and regulatins
governing the establishment and operation of the Per..ion Benefit Plans, Welfare Benefit Plans
and all Other Programs; all necessary governmental approvals relating to the establishment of
the Pension Benefit Plans have been obtained; and with respect to each Pension Benefit Plan that
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I Intended to e tux-qualifted under Section 401() or 403¢0) of the Code, a favorable
determinntion fetter us to the qualifleation under the Cade of ench such Pension Benefit Plan and
cuch materlnl amendment thereto i been ssued by the Inteenal Revenue Service (ud nothing
has oceurred sinee the dute of the lnst such determination letter which resulted in, or is likely
1o resull in the revocation of such determination);

(¢ Fach Welfare Benetit Plan, each Penslon Benetit Pl and ench Otbier Program
b bee- . admindstered in complance with the requirements of the Code, ERISA wnd ull other
upplicable laws, and all reports and disclosures required by ERISA, the Code und any other
appllcuble lnws with respect to ench Welfare Benefit Plan, Pension Benefit Plan and ench Other
Program have been thnely filed;

()  On and after Januwary 1, 1975, nelther the Company, the Bank nor any plan
fiduciney of any Welfare Beneflt Plan or Pension Benefit Plan has engaged in any transaction
in violation of Section 406 of ERISA (for which (ransuction no exeiaption exists under Section
408 of ERISA) or in any "prohibited transaction" as defined in Scction 4975(c)(1) of the Code
(for which no exemption exists under Section 4975(¢)(2) or 4975(d) of th» Code);

(¢)  Nelther the Company, the Bank nor any corporation or other trade or business
controlled by or under common control with the Company (as determined under Sections 414(b)
and 414(c) of the Code) ("Common Control Entity") is, or has been within the past five years,
a contributing =ponsor (as defined in Section 4001(a)(13) of ERISA) of a Pension Benefit Plan
subject to the provisions of Title V. of ERISA, nor has thc Company, the Bank or a Common
Control Entity maintained or participated in any employce pension benefit plan (defined 'n
Section 3(2) of ERISA) subject to the provision of Title IV of ERISA. In addition, nelther the
Company, nor the Bank nor a Commeon Control Entity (i) is a party to a collective bargaining
agreement, (i) has maintained or contributed to, or has participated in or agreed to participate
in, a multiemployer plan (as defined in Section 3(37) of ERISA), ur (iii) has made a complete
or partial withdrawal from a multiemployer plan (as defined in Section 3(37) of ERISA) 50 as -

to incur withdrawal liability as defined in Section 4201 of ERISA (without regard to subsequent S

reduction or waiver of such habillty under Sect:on 4207 or 4208 of ERISA);

(h)  True and complete copies of each Welt‘nre Beneﬁl Plan, Pension Benefit Plan and -
each Other Prugram, related trust sgreements or annuity contracts (or any other funding.
mslruments). summary plan descriptions, the most recent determination letter’ issued by the
- Internal Revenue Service with respect to each Pension Benefit Plan, the most recent application

~ for a determination lctter from the Internal Revenue Service with respect to each Pension Benefit

Plan and Annual Reports on Form 5500 Series filed with any govemmemal agency for each IS :

~ Welfare Benefit Plan, Pension Benefit Plan and Olher Program for the two most recent p.cm_ '
years; have been fumlshed to Compass, . o

(') J A" Welfare Benefit Plans, Pens:on Bem.ﬁt Plans, and Otlu r ProgralnS. related o

trust agreements or annuity contracts (or any other funding instruments), are.l=gally valid and
bmdmg and in full force and eft'ect and there are no promzsed increases in benefits (whether,
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expressed, implicd, ol or weilen) under nay of these plans nor mny obligations, commitments
oF uhderstandings to continue any of these plins, (whether expressed, Imped, oral or written)
except as requdred by Section 498018 of the Code and Srctions 601608 of RRISA;

(§y  'There are no claims peading veith respeet (o, or under, any Fenslon Benetit Plan,
Welfuore Benefit Plan or any Other Progrng, other than routine cladms for plan benefits, and
there are no disputes or litigntlon pending or threatened with respeet 10 any such plans;

(k) No action hay been taken, nor has there been o fallure (o take any action thit
woald subject any person or entity to ony liabitlty for nny income, ¢xcise or other tux or penalty
In connection with any Pension Benefit Plan, Welfare Benefit Plan or any Other Progsnm, other
thun for income taxes due with respeet to benefita puid; and

(1) Except as otherwlse set forth in Schedule 3,14(1), neither the execution and delivery
of this Agreement nor the consummetion of the transaction contemplated hereby will (i) result
in any payment to be made by the Company or the Bank (including, without limitation,
severance, unemployment compensation, golden pacachute (defined in Scction 280G of the
Caide), or otherwise) becoming due to any employee, director or consultant or (if) increase any
benefits otherwise payable under any Welfare Benefit Plan, Pension Benefit Plan, or any Other
Program,

SECTION 3,15 Cioplovinent Matters. Except as disclosed on Schedule 3.15,
neither the Company nor the Bank is a party to any oral or written contracts or agreements
granting benefits or rights to employees or any collective baigalning agicement or to any
conciliation agreement with the Department of Labor, the Equai Employmeat Opportunity
Commissions or any federal, state or local agency which requires equal employment opportunitics
or affirmaiive acticn in employment, To the knowledge of the Company, except as disclosed
on Schedule 3.15, there are no unfair labor practice complaints pending against the Company
or the Bank before the National Labor Relations Board and no similar claims pending before any
similar state, local or foreign agency. To the knowledge of the Company, there is no activity
or proceeding of any labor organization (or representative thereof) or employee group to
organize any employees of the Company or the Bank, nor of any strikes, slowdowns, work
stoppages, lockouts, or threuts thereof, by or with respect to any such employees. The Company
and the Bank are in compliance in ali mater’al respects with.zii appiicable laws respecting
employment and employment practices, terms and conditions of employment and wages and
hours, atd neither the Company nor lhe Bank is engaged in'any unfa:r labor practice,

SECTION 3.16 m_.s_nmm_ansl_&mn@ Sthedule 3.16 sets forth an
accurate and corsplete list of all leases, subleases, licenses, contracts and agreements to which

the Company or tiie Bank is a party or. by which the Company or the Bank is bound which

- obligate or may obligate the Company-or the Baak-in the aggregate for an amount in excess of =

$50,000 over the entire term of any such agru.ment or related contracts of a similar nature
~ which in the aggregate obligate or may obligate the Company or the Bank in the aggregate for
an amount in excess of $50,000 over the entire term of such related contracts (the "Contracts”)..
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The Company s dellvered to Compass toue and eorreet coples of sl Comracts,  Vor the
purposes of this Ageeement, the Contracts shall be deemed not to include loans made by,
repurehnse agrecinents nude by, spot forelgn exchange transnetons of, bankers acceptinees of,
ngreements with Bank customers for trust serevices, or deposhs by the C spany or the Bank,
do {nelude untunded foan commitments snd teiters of eredit Issued by the Compiny or the Bank
us of December 31, 1998 where the borrowers® total direct mad indlreet indebtedness to the Bank
le in excess of $250,000, Nxcept for early deflt provisions pursuant to loans sold with
servieing eiphy released, no participations or lowns have been sold which have buy back,
recourse oF guatamy provisiens which create contlngent or direct Habilthies of the Company or
the Bank, Al of the Conteacts are Jegal, valid mx! bliding otligations of the parties to the
Contracts enforcentde i necordance with thelr terms, subject o the effect of bankrupiey,
insolvency, reorgunization, morstorium, or other stmilar haws - relating to crediors® rights
penerally nnd 1o general equitable principles, and are in full force and effect,  Except ns
described bn Schedube 3,19, oll rent nnd other payments by the Company and the Bank under
the Conteacts are current, there are no existing defauls by the Company or the Bank under the
Contracts and no termination, condition or other event has occurred which (whether with or
without notlce, lapse of time or the happening or occurrence of any other event) would constitule
o default,  Bach of the Company am the Bank has a good and macketable teaschold interest in
cach parcel of real property leased by such entity free und clear of all mortgages, pledges, liens,
encumbrances nnd sceurity interests, ‘

SECTION 3.17 Reluted Company Transactions. Except ns set forth on Schedule
317, there are no agreements, instruments, commitments, exteastons of credit or other
contractual agreements of any kind between or among the Company, whether on its own behaif
or in its capacity as trustee or custodian for the funds of any employee benefit plan (as defined
in ERISA), andt any of its Affiliates (including the Bank). The terni "Affiliate” as used in this
Agrecment means, with respect to any person, any person that, directly or indirectly, controls,
is controlied by, or is under common control with, such person in question. For the purposcs
of this definition, "control" (including, with correlative meaning, the tenms "controlled by" and
"under common control with"} as used with respect (0 any person, shall mean the possession,
directly or indirectly, of the power to direct or cause the direction of the management and

policies of such person, whether through the ownership of vating securitics or b’ contract ov
othervvise,

