(H  "Knowledge" or "known" =« An individual shalk be deemed to hive "knowledpe"
of or to have "known" u particulnr fuet or other matter I (1) such individunl Is nctunlly aware
of such fact or other nuter, or (1) a prudent fndlvidunl could be expected to discover or
otherwise become nware of such fact or other matter In the course of conductiog o reasonably
comprehiensive investigation concerning the trulh or existence of such fact or other matter, A
corporation or bank shnll be deemed 1o have "knowledge" of or to huve "known® 4 particulur
fuet or other matter IF any Individual who 1y serving, or who has ut any time sctved, as a
director or officer (or in any similar capachty) of the corporation or bunk, has, or at any time
hid, knowledge of such fact or other matter, ‘The Compary and the Bunk ure inderstood to
have undertaken n separate investigation in contieetion with the transactions contemplated hercby
to determine the cxistence or absence of facts or other mattets In the statement qualificd as
"known" by, or the "knowledge” of, the Company or the Bank,
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IN WITNESS WHERBOY, each of the parties hias caused (his Agrecmem to be 'executéd
unlils betalf by its offlcors thoreunto duly authorized, all ns of the day and year first above
weltten, o :

ATTLST: COMPASS BANCSHARES, INC,

By: ‘ ' o
IL-.:_‘ _

COMPASS BANK

COMMUNITY FIRST BANK

Is: gt oo cre . YRS




EXHIDIT A
ESCROW AGREEMENT

- Bacrow Agreement duted as of y 199___, by mx! among
Compass Baueshares, Tic., u Delaware corporntlon ("Compuss"); CPI3 Bancorp, Inc,, a Florida
corporation (the "Compuny"); as representitive (the *Shareholder Agem")
of tho holders of the outstanding stock of Company (the "Sharcholders"); and

I (the "Escrow Agcnt")

WITNESSE'I‘":

WHEREAS, pursuant to an Agreement and Plan of Merger, dated February _
1996 (the "Mcrger Agreement") among Compass, Compass Bank, a Florida banktng
. corporation, the Company amd Comununity First Bank, a Florida banking corporation,
. simultancously with the execution of this Escrow Agreement, the Company is merging with 0
- subsldlary of Compasl and the Shmholdere wlll receive Merger Conslderation'

WHERF.AS pursulnt to Sectlon l Bof the Merger Agreement. the pnrtica thereto-
have agreed that a portion of the Merger Consideration it to be held in escrow in accordance
with the terms of the Merger Agreement and this Escrow Agrecment to uecure md l’und the )
payment of the Escrow Consideratlon purauant to Seetion l 8; and

= WHEREAS pursuant (0 Section 6.12 of the Merger Agreement. the Shnreholdera '
L have selected the Shareholder Agent to nepresent their intercst : , .

 NOW, THEREFORE, In consideration of the premises and the mutual covenants

“and agneements contained herein and in the Merger Agreement. the parties hereto hereby agree
as follows : o N _ : :

mﬂnmnns AII caplulized terms used in tlus Agrcement and not det'med _

o N herem shall have the meamng assrgned to them in the Merger Agreement

o L ‘_Fund as defined heremafter, in accordamc wrth the terms hereot'

. ‘ 12." Amunmgm Compass,theCompanyandtheShareholdersherebyappomt- e
Escrow Agcnt as the escrow agent for the purposes set forth herein, and the Escrow Agent -

- hereby accepts such appomtment :The Escrow Agent agrees to hold and dlspose ot' the Escrow _‘

3. Purpose of Escrow. 'l’he Escrow Fund is bemg created to fund payment _ D

of a pomon of the Merger Consideration pursuant t0-Section 1.8 of the Merger Agreement,

~ Each Shareholder shall receive a Prorata Share of such additional Merger Consideration. For

purposes of this Agreement each Shareholder’s Prorata Share shall be determined by reference -
- to Txhibit A which. specifies each Shareholder’s percentage interest in any sums to be paid ©
or by the Shareholders pursuant to thu Agreement Exhlhit A was prepared by dmdmg the_




by the totad number of shares of Compuny Comtnon Stock held by ofl the Shurehiolders at the
Btective Time, At the Closing, Company shall cause to be delivered to the Bscrow Agent