SECTION 3.18 Compliance with Laws. To the knowledge of the Company, except
as sct forth on Schedule 3,18, neither the Company nor the Bank is in default in respect to or
is in violation of (i) any judgm.:nt, order, writ, injunction or decree >f any court or (ii) any
statute, law, ordin ', rule, order or regulation of any governmental department, commission,
board, burcau, ageicy or instrumentality, federal, state or local, including (for purposes of
illustration and not limitation} capital and FRB reserve requirements, capital ratios and loan
limitations of the FRB, the FDIC or the Department; and ithe consummation of the transactions
contemplated by this Agreement will not constitute such a default or violation as to the Company
or the Bank. The Company and the Bank have all permits, licenses, and franchises from
governmental agencics required to conduct their businesses as they are now being conducted.
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SHCTION 3. 19 Isvrunee, ‘The Company s the Bank hive In effect the Insuranee
coverage (neluding fldelity bonds) deseribed In Schedute 3,19 nad have hnd shotlsr Insuranee
dn foree for the last 5 years,  Bxeept as set forth on Schedute 3,19, there huve been no cludms
under such bonds within the fust $ years and selilier the Contpany nor the Bank s aware of uny
facts which woutd form the basis of o elalin under such bonds,  Nelther the Company nor the
Bunk has any renson to belleve that the exlsting fdelity coverage would not be renewed by lis
carrler on substantinlly the snne tenns,

SECTION 3,20 Joany, Bach lom reflected ay an asset in the Floanclal Statements
Is the Jegad, vadld mdt blnding obligation of tho obigor of ench fown, enforceable in nccordunce
with s teems, subject to the effeet of hankruptey, insolvency, reorganization, moratorium, or
other similar laws relating to creditors’ rights generally and to general equituble principles, The
Bunk does not have in ity portfollo any lonn exceeding its legal lending Hmit, and except ay
disclosed on Sclicdule 3,20, the Bank has no known significant delinguent, substmxdard,
doubtful, loss or nonperforming foans as defined by the Company.

SECTION 3.21 Eiductary Responsibilities. To the knowledge of the Company, the
Company and the Bank have performed in all materlal respects all of their respective duties ns
o trustee, custodian, guardian or as an escrow agent in a manncr which complies in all respects

with all applicable laws, regulations, orders, agreements, instruments and cominon iaw
stanclards,

SECTION 3,22 Patents. Trademarks and Copyrights.  Except as sct forth in
Schedcale 3.22, neither the Company not the Bank require the use of any matcrial patent, patent
application, Invention, process, trademark (whether registered or unregistered), trademark
application, trade name, service mark, copyright, or any material trade secret for the business
or operations of the Cotpany or the Bank, The  “ipany and the Bank own or are licensed or
otherwise have the right to usc any items listed i schedule 3.22.

SECTION 3.23 Environmental Compliance. The represcntations and warranties in
this Section 3.23 arc made only 23 of the date of this Agreement, and the Company and the
Bank shall have no obligation to inform Compass of any change thcrein at the Closing or
otherwise, The representations and warrantics in this Section 3,23 are tade only to the actual
knowledge of the senior officers of the Company and the Bank, ard ncither Compass nor any
of its affiliates shall have any ground to claim it was misled by any untrue statement containe!
in this Section 3.23 unless it is established that a senior officer of the Company or the Bank
intentionally withheld information related to such statement. Subject to the foregoing, except
as ect forth in Schedule 3.23;

: (a) The Company, the Bank and any property owned or operated by them are in

o compliance with all applicable Environmental Laws (as defined in Section 10.13(c)) and have . = _
obtained and are in compliance with all permits, licenses and other authorizations (individually
a "Permit”, and collectively "Permits”) required under any Environmental Law. There is no
past or present event, condition or circumstance that could (1) interferc with the condviat of the
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business of the Company or the Bonk in the munner now comdueted reluting to such entity’s
complinnee with Bavironmental Laws, (2) consttute s violatdon of any Bovironmental Law or
(3) which could hive o Materind Adverse Jffect upon the Company or the Bank;

() None of the Compuny or Hs Subsidlarles currently leases, opeeates, owns, ot
exerelses manngerdl functions at, nor s formerly leased, opersted, owned, or exerclsed
nnnnges il functions at, any faellity or real property that Iy subject to any actund or potential or
threatened Procecding wixder any Buvironmental Law;

(€)  There Is no Proceeding pending or threatened sgainst the Company or the Bank
under any Environmentnl Law or relating to the relense, threatenced release, management,
treatment, storage, or disposal of, or exposure (o Polluting Substances, and nelther the Company
nor the Bank has reccived any notlce (whether from nny regulatory body or ptivate person) of
any cladm under or vielation of, or potential or threatened violation of, any Environmental Law;

(d)  There Is no nction or Proceeding pemding or threatened under any Environmental
Law involving the release or threat of release of any Polluting Substances (as defined in Sectlon
10.14(d)) ot or on any property where Polluting Substances generated by the Company or the
Bank have been disposed, treated or storad;

(¢)  There is no Property for which the Company or the Bank is or was required to
obtain, or Is or was required to have, any Permit under an Environmental Law to construct,
dcmolish, renovate, occupy, operate, or use such Property or any portion of such Property;

(N Neither the Company nor the Bank has generated any Polluting Substances for
which it was required under an En ironmental Law to execute any waste disposal manifest or
receipt;

() There has been no release of Polluting Substances in or on any Property in
violation of any Environmental Laws or which would require remediation or any report or
notification (other than routine, non-incident specific, annual reporting under applicable
Environmental Laws) to any governmental or regulatory authority;

(h) There are no underground or above ground storage tanks on or under any
Property which are not in compliance with Environmental Laws and any Property previously
containing such tanks has been remediated in compliance with all Environmental Laws;

(i)  There is no asbestos containing material on any Current Controlled Property (as
defined below) or any Collateral Property (as defined below); and .

()  The Company and the Bank have fully complied in all material respects withthe ... .

gﬁidélims issued by the FDIC on February 25, 1993, and any other governmental authority with
jurisdiction over the Bank or the Company, that dircct banks te implement programs to reduce
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the potentisl for banks 1o Incur Habldty under, or to nssess the complinnee off borrowers or
Collateral Propetty with, Hovironmentsl Laws,

(k) Por purposes of this Seetion 3.23, "Property” Ineludes (1) uny property (whither
real or persenal) which the Compaay or the Bank currently or In the pust han leased, operated
or owned or managed In any manner including without Hislistlon any property acquired by
foreclosure or deed n tiew thereof (respectively, "Current Controlted Property” and "Pormer
Controlled Property,” and collectively "Controlled Property”) nnd (2) property now held ay
seeurlty for u lonn or other indebtedness to the Company or the Bank or praperty currently
proposed ns security for lonns or other credit the Baak or the Cotpany is curremly evalunting
whether to extend or huy committed to extend a toan ("Collateral Property"),

SECTION 3.24 Repulatory Actions. Except as set forth on Schedule 3,24, there
is no actlon or Proceeding pending or, to the knowledge of the Company and the Bank,
threatened ngainst the Company or the Bank by or before the FRB, the FDIC, the Department,
the Environmental Protection Agency, the Florida Department of Environmental Protection, or
any other nation or government, any state or political subdivision thereof, or any entity
excreising executive, legislative, judicial, regulatory or administrative functions of or pertaining
to government.  Except as set forth on Schedule 3,24, peither the Bank nor the Company is
subject to a formal or informal agreement, memorandum of understanding, cntorcement action
with or any type of financial assistance by any regulatory authority having jurisdiction over such
entity, Neither the Company nor the Bank has taken or apgreed to take any action or has
knowledge of uny fact or circumstance that would materially impede or delay receipt of any
required regulatory approval. Except as sct forth in Schedule 3.24, the Company and the Bank
have not received or been made aware of any complainis or inquiries under the Community
Reinvestment Act, the Fair Housing Act, the Equal Credit Opportunity Act or any other state
or federal anti-discrimination fair lending law and, to the knowledge of the Company and the
Bank, there is no fact or circumstance that would form the basis of any such complaint or
inquiry.

SECTION 3.25 Title to Properties: Encumbrances. Except as set forth on Schedule
3,25, each of the Company and the Bank has unencumbered, good, legal, and marketable tille

to all its properties and assets, real and perronal, including, without limitation, all the properties
and assets reflected in the Financial Statements except for those properties and assets disposed
of for fair market value in the ordinary course of business and consistent with prudent banking
practice since the date of the Financial Statements. Except as set forth on Schedule 3.25, the
Company has a title policy in full force and effect from a tille insurance company which, to the
best of Company's knowledge, is solvent, insuring good nnd indefeasible title to all real property
owned by the Company and the Bank in favor of the Company or the Bank, whichever is
applicable. The Company has made available to Compass atl of the files and information in the
possession of the Company or- the Bank -concerning such- properties, -inc'uding any title
exceptions which might affect marketable title or value of such property. The Company and the
Bank each hold good and legal title or good and valid leasehold rights to all assets that are
necessary for them to conduct their respective businesses as they are currently being conducted.
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Except as ket forth on Schedule 3,16, the Compuny owns all furnlisre, equipmend, wrt and other
property used to transnct huulnuw presently tocated on it premises,  Exeept a8 set forth o
Schedule 3,25, no Property hns been Kentificd in public records or should huve been wo
{dentitied ns containing Polluting Suhatunces,

SECTION 3,26 Shareholder Ldst. "The Company has provided to Compass prior
to the date of this Agreentent a fist of the holders of Shares and the holders of uny owmatakding
wartant, option, convertible debentute or other secarity entitling the holler thereof to nequire
Shares us of August 12, 1995 contalning the nunies, nddresses and number of Shares or sich
other securitios held of record, which I8 accurate i all vespects as of such dato, und the
Compuny will promptly, and in uny event prior to the mailing of the Proxy Stutement, advise
Compuss of any significant changes thereto,

SECTION 3.27 Proxy Statement. None of the information supplied or to be
supplied by the Compuny or the Bank, or, to the knowledge of the Company, uny of s
respective directors, officers, employees or agents for inclusion in:

(n)  the Proxy Statement; or

{b)  uny registration statement or other documents to be filed with the SEC or any
regulstory or governmental agency or authority in connection with the
transactions contemplated hercby, at the respeetive times such documents are
filed, and, with respect to the Proxy Statement, when first mailed to the
sharcholders of Company;

will be false or misleading with respect to any material fact, or omit to state any material fact
necessary in order to make the statements thercin, in light of the circumstances under which they
were made, not misleading, or, in the case of the Proxy Statement or any amendment thercof
or supplement thereto, at the time of the Shareholders’ Meeting, be false or misleading with
respect to any matetial fact, or omit to state any material fact necessary to correct any statement
in any earlier communication with respect to the solicitation of any proxy for the Shareholders’
Meeting. All documents that the Company or the Bank is responsible for filing with any
regulatory or governmental agency in connection with the Merger will comply in all material
respects with the provisions of applicable law. :

SECTION 3.28 Opinion of Investment Bankers. The Company has received the
written opinion of Robert W. Baird & Co. Incorporated, Tampa, Florida, that the Merger
Consideration is fair, from a financial point of view, to the shareholders of the Company as of
the date of such opinion.

SECTION 3.29 Section 368 Representations. -

(a) To the knowledge of the Company and its directors and executive officers, there is
no plan or intention by any Company shareholder who is anticipated to receive five percent (5%)
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or more of the total Merger Consideration ("S% Sharcholder"), mnd there i no play or hntention
by uny of the remalning Compuny shareholders, 0 sell or otherwise dispose of shires of
Compuss Commion Stoek recelved pursuant to the Merger thit would reduee atl such
sharchotders' holdings to o number of shares having a totad fudr market value at the Bftective
Time of less than fifty percent (50%) of the total falr ket value of all of the Company's
capital stock outstanding Immedintely prioe 1o the Etfective Time, For purposes of thiy Sceetion
3.29, shures of the Company's capital stock sobd, redeemed or otherwlse disposed of prior or
subsequent to k! ns w part of the overall transaction contemplated by the Merger will be
consldered (o 'be enpitul stock of the Company outstanding immediately prior to the Merger,

() ‘The Company hny provided to Compass true wnd correet coples of statements
reeelved from each 3% Sharcholder who Iy known to the Company with reapect to his or her
plan or intentlon to sell or atherwise dispose of the Compuss Comnon Stock to tke received
pursuant to the Merger, and has sct forth on Schedute 3.29 all knowledge of the Company nnd
the Bank and their respective directors about the plans or intentions of any other Company
sharcholders to sell or otherwise dispose of the Compass Common Stock to be received pursuant
to the Merger,

(¢)  Neither Compass nor Compnss Florida will assume any debts or obligations of
the holders of the Shares as part of the Merger.,

(d)  To the knowledge of the Company, except as set forth on Schadule 3,29, there
have not been any sales or redemptions of the Company's capital stock in contemplation of the

Merger. Schedule 3,29 sets forth all transactions in the capital stock of the Company since
September 30, 1995,

(¢)  The liabilities of the Company assumed by Compass as a part of the Merger and
the liabilities to which the transferred assets of the Company are subject were incurred by the
Company in the ordinary course of its business.

()  The Company and its sharcholders will pay their own expenses which are incurred
in connection with the Merger.

()  The Company has not disposed of any assets (either as a dividend or otherwise)
constituting more than 10% of the fair market value of all of its assets (ignoring any liabilities)
at any time either during the past twelve months or in contemplation of the Mesger.

(h)  The Company is not an investment company as defined in Section 368(a)(2)(F)(iii)
and (iv) of the Code. ' :

(i) ~ The Company is not under the jurisdiction of a court in a Titlé"' it o similar case
within the meaning of Section 368(a)(3)(A) of the Code.




SECTION 3.30 Employee Stock Optiony,  Dxcept uy set forth on Scheduie 3.2,
there ure no Company employee stock option plans or provisions in sny other plan, program,
ot urrangement providing for the ssuance or grant of any other interest in respect of the capltal
stock of the Company or the Bank, ,

SECTION 3,31 Representutions Not Misleading, No representation or warranty by
the Company in this Agreement, nor any statement, summury, exhiblt or scheduto furnished to-
Compass or Compuss Floridu by the Company or the Bank under and pursuant to, ot in
anticipation of this Agreement, containg or will contain any untrue statément of a material fuct
or omit to state & muterdal fact m.u.uuary to make the statements contalned herein or thereln not
misleading,

ARTICLE 1V.

* REPRESENTATIONS AND WARRANTIES
OF COMPASS

Compass hereby makes the representations and warrantles set forth in this Artlcle lV to
the Company and the Bank, '

SECTION 4.1 anlnﬂnn.and.ﬂnmmux

(a) Compassisa corpomtlon duly organized vnlldly exisling. and in good atanding -
under the laws of the State of Delaware, and has all requisite corporate power and authority to
conduct its business as now conducted, 10 own, lease and operate its properties and assets as now -
owned, leased or operated and to enter into and catry out its obligations under this Agreement.

()  Compass is a bank hbldihg company under the Bank Hbidins Company Act of . .
- 1956, as amended, and in good standing under all laws. rules and regulations applicable to bank -
" holding companies. Compass .is duly qualified or’licensed and in good standing in each

jurisdiction which requires such qunliﬂcauon where it owns or Ieases nroperties or conducls .

'l‘ .

‘ bﬂSiMSS L : . \.!

SECTION 42 mmmmmnn Compass has full corporate

.'power and authority and o further corporatc procsedings on the part of Compass are necessary . .

" to execute and deliver this Agteemem and to consummate the transactions contemplated hereby,” -

all.of 'which have been duly and validly authorized by Compass’. Buard of Directors. This ~ =
- "Agreement has been duly executed and delivered by Compass and is a duly authorized, valid,” """
" legally hinding and enfomeable ‘obligation of . Compass, subject to. the effect of bankruptcy,'.‘f’- L

" - insolvency, ‘reorganization, moratorivin, or, other | similar laws relating to creditors’ -rights -

R
.........

. generally and general equitable principles,- and subject io such sharcholder approvals and such e
‘approval of regulatory agencies and other ‘governmental authonnes havmg authonty over T
Compass as may be required by statute or regulation. Compass is not in violation of or default = -

under its Cemﬁcate of lncorporanon or By-Laws or any agreement document or mstrument
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under which Compuss is obligated or bound, or any law, order, judgment, Injuniton, award,
dectree, statle, rle, ordinnee or regalation applicable o Compuss or any of its Subsidiaries,
the violation or breach of which could have n Materisl Adverse Btfeet on Compasy and its
Subsidineles tuken as o whole,  Except a8 set forth on Schedule 4.2, nelther the execution,
delivery nor pertorminnee of this Agreement in s entirety, nor the consummuation of nll the
teansnetions comtemplated hereby, followlog the recolpt of such approvals as may be required
from the SEC, the PRB, the FDIC, wnd the Department witl (i) violate (with or withowt the
piving of notice or passage of time), any lnw, order, wrlt, judgment, injunction, uward, decreoe,
rule, statute, ordinance or regulation applicable to Compass, or (i) be fu confllet with, result
in o breach or termination of any provision of, cause the accelerntion of the muturdty of nny debt
or obligation pursuamt to, constitute o detault (or glve rise to any right of termination,
cnacellation or aceeleration) under, or result in the creatlon of nny security interost, Hen, clrge
or other encumbrance upon any property or assets of Compuss pursunnt to, any terms, conditions
or provisions of any note, leense, instrument, indenture, mortgage, deed of trust or other
agreement or understanding or any other restriction of any kind or churacter, to which Compass
I8 a party or by which any of its asscts or properties are bound., Except us sct forth on
Schedule 4.2, there are no proceedings pending or, to the knowledge of Compass, threntened,
against Compass, st law or in equity or before any forelgn, federal, state, municipal or other
governmental court, department, commission, board, burcay, agency, fustrumentality or othet
person which muy result in liabllity 1o the Company or the Bank on the consummation of the
transuctions contemplated hereby or which would prevent or detay such consummation, Except
as set forth In Schedule 4.2, or as contemplated hereby, the corporate existence, business,
organization, asscts, licenses, permits, authorizations and contracts of Compass will not be
terminated ot impaired by reason of the execution, delivery or performance by Compass of this
Agreement or consummation by Compass of the transactions contemplated hereby, assuing
receipt of the required regulatory approvals,

SECTI'IN 4.3 Financial Reports. Compass has previously furnished the Company

a true and complete copy of (i) the 1994 Annual Report to Shareholders, which report (the
"Compass 1994 Annual Report”) includes, among other things, consolidated balance sheets of
Compass and its Subsidiaries as of December 31, 1994 and 1993, the related consolidated
statements of income, shareholders’ equity and cash flows for the years ended December 31,
1994, 1993 and 1992 and (ii) Compass’ quarterly reports on Form 10-Q for the quarters ended
March 31, June 30, and September 30, 1995 (the "Quarterly Reports”) which reports include
among other things unaudited balance sheets of Compass and its Subsidiaries as of March 31,
June 30, and September 30, 1995 and December 31, 1994, and the related unaudited
consolidated statements of income and casn flows for the three-, six- and nine-month periods
ending March 31, June 30, and September 30, 1995 and 1994, The financial statements
contained in the Compass 1994 Annual Report and such Quarterly Reports have been prepared -
in conformity with GAAP apphed on a basis consistent with prior periods. The consolidaied
balance she xts of Compass and its Subsidiaries as of December 31, 1994 and 1993 contained in

the Compass 1994 Annual Report fairly present the consolidated financial condition of Compass B

and its Subsidiaries as of the dates thereof, and the related consolidated statements of inconie,
shareholders’ equity and cash flows of Compass and its Subsidiaries contained therein fairly
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present the resulty of operiations and cash Nows thoreot' for the flsead years then ended, The
utud Hed consolldated floaneind statements of Compass and {ts Subsidineles s of Mareh 31, June
30, and September M), 1995 and 1994, contndined In Compnay’ Quarterly Repurts, tadely prosent
the finanelnd condition, the tesults of the operstions mad changes in cash flows thereof ny nt such
dates and for the perlods hikliented, For the purposes of this Agreement, all financlul statenents
referred 1o In this Seetlon 4,3 shall be deemed to include any notes to such tinuelal statemetits,
Compuss huy made all fitings required to e made n compllmce with the Exchange Act, None
of the Information contained {n the Compnss 1994 Ansual Report or Compass' Quarierly Reports
is fulse or mislending with respeet to any materlal fuct, or omits to state any materlal fact
necessary in order to make the stateiments therein, In light of the circumstances under which they
were miade, not mislending,  None of Compiss or Hs Subsidinries have any Habilities or
obligations of u type which should be included in or reflected on the Compuss 1994 Annuni
Report and the Quarterly Reports if prepared in accordance with GAAP, whether related to tax
or non-tax mmtters, accrued or contingent, due or not yet due, liguidated or unliquidated, or
otherwise, except us and to the extent disclosed in the Compass 1994 Annual Report and the
Quartetrly Reports. Cotnpass will provide the Compnny with its 1995 Annunl Report to
Sharcholders and its quarterly reports on Form 10-Q for the quarters ended March 31, June 30,
and September 31, 1995, as such reports become avallable prior to Closing, and none of the
informution contnined in such reports will be false or misleading with respect to any material
fact, or otnit to state any material fact necessary in order to make the statements therein, in light
of the circur stances under which they were made, not mislending,

SECTION 4.4 Capitalization. The stiares of Compass Common Stock to be issued
pursuant to this Agreement, when so issued, will be duly and validiy authorized and issuzd, fully
paid and nonassessable, and not issued in violatlon of any preemptive rights. As of Dccember
31, 1995, Compass had 38,138,465 shares of common stock, $2.00 per share par value, issued
and outstanding. None of the shares of Compass Common Stock to be issued pursuant to this
Agreement will be subject to any lien, charge, encumbrance, claim, rights of others, mortgage,
pledge or security interest, and none will be subject tc any agreements or understandings among
any persons with respect to the voting or transfer of such shares of Compass Common Stock
except as contemplated hereby,

SECTION 4.5 Consents_apd _Approvals. No prior consent, approval or
authorization of, or declaration, filing or registvation with any person, domestic or foreign, is
required of or by Compass in connection with the execution, delivery and performance by
Compass of this Agreement and the transactions contemplated hereby or the resulting change in
control of the Company and the Bank, except the filing of Articles of Merger under the FBCA,
and such approvals as may be required from the SEC, tie FRB, the FDIC and the Department.

SECTION 4.6 Proxy Statement. None of the information supplied or to be o
supplied by Compass, or, to the best knowledge of Compass, any of its directors, officers,. = . ..
employees or agents for inclusion in:

(a) the Proxy Statemeni: or




wny registratlon statement or other documents o fled with the SEC or any
regulntory or governmentul agency of outhorlty in connectlon with the
transactions contemplinted heredn, ut the respective tmes such docutments wre fled,
and, with respect to the Proxy Statement, when fist mailed to the sharcholders
of tle Company;

will be fulse or mistending with respeet to uny tmaterinl faet, or omit to state any mnterial fuct
necessary In order to make the statements therein, in Hght of the clreumstances under which they
were mude, not mislending, or, in the case of the Proxy Stitement or any amendment thereof
or supplement thereto, at the time of the Shareholders' Meceting, be fulse or misleading with
respect to uny materlal fact, or omit to state any materlal fact necessary to correct nny statement
in any earlier communication with respect to the solicitatlon of any proxy for the Shareholders’
Meeting.  All documents thut Compnss s responsible for filing with any regulatory or
governmental agency in connection with the Merger will comply in all material respects with
the provislons of applicable law,

SECTION 4.7 Avaitability of Compnss Common Stogk. Compass has available
a sufficient number of nuthorized and unissucd shares of Compass Common Stock to pay the

Merger Consideration, and Compass will not take any uction during the term of this Agreement
that will cause it not to have a sufficlent number of authorized and unissved shares of Compass
Common Stock to pay the Merger Consideration.

SECTION 4.8 Repsesentations Not Mislcading. No represen‘ation or warranty by
Compass in this Agreement, nor any statement or exhibit furnished to the Company or the Bank
under and pursuant to, or in anticipation of this Agreement, contains or will contain any untruc
statement of a material fact or omit to state a material fact necessary to make the statements
contained herein or therein not misleading,

ARTICLE V.,
COVENANTS OF THE COMPANY
SECTION 5.} Affirmative_Covenants of the Company. - For so long as this
Agrcement is in effect, the Company shall, and shall use its best efforts to cause the Bank and
its Subsidiaries (collectively, the "Acquired Companies") to, from the date of this Agreemcnt
to the Closing, except as specifically comemplated by thls Agteement'

(a)  operate and conduct the busmesses of the Acqulred Companies in tﬁe ordinary
course of business and consistent with prudent banking psactices;

- (b) - preserve - intuct the :Acquired Companies’ corporate- existence, business - - ... -&
organization, assets, licenses, permits, authorizations, and business opportunities;




(¢)  comply with all materinl contrnctunl obligntions applleable 10 the Acquired
Compunles® operations;

W)  mnintidn all the Acquired Companies’ properties In good repair, order and
conditlon, renvonable wenr and tear excepted, amd malatadn the insurance coverages deserived
in Sehedule §,1¢d) (which shnt! list all Property insured by such coverages) or obtiln comparable
Jusurar. e coverages from reputable Insurers which, in respect o amounts, types und tlaks
nsured, are adequnte for the business conducted by the Acquired Companies and consistent with
the inﬂting insuranee covernges;

() o good faith and In o timely wnmer (1) cooperate with Compass and Compass
Florida in satisfylng the condltions in this Agreement, (1) assist Compass and Compass Florida
in obtaining ag promptly as possible all consents, upprovals, nuthotizations and rulings, whether
regulatory, corporate or otherwlse, ay nre necessary for Compass and Compass Florkla and the
Cotupany (or any of them) to carry out and consummate the transactions contemplated by this
Agreement, including all consents, approvals and authorizatlons required by any ngreement or
understanding existing nt the Closing between the Company and any governmental agency or
other third party, (iii) furnish information concerning the Acquired Companies not previously
provided to Compuss required for inclusion in any filings or applications that may be necessary
in that regard and (iv) perform all acts and execute and deliver all documents necessary to cause
the transactions contemplated by this Agreement to be consummated at the carliest possible date;

()  timely filc with the FRB, the Department, and the FDIC, all financial statements
and other reports required to be so fited by any of the Acquired Companies and to the extent
permitted by applicable law, promptly thereafter deliver to Compass copies of all financial
statements and other reports required to be so filed;

() comply in all material respects with all applicable laws and regulations;

(h)  promptly notify Compass upon obtaining knowledge of any default, event of
default or condition with which the passage of time or giving of niotice would constitute a default
or an event of default under the Company Loan Documents and promptly notify and provide

copies to Compass of any material written communications concerning the Company Loan
Documents;

(i) between the date of this Agreement and Closing, promptly give written nonce to
~Compass upon obtaining knowledge of any event or fact that would cause any of the

representations or warranties of the Company contained in or referred to in this Agreement to
be untrue or misleading in any material respect : :

© () - deliver to Compass a hst (Schedute 5: 1(3))," dated as of the Effecuve Time, =~
showing (z) the name of each bank or institution wheve the Company and the Bank have accounts
or safe deposit boxes, (i) the name(s) in which such accounts or boxes are held and (iii) the
name of each person authorized to draw thereon or have access thereto;
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(k) detiver 1o Compuss n st (Schedule S.1¢k)), dated as of the Closing, showing all
Habliities ana abligations of Compuny and the Bank, except those urising in the ordinary course

of thelr respective businesses, ncutred sinee the Balance Sheet Dite, certified by an ofticer of
Compnny;

(1) promptly notify Compnss of any material change or materind innceuraey in any

dota previously given or mude avallable to Compass or Compnss Plorida pursuant to this
Agreement; and

(m)  provide rensonable veeess, to the extent that the Company or the Bank have thie
right to provide nccess, to any or all Property (a8 defined in Scction 3.23) so as to enable
Compnss to physically inspect any structure or components of any structure on such Property,
Including without limitation surface and subsurface testing and analyses,

SECTION 5.2 Negative Covenants of the Company, Except with the prior written
consent of Compass, which consent shall not be unreasonably withheld, or as otherwise
specifically permitted by this Agreement, the Company will not and will use its best efforts not
to permit the Bank, or any other Subsidiary of the Company, to, from the date of this
Agreement to the Closing:

(n)  make any amendment to its articles of incorporation or bylaws;

(b)  make any change in the methods used in allocating and charging costs, except as
may be required by applicable law, regulation or GAAP and after notice to Compass;

(¢) make any change in the number of shares of the capital stock issued and
outstanding, or issue, reserve for issuance, grant, sell or auhorize the issuance of any shares
of its capital stock or subscriptions, options, warrants, calls, rights or commitments of any kind
relating to the issuance or sale of or conversion into shares of its capital stock; -

(d)  contract to create any obligation or !iabilliy (absolute, acerued, contingent or

otherwise) except in the ordmary course of business and consistent wnth prudent banking
practices;

(e)  contract to create any mohgage. pledge, lieh. security interest or encumbrances,
restrictions, or charge of any kind (other than statutory liens for. which the obligations securec!

thereby shall not become delinquent), except in the ordinary course of busmess and consistent

with prudent bankmg pracuces,

(t) cancel any debts, waive any cla:ms or nghts of value or sell transt‘er, or
““gtherwise dispose ‘of any ‘of ‘its material properties or assets, except in the ordinary course of
business and consistent with prudent bankmg practices;




() sellony real estite owned as of e date of s Agrsement or sequired therenfter,
witleh reul estate qualities as "other rent estate owned” under tecounting prineiples applicable

10 1t, except in the ordinary course of business and conslstent with prudent bunking practices aid
npplicabile banking laws and regulations;

{)  dispose of or disclose to any person other than its employee.s any material trade
secret not theretofore n matter of public knowledge;

()  except us set forth on Schedule 3,10 ind except for régulur sulary Increnses
granted in the ordinary course of business witidn the Company ot the Bank's 1995 hudget and
conslstent with prior practices, geant any Incrense in compensation or directors’ fees, o puy or
ngree to pay or accrue any bonus or Hke benefit to or for the credit of any director, officer,
cmployee or other [ .cson or enter into any employment, consulting or severance agreement or
other ngreement with any director, officer or employee, or adopt, amed or terminate any
Employee Benefit Plan or chunge or modify the petiod of vesting or retirement age for any
pattictpant of such a plan; '

()  declare, puy or sct aside for payment sny dividend or other distribution or
payment in respect of shares of its capital stock;

(k)  except through settlement of indebtedness, foreclosure, the exercise of creditors’
remedies or in a fiduciary capacity, acquire the capital stock or other equity securities or interest
of any person;

k()] make any capital expenditure In excess of $50,000;

. (m) moke any income tax or franchise tax election or settle or compromise any
federal, stale, local or foreign income tax or franchise tax liability, except in the ordinary course
of business consistent with prudent banking practices;

(n)  except for negotiations a ! discussions between the parties hereto relating to the
transactions contemplated by this Agreement or as otherwise permitted hereunder, enter into any
transaction, or enter into, modify or amend any contract or commitment other than in the
ordinary course.of business and consistent with prudent banking practices;

{0)  except 45 contemplated by this Agreement, adopt a plan of complete or pél'.'tial
liquidation, dissolution, merger, consolidation, re:fructuring, recapitalization, or other
reorganizaticn or business combination of the Company or the Bank;

(p)  issve any certificates of deposit éxcépi in the oi'd'ina'i-y course of business and in
accordance with prudent banking practiccs;_ - . S ' -

(@) makeany investmexis except in the ordinary course of business and in accordance
with prudent banking practices; '
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() modify, amewd, walve or extend elther the Company Loan Documents or any
elghts under such agreements, except for Toderal Mome Loan Bank advances atd repurchase
sales or servicing ngreements, consstent with the Bank's prior puactice;

(0 modify any outsteding Joun, mske any sew loan, o acquite any  loan
putticipation, unless such modification, new toan, or pmiticipation s made in the ordinary course
of busiress and in accondance with prudemt banking practices;

(1) scll or contract to sell any pat of the Bank premises;

()  change any fiscal year or the length thereof;

(v)  prepay in whole or in pant the Company Indebicdness, except for Federal Home
Loan Bank rdances and repurchase sates or servicing agreements, consistent with the Bank's
current practices and prudent banking practices; or

(w)  enter into any agreement, understinding or commitment, written or oral, with any
other person which is in any manner inconsistzmt with the obligations of the Com_any and is
dircctors and the Bank utder this Agreanen! or any related written agreement  Mothing
couaindd I Vla Stetivees, o e fr Section 8,1 is intended to influcnce the general tiznagement
or overall operations of the Company or the Bank in & manncr not permitted by applicable law
and the provisions thereof shall automatically be reduced in compliance therewith,

ARTICLE VL

ADDITIONAL AGREEMENTS

SECTION 6.1 Ascess To, and Information Concerning. Propertics and Records.
During the pendency of the transactions comemplated hereby, the Company shall, to the exten
permitted by law, give Compass, its legal counce!, accountants and other represertatives full
access after reasonable notice, during normal business houts, throughout the period prior to the
Closing, to all of the Company's and the Bank's propetties, collateral, books, contracts,
commitments and redonls, permit Compass to make such inspections (including without
limitation, physical inspection of the surface and subsurface of any propecty thereof and any
structure thereon) as they may requiie and fumish to Compass during such period all such
information concerning the Company and the Bank and their affairs as Compass may reasonably
request. All inforraatior disclosed by the Company to Compass which is confidential and is so
identified to Compass as confidential shall be held con «dential by Compass and its
represents:ives, except 1o the extent counsel to Compass has advised it such information is
reyuired to or should be disclosed in filings with regulatory agencics or governmental authoritics
or in proxy materials delivered to sharcholders of the Company. In the event this Agreement
is terminated pursuant to the provisiuns of Article VIIL, upon the written request of the
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Company, Compass serees to rewen Lo the Company abl coples of such confidentlat informntion,

SICTION 6.2 Lillng of Regultory Approvils. As goon ax reasonubly pracileable,
Compass shatl file all notices nnd applications to the FRB, the Depaiument and the BDIC which
Compass deemys necessary or appropriate to complete the transactions comten*ted hereln,
Inctuding the merger of the Bank and Compass Bank, Compass witl dellver to ¢ Company
copies of any such applicationy, except that Compass shall not be required to provide the
Company with portlons of sich npplications which are deslgnated by Campass a3 confldentint
and which relate solely 1o Comjasy® business or which do not relate to the Company other thin
that the informatlon s being provided as part of such applications,

SECTION 6.3 Miscellancous Agreernents and Consents, Subject to the terms nid
conditions of this Agreement, Compass und the Company agree to use all ressonable efforts to
tnke, or cause to pe taken, all actions, and to do, or cause to be done, all things necessary,
propet, or advisable under applicable laws and regulations to consummate and make effective,
as soon as practicable after the date hercof, the transactions contemplated by this Agreement.
Compass arxi the Company shall use their respective best cfforts to obtain or cause to be
ohtained consents of all third panties and governmiental and regulatory nuthoritics necessary or
desirable for the consummation of the transactions contemplated herein,
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SECTION 6.4 Compeay Indettedness. Prior to the Effective Time, the Company
shait pay al! regularly scheduled payn.cnts on all Comr -y hidebiedness and shall cooperate with
Comp-as in taking such actions as arc reascnably appropriate or necessary in connection with

the redemption, prepasment, modification, satisfaction or climination of any Company
Indicbtedness,

SECTION 6.5 Best Good EFaith Efforis. A partics hereto agree that the parties
will usc Wheir best good faith efforts to secure all regulatory approvals necessary to consummate

the Merger and other transactions provided hercin and to satisfy the other conditions to Closing
contained herein,

SECTION 6.6 Acquisition Proposals. The Company and the Bank will not, and
witl use their best efforts (0 cause tiioir respective directors, officers, financial advisors, legal
counsel, accountants and other agents and repaeseniatives (for purnoses of this Sectiun 6,6 orly,
being referred to as "affiliates™) not to, initiats, solicit or ercourage, directly or indirectly, or
take any other action to facilitate any inquiries or the making uf any proposal with respest to,
engage or participate in negotiations concerning, provide any nonpublic information or data'to

.or have any disgy'ssions with any person other thaa a party hereto or their affiliates relating to
any acquisition, . tender offer (including a sclf-tender offer), exchange offer, merger,
consolidation, acquisition of beneficial ownc.ship of or the right to vote securities of such entity
or any of ils subsidiarics, dissoluion, business combination, purchase of all or any significant
portion vf the asscts or any divisiun of, or any equity interest in, such entity or any Subsidiary,
or similar transaction other than the Mcrger (such -roposals, announcements, or transactions
being referred to as "Acquisition Proposals”™), Notwithstanding the preceding sentence, to the
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extent fs Hoard of Directors determines it Is sequired to do so in the exercise of ity fiduclury
dutles o the Company's sharcholders umder apphicable Taw os 50 advised in writing by
Independent counsel, the Company and the Bank, and thelr affitintes, may engage and participate
in negotiations concerning, provids nonpublic informntion or datn to and have discussions with
any person or thele arfitlates relating to an Acquisition Proposal, ‘The Company and the Bank
witl prompily notily Compass orally nid b wrlting if any such Acquisition Proposal (including
the terms thereof mud identity of Uwe persons muking such proposal) In recelved und furnish to
Compuss n copy of any written proposal,

SECTION 6.7 Public Announcement. Subject to written advice of counsel with
respect to legal requirements relating to public disclosure of matters related to the subjeat matter
of this Agreement, the timing and content of any announcemients, press releases or other public
statements concerning the proposal contained herein will occur upon, nid be determined by, the
mutual consent of the Company and Compass.

SECTION 6.8 Einployee Benefit Plans. Compass presently intemds that, afier the
Mcrger, Compass, the Company and the Bank will not make additional contributions to the
employce benefit plans sponsored by the Compa..y or the Bank immediately prior to the Merger,

BRE ¢ 100t 0 s QannRss SpIoh Gt «rppioy 1 of ¥ Company and ths Reak sl bovantitled to

participate as newly hired emiployees in the employee benefit plans and programs maintained for
cmployees of Compass and its affiliates, in accordance with the respective terms of such plans
and programs, and Compass shall take all actions necessary or approptiate to facilitate coverage
of the Company's and the Bank's cmployces in such plans and programs from and after the
Effective Time, subject to the following:

{)] Employce Welfare Benefit Plans and Programs: Each employee of the Company
and the Bank will be entitled to credit for prior service with the Company and the Bank for all
purposes under the employee welfare benefit plans and other employee boaafit plans and
programs (other than those described in subparagraph (ii) below and any stock option plans)
sponsored by Compass to the extent the Company or the Bank sponsored a similar type of plan
which the Company or Bank employce participated in immediately prior to the Effective Time,
Any preexisting condition exclusion applicable to such plans and programs shall be waived with
respect to any Bank or Company cmjleyee. For purposes of determining cach Company or
Bank employee's benefit for the year in which the Merger occurs under the Compass vacation
program, any vacation taken. by a Company or Bank employec immediately n..ceding the
Effective Time for the year in which the Merger occurs will be deductec from the total Compass
vacation benefit available to such Company «¢ Bank employee for such year. Cormpass agrees
that for purposes of determining the number of vacation days available with respect to each
Company or Bank employee for the year in which the Merger occurs, that the number of
vacation days for such year shall be determined under the Company or Bank vacation policy in
effect as of Janurry 1, 1995. Compasy further agrees to credit exch Company or Bank employee
for the year during which such coverage under the Compass welfare benefit plan begins, with
any deductibles already incurred during such year under the Company's group health plan,
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() Nmployee Pension Bevefit Plang:  Bach Company wnd Bank cemployee shidl be
entltled 1o eredit for past service with the Company and Bunk for the purpuse ot satlsfying any
cligibility or vesting perlods applicable 1o the Compasy employee peision benetit plans which
ure subject to Seetiony 401¢0) md S01(w) of the Code (including, without Himitatlon, the Compays
401(K)/ESOP Plan), Nutwithstanding the foregoing, Compusy shall not grswt uny prlot yenrs
of seevice erecdit 10 employees of the Company s the Bank with respeet (o any defined benefit
pension plins sponsored (or contributed 10) by Compass; instend, Company and Bank employces
shatl be treated as newly hired employees of Compass as of the dute following the Eftective
‘Tlme for purposes of determining eligibility, vesting amd benefit acerunls thereunder,

On or before the Effective. Time, the Company ad the Bank may take such actlons ns
may be necessary to cause each individual employed by the Company arxd the Bank immedistely
prior to the Effective Time to have a fully vesied and nonforfeitable interest in such employee’s
account balance utkler the Emp oyee Stock Ownership Plan sponsored by the Company, nwd such
account halances us of the Effective Time shall remain non-forfeitable upon the combination of
sucti plan with the Compass 401(kY/ESOP Plan after the Merger.

SECTION 6.9 Emnloymentsnd Severance Agreement Payments. Compass hereby
agrees that, at the Effective ‘Time, Compass shall assum, or shall cause the successors of the
foeaproy. sea the, Rapk.eg assume, the ohligations aod zasnonsihiliins Qf the Company ad the
Bank under the two employment agr:.ements and the seven severance sgreements described in
Schedule 3.14(1), in accordance with their respen.ve terms,

SECTION 6.10 Proxies. The Company acknowledges that the persons listed in
Schedule 6.10 have agreed that they will vote the Shares owned by them in favor of this
Agreement and the transactions contemplated hereby, subject to required regulatory approvals,
and that they will retain the. right to vote such Shares during the term of this Agreement and
have given Compass a proxy to vote such Shares in favor of the Merger if they should fail to

do so, pursuant to a Shareholders’ Voting Agreement and Irrcvocable Proxy in substantially the
form attached hereto as Exhil'it C,

SECTION 6.11 Exchange Agreement. Immediately prior to the Effective Time,
the Company aii Compass agree 1o enter inte, and Compass agtees to cause Compass Florida
to enter into, the Exchange Agreement with tie Exchange Agent, or if the Exchange Agent
refuses to serve as exchange agent, such other exchange agent as shall mutually agreed to by the
Company and Compass.

SECTION 6,12 Sharcholder Agent. The Sharcholder Agent (as provided in the
Escrow Agreement) shall have the duties, responsibilities znd authority set forth in this
Agreciacnt and the Escrow Agreement, The initial Sharcholder Agent shall be Igler &

" Dougherty, P.A. The Sharcholder Agent may be replaced and a successor selected by holders

of a majority in value of the holders of Shares’ interest in the Escrow Account (as provided in
the Escrow Agreement). All partics hereto shall be entitled to rely on all actitas and
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communications of the Sharehokler Agent oy being genwine and binding on afl of the former

holders of Shurey,
ARTICLE VI,
CONDITIONS TO CONSUMMA'I‘IQN OF 'THE MERGER
SECTION 7.1 Cowtitlons 1o Fach Party’s Obligntion to Lffect the Merger, ‘The

" respective nbiigations of each party to effect the Merger are subjezt 1o the satistuction or walver

of the following conditions prior to the Bffective Time:

()  the receipt of regulatory approvals required for the Merger and the merger of the
Bank into Compass Bank, which approvals shall not have imposed any condition or requirement
which in the judgiient of Compass would ndversely impact the economic or business benefits
of the transactions cottemplated by this Agreement or otherwise would in the judgment of
Compass be 5o burdensome as to rerder inadvisable the consummation of the Merger, and the
expiration of any applicable waiting period with respect thereto;

(b) the Closing will not violate any injunction, order or decree of uny court or

pavennmesnlebody having competent jurisdiction;

(¢)  the approval of the Merger by the Company's sharcholders entitled to vote at the
Sharcholders' Meeling; and

(d)  a registration statement covering the Compass Common Stock to be issucd in the
Merger shall be effective under the Securities Act and any applicable state securities or "blue
sky" acts arxd no stop order suspending the effectiveness of such registration statement shall be
in effect and no proceedings for such purpose, or any proceedings under the SEC or applicable
state securities authorities rules with respect to the transactions cc ‘templated hereby, shatl be
pending before or threatened by the SEC or any applicable state sccuritics or blue sky
authorities.

SECTION 7.2 itions igations s s Florida to
Effect the Mcrger. . ,

The obligations of Compass and Compass Florida to effect the Merger are subject to the
satisfaction or waiver of the following conditions prior to the Effective Time:

(@)  all representations and warranties of the Company shall be true and correct in all
material respects as of th: date hereof and at and as of the Closing, with the same force and
effect as though made on and as of the Closing;




() the Company shall have performed dn sl matesind respects all oblgmions and
agreements and in all materinl respects complied with all covenants and conditlons, contained
In this Agreement to be perfurmed or complied with by | prior to the Effective 'Time;

(©)  there shull not have occurred a Materdnl Adverse Lffeet with respect to the
Compuny or the Bank;

(d)  the directors of the Compnny and the Bank shall have delivered to Compass an
instrument dnted the Effective Time releasing the Company and the Bank from any and all
claims of such dircctors (except as to their deposits and accoumts, and as to rights of
indemnification pursuant the Bylaws of the Company or the Bank) and shall have delivered to
Compass thelr resignations as directors of the Bank;

(¢)  the officers of the Company und the Bank listed on Schedule 7.2(c) shall huve
delivered to Compass an instrament dated the Effective Time releasing the Company and the
Bank from any and all claims of such officers (except as to deposits and accounts, accrued

compensation permitted by their respective agreements and rights of indemnification pursuant
to the Bylaws of the Company or the Bank);

(ff  Compass shall have reccived the opinlon of counsel to the Company aceeptable
to it as to the matters set forth on Exhibit D attached hereto;

. (g)  Compass shall have reccived the 5% Sharcholder statements required by Section
3.29(b);

(h) Compass shall have received an opinion of counsel satisfactory to it that Ce
Merger will qualify as a reusganization under Section 368(a) of the Code;

(i) The Company shall have delivered to Compass a schedule of all transactions in
the capital stock (or instrutnents exercisable for or convertible into capital stock) of the Company

of which the Company has knowledge from and including the date of this Agreement through
the Effective Time;

G) Compass shall have reasonably determined that the liabilities and obligations set
forth on Schedule 5.1(k) do noi have a Matenal Adverse Effect;

k) Al wanams options, nghls or other securities cnmlmg the holder thereof to
acquire Shares shall have been cancelled in the manner provided in Secllon 1.6 or shall have
expired, lapsed or terminated, prior to the Effective Time;

()] Compass shall have received certificates dated as of the Closing executed by the

Chairman of _he Board of the Company and by the Chairman of the Board of the Bank, and the
Secretary or Cashier of the Company and the Bank, respectively, certifying in such rcasonable
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detdl uy Compass may reasonably request, 1o the effect deseribed in Sectlons 7.2(1), (b), (),
(2) nnd (D)

(m)  the Bank shadl have taken such write-downs of assets on Hs books as nre consistent

with Compass' accounting methods for reserving for loan losscs. ns mutually agreed to by the
parties;

(n)  the full pmount of .iny special assessment for premiumys on Savings Association
* Insurance Fund deposhs held by the Bank required to be paid by Federal law shall have been
(1) puicd In full by the Bank, (li) acerued on the books of the Bank, or (ili) transferred to n
general contingency reserve account establishied by the Bank: and

(0)  Jack C. Demetcee, the Chalrman of the Board of Directors of the Company and
the Bank as of the date hereof, shall have entered into a Noncompetition Agreement with
Compass, or one or more of its affilintes, in the form of Exhibit E hereto,

SECTION 7.3 "ond

The obligations of the Compnny to effect the Merger are svbject to the s.tisfaction or walver of
the following comnditions prior to the Effective Time:

(a)  all representations and warranties of Compass shall be true and correct in all
materinl respects as of the date hereof and at and as of the Closing, with the same force and
effect as though made on and as of the Closing;

(b)  Compass and Compass Florida shall have performed in all material respects all
obligations and agreements ard in all material respects complied with all covenants and

conditions contained in this Agicement to be performed or complied wuh by either of them prior .

to the Effective Time;

{c)  the Company shall have received the opinion of counsel to Compass and Compass |

Florida acceptable to it as to the matters set forth on Exhibit F attached hcmo.

(d)  the Bank and the Company shall have delivered to the directors of the Company ,

and the Bank an instrument dated the Effective Time releasing such directors from any and all

claims of the Company and the Bank (except as to indebtedness or other contractual liabilities); " e

provided, however, that such releases shall not release an action against such directors by

Compass or Compass in connection with the transactions contemplated by this Agreement; and

(¢)  the Ccinpany shall have received certificates dated the Closing, executed by an
appropriate officer of Compass and by an appropriate officer of Compass Florida, respectively,
certifying, in such detail as the Company may reasonably request, to the effect described in
Sections 7.3(a) and (b).
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ARTICLE VI,
TERMINATION; AMENDMEN'T; WAIVER

SECTION 8,1 e « Prior to the Bftective Time, thls Agreement miay he
terminated wind the Meeger contemplated hereby nay be sbandoned at any thne notwithstanding
approval thereot by the sharcholders of the Compuny, by:

(@) mutusl written consent duly authorlzed by the Boards ‘of Diteétors of Compnsy
and the Company;

() Compass (i) if Compuss learns or becomes aware of u state of fucts or breuch or
insceuracy of any tepresentation or warranty of the Company contnined In Article 11 which
constitutes a Materlal Adverse Effect, and which breach or Inaccuracy Is not cured after 30 days’
written notice by Compass, or (li) if there shall have been o breach of Section 6.6, or (1) if -

any of the conditions to Closing contained in Scction 7.1 or 7.2 are not satisfied or waived in
writing by Compass,

(¢)  the Company if ony of the conditions to Closing contained in Section 7.1 or 7.3 ,
are not satisfied or waved o aviting by«he Coapsagy o c el EE LG L

()  Compass or the Company If the Effective Time shall not have occurred on or
before the cxpiration of ninc months from the date of this Agreement or such later date ay is
agreed 1o in writing by Compass and the Company;

(¢)  Compass or the Company il any court of competent jurisdiction in the United
States or other United States (federal or state) governmental body shall have issued an order,
decree or ruling or taken any other action restraining, enjoining ot otherwise prohibiting the
Merger and such order, decree, ruliug or other action shall have been final and nonappealable;

(H automatically pursuant to Section 1.6(b)(iv), if applicable;

(@)  Compass at any time within 90 days after the date of this Agreement if the results
of Compass’ environmental assessments and investigation with respect to.the William Bates
Property reveal conditions, the potential remediation costs or other.environmental risks of which
are not acceptable to Compass in its sole discretion;

(h)  Compass if the Board of Directors of the Company shall have withdrawn or
modified in any manner its approval or teconunendation of this Agreement or the Merger, or
‘ ~shall have resolved to do the same; provided, however, that Compass may not terminate this e
- -~ ... Agreement pursuant to this clause if, as a result of the Company’s rxceipt of an Acquisition - - - -~
' Proposal from a third party, the Company withdraws or modifies its approval or '
recommendaiion of this Agreement or the Merger but thereafter (and prior to termination of this
Agreement by Compass) the Company publicly reconfirms its recommendation of the
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transuetions contempluted hereby and notifies Compass of sueh teconticmatlon prior to
termlttion of this Agreement by Cotnpass pursunnt to this elause; or

) the Company I 1 shall recelve any Acqguisitton Proposal nfter the dute hereof' from
i third party or parties and the Bonrd of Directors of the Company shall bave recelved o written
opinion from independent legal counsel to the effect thut, nud the Board of Directors shall have
determined in good falth in the exercise of Uy ildm.lnry duties thit the Company s required
to pursue such Acquisition Proposal; provided, howeyer, thut tho Compuniy muy only terminate
this Agreement pursuant to thiy clause If 1 simalunesuty with such teemination detivers to
Compass the termination fee provided tor in Section 8.5 hereof,

SECTION 8.2 LEffeet of Termination. In the event of the terination and
abandonment of this Agreement pursuant to Section 8,1 hereof, this Agreement shall forthwith
become vold and have no effect, without any lubility on the part of any party or {ts directors,
officers or sharcholders, other than the provisions of this Section 8,2 and Section 9.1, Nothing

contained in this Section 8.2 shall relieve any party from liability for any breach of this
Agreement,

SECTION 8,3 Amgndmgm To the extent permitted by applicable law, this
e veoen et ainent iy ool by aetivivuken by o o Lol of the Board of Directors of the
Company, Compass and, if required, Compass Florida at any time before or after adoption of
this Agrcement by the shareholders of the Company but, after any submission of this Agreement
to such sharcholders for approval, no amendment she:l be made which reduces the Merger
Consideration or which materially and adversely affects the rights of the Company’s shareholders
hereunder without any required approval of such sharecholders. This Agreement may not be
amended except by an instrument in writing signed on behalf of all the parties.

SECTION 8.4 Extension: Waiver. At any time prior to the Effective Time, the
partics may (i) extend the time for the performance of any of the obligations or other acts of the
other parties hercto, (ii) waive any inaccuracies in the representations and warranties contained
herein or in any document, certificate or writing delivered pursuant hereto, or (iii) waive
compliance with any of the agreements or conditions contained herein, Any agreement on the
part of any party to any such extension or waiver shall be valid only if set forth in an instrument
in writing signed on behalf of such party..

- SECTION 8.5 Ie_mnnamn_l’_a If the Company or the Bank euher (a) violates
its obligations set forth in Section 6.6 hercof and this Agreement is thereafter terminated
pursuant to Section 8.1(b)(ii), or (b) prior to termination of this Agreement receives any
Acquisition Proposal and this Agreement is thereafter terminated pursuant to Sections 8.1(h) or
8.1(i) as a result of reccipt of such Acquisition Proposal, then the Company and the Bank shall

~ pay to Compass an aggregate fee of $2,500,000 in cash at the time of such termination.-

DI~ ealnon - -
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ARTICLE IX.
SURVIVAL OF REPRESENTATIONS AND WARRANTIES

The patties hercto agree thut thelr respeetive  representations und wartantles contidned
ity this Agreement shall not suevive after the Etfective Time,

ARTICLE X,
MISCELLANEOUS

SECTION 10.1 Expenses. Al costy and expenses incarted in connection with the
transactions contemplated by this Agreement, Including without limltation, attorneys’ fees,
necountants’ fees, other professional fees and costs related to expenses of offler s and directors
of the Compuny and the Bank, shall be paid by the party incurring such costs and, expenses; .
- tovided, however, without the consent of Compass, which consent shall not be unreasonably
withheld, all such costs and expenses pald or accrued as of the Effective Time by the Compuny
and the Bank shall not exceed $200,000 excluding costs and expenses relnted to any litigation
regarding this Agreement. Each party hiercto hereby agrees to amd shall indemnify the other
party hereto against any liability arising from any such fee or payment incurred by such party,

SECTION 10.2 Brokers apd Finders. Except as set forth in Schedule 10.2, all
negotiatiom on behalf of Compass and the Company rclating to this Agreement and the
transactions contemplated by this Agrcement have been carried on by the parties hereto and their
respective agents directly without the intervention of any other person in such manner as to give
rise to any claim against Compass, Compass Florida, the Company or the Bank for financial
advisory fees, brokerage or commission fees, finder’s fees or other like payment in connection
with the consummation of the transactions contemplated hereby.

SECTION 10.3 Enﬂm_Amnmn_Assjgnmgm This Agreement (a) constitutes the
entire agreement among the parties with respect to the subject matter hereof and supersedes all
other prior agreements and understandings, both written and oral, among the parties or any of
them with respect to the subject matter hereof, and (b) shall not be assigned by operation of law
or otherwise, provided that Compass may assign its rights and obligations or those of Compass
Florida to any direct or indirect, wholly-owned, subsidiary of Compass, but no such assignment _
shall telieve Compass of its obligations hereunder if such assignee does not perform such
obligations, including its obligation to pay the Merger Consideration as provided herein.

SECTION 10.4  Further Assurances. From time to time as and when requestzd by

Compass or its successors or assigns, the Company, the officers aud directors of the Company, R

or the Bank, shall execute and deliver such further agreements, documents, deeds, certificates
and other instruments and shall take or cause to be taken such other actions, including those as
shall be necessary to vest or perfect in or to confirm of record or otherwise the Company’s title
to and possession of, all of its property, interests, assets, rights, privileges, immunities, nowers,
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franchises und authority, ny shall be rensonnbly necessury or advisable to carey out the putposes
of md effeet the transactions contemplated by this Agreement,

SECTION 10.5 Entorcement of the Agreement.  The parties heieto agree that
Irrepurable dumage would oceur In the event that any of the provisions of thiy Agrecmuent were
not performed in accordance with thelr specific terms or were otherwise breached, 1t s
aecordingly agreed that the parties shall be entitled to an injutketion or injunctions to prevent
breachies of thiy Agreement and to enforce specifically the terms and provisions hereof, this
being In addition to any other remedy to which they are entitted or may elect at lnw or in cquity,

SECTION 10.6 Severability, The invalidity or unenforcenbility of nny provision
of this Agreement shall not sffect the validity or enforceability of any other provisions of thiy
Agreement, which shall remain in full force and effect,

SECTION 10.7 Notlces.  All notices, requests, claims, demamls and other
communications hercunder shall be in writing and shall be deemer io have been duly given when
delivered if delivered in person, by cable, telegram or telex or by telecopy; five business days
after mailing if delivered by registered or certified mail (postage prepaid, return receipt
requested); and two business days after sending if delivered by overnight coutier; to the
respective parties as follows:

if to Compass, Compass Florida or Compass Bank:

D. Paul Jones,; Jr.

Chairman and Chief Executive Officer
Compass Bancshares, Inc.

15 South 20th Street _
Birmingham, Alabama 35233
Telecopy No.: (205) 933-3043

with a copy to:

Daniel B. Graves .
Associate General Counsel
Compass. Bancshares, Inc.

- 15 South 20th Street - -
Birmingham, Alabama 35233
Telecopy No.: (205) 933-3043




It to the Company or the Bank:

A, Richardson T'osh

CI'D Bancorp, Inc,

3740 Beach Boulevurd
Jucksonville, Floridn 32207
Telecopy No,! (904) 396-7524

with i copy to:

! A, George Igler or Ed Dougherty
Igler & Dougherty, P.A.
1501 Eust Park Avenue
Tallnhassce, Florlda 32301
Telecopy No.: (904) 561-3774

or to such other address as the person to whom notice is given may have previously furnished
to the others in writing in the manner set forth above (provided that notice of any change of
address shall be effective only upon receipt thereof).

SECTION 10.8  Governing Law. This Agreement shall be governed by and
construed in accordance with the laws of the State of Florida, regardless of the laws that mlght
otherwise govem under applicable principles of conflicts of Iaws thereof,

SEC'I‘ION 10.9 _e_m_imiy_e_ﬂgadmn ‘The descriptive headings are inserted for
convenience of reference only and are not intended to be part of or to affect the meamng or
interpretation of this Agreement.

SEC'I'lOb‘ 10.10 Bamgun_lmexg_s_[ This Agreement shall be binding upon and inure
solely to the beaefit of each patty hereto, and nothing in this Agreement, express or implied,

is intended to confer upon any other person any rights or remedxes of any nature whatsoever
under or by reason of thls Agreement : : .

SECTION 10.11 C_uu.tgmang “This Agreement may be executed in two or more ..
' 'counterparts. each of whrch shall be deemed to be an ongmal but all of whrch shall constltule BRI
“‘one and the sa: rxe agreement. L

SECTION 10.12 lncomgranon by References. Any and all schedules, exhlbns
annexes, stalements, reports, certificates or other documents or instruments referred to herein
or attached hereto are incorporated herein by reference hereto as though fully set forth at the
point referred to in the Agreement.
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SECTION 1013 Certaln Definitions,

(n) "Subsicdiary" sholl menn, “hen used with reference to an entity, any corporation,
& mujority of the outstnnding voting securitles of which ure owned direetly or bulizectly by such
ity or nny partnership, jolnt venture or other enterprise in which any entity has, directly or
Indirectly, any equity interest.

(by  "Muaterinl Adverse Bffect” shull mean any materlal adverse chisige in the flnancial
condition, assets, Habiitles (absolute, acetued, contingent or otherwise), teserves, business or
results of operations of the Company end the Bank taker: as o whole (or when the reference s
to Compass, to Compass und {ts Subsidiaries, taken as a whole); provided, however, that with
respect to the Company and the Bank, a# Mutetinl Adverse Effect shall not be deemed to have
oceurred until, but shall by deemed to have occurred when, such changes, elther individually or
in the aggregate, reduce shurcholders’ equity of the Company by more than $1,500,000,

(©) "Environmenta! Laws" shall mean all federal, state and local laws, ordinances,
rules, regulations, guidance documents, directives, and dc(..lsions. interpretations and orders of
courts or administrative agencles or authorities, relating to the release, threatened release,
recycling, processing, use, handling, transportation treatment, storage, disposul, remediation,
removal, Inspection or monltoring of Polluting Substances or protection of human health or:
safety or the environment (incleding, without limitation, wildlife, air, surface water, ground
water, lund surface, and subsurface strata), including, without limitation, the Comprehensive
Environmental Response Compensation and Liability Act of 1980, as amended ("CERCLA"),
the Superfund Amendments and Reauthorization Act of 1986, as amendad ("SARA"), the
Resource Conservation and Recovery Act of 1976, as amend»d ("RCRA"), Hazardous and Solid
Waste Amendments of 1984, as amended ("HSWA"), the Hozardous Materials Transportation
Act, as amended ("HMTA"), the Toxic Substances Control Act ("TSCA"), Occupational Safety
and Health Act ("OSHA"), Federal Water Poliution Control Act, Clean Air Act, and uny and
all regulations pro:nulgated pursuant to any of the foregoing.

(d) *Polluting Substances” shall mean those substances included within the statutory
or regulatory definitions, listings or descriptions of "pollutant," "contaminaii.® "toxic waste,"
"hazardous substance,” "hazardous waste,” "solid waste," or "regulated substauze” pursuant to
CERCLA, SARA, RCRA, HSWA, HMTA, TSCA, OSHA, and/or any other Envitontnental.
Laws, as amended, and shall include, without limitation, any material, waste or substance which
is or contains explosives, radioactive materials, oil or any fraction thereof, asbestos, or
formaldehyde. To the extent that the laws or regulations of the State of Florida establish a
meaning for "hazardous substance,” "hazardous waste," "hazardous materials,” "solid waste,"
or "toxic waste," which is broader than that specified in any of CERCLA, SARA, RCRA,
HSWA, HMTA, TSCA, OSHA or other Envnronmemal Laws such broader meanmg shatl apply .-

(e)  "Release” shall meanany splllmg, leakmg. pumpmg,pourmg.emntmg, emptymg, B

discharging, injecting, escaping, leaching, dumping, disposing, discarding or abandoning.