Exhiblt A and o complete nd accurnte Hst of names, mailing. addresses, and taxpayer
i&lunitienllon mnnbers of the Shareholders as of such die,

4, Initinl_Escrow Deposit.  Concurrently  with the execution of this
Agreement, Compass has delivered to the Escrow Agent shures of Compass
Common Stock pursuunt to Seetion 1,8 of the Merger Agreement (the "Escrow Fund”) and the
Bscrow Agent hiercby acknowledges receipt of such shares,

5. Disributions from Escrow Fumd. ‘The Escrow  Agent shall make
distributions from the Escrow Fund upon the following terms ami conditions, subject to
Scction 12 hercof:

(#) In the event that the Sharcholder Agent concludes that the
Shurcholders are entitied to additlonal Merger Consideration pursuant to Section 1.8 of the
Merger Agreement, the Sharcholder Agent shali deliver to the Escrow Agent a certificate in the
form attached hereto as Exhibit B ("Shareholder Certificate™) indicating thereon the amount of
additional Merger Consideration claimed to be camed, and the Escrow Agent shall on or before
the tenth (10th) business day after receipt of the Sharcholder Certificate distribute to the

utnber of shares of Company Comimon Stock beld by cach Sharcholder at the Bffective Time

Sharcholders their respective Prorata Share of such additional Merger"Conslderation. butinno -

.event greater than the amount being held in Escrow Fund. © At the same time that the
Sharcholder Agent delivers a Sharcholder Certificate to the Escrow Agent, the Shareholder
* Agent shall also pravide notice of such Sharcholder Certificate (pursuant to Section 13 of this
Agrecment) to Compsss. with a oopy of any notice also being delivered to the Escrow Agent

L) Wirh each distrlbmion of Compass Common Stock lhe Escrow .
Agent shall distribute to each sharcholder the dividends and any earnings thereon received by -~
the Escrow Agent with respect to such shares while they were held by the Escrow Agent. ‘The - -~ .
amount of such cash distributions shall be reduced by any taxes or charges the Escrow egent has ]

paid with respect to such shares, dwidends or esrnings pursumt to Section 7 hereof

- {e)  The Escrow Agem shall not dlstribule any fractronal shares of

Compass Common Stock. The Escrow Agent shall only distribute the number of whole shares .~ - 4
to which a Shareholder is entitled. The Escrow Agent shall sell and Compass shall purchase all
- fractional shares at a purchase price based on.the average of the bid and asked price for ~ ..~
. Compass Common Stock as reported by :he NASDAQ Nationial Market System for the thirty'
~days of trading of Compass Common Stock 'immediately preoodmg ‘such’ distribution. 'l'he_}__‘

proceeds of such ssle shall be dlstnbuted to the Shareholder in heu of fractlonal shares

(d) Each Shareholder shall provrde rhe Esorow Agem with all BRI

information and shall execute all documents deemed necessary or advisable by the Escrow

Agent, including, without Im_manon. Form W-9. The Escrow Agent shall nor be obh_gated to . o
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muke distelbutions 1o o Shareholder untll afl such Information sl documentiion liss been
supplied to the Hserow Agent,

(©  Any addivional shnres of Compasy Common Stock recelved by the
Byerow Ageat with respeet to the shures held hereunder, whethier sy a result of stock dividends,
stock splity or otherwise, shall be held by the Eserow Agent pussint to the terms of this

Agreement and appropriste adjustments shalt be mude In the number of shures held and
distributed hereunder,

(N Assvon as pructicable after June 30, 1997, the Escrow Agent shal)
deliver to Compuss ull shares of Compass Connion Stock und other nssets remadning In the
Escrow Fund. Simultancously with such delivery, Compass shall deliver, or shall cause the
successors to the Company and the Bank to deliver, the Debenture to the Sharcholder Agent,
for the benefit of the Sharcholders,

6, Sharcholder Agent. In auordnncc. with Section 6.12 of the Merger
Agreement, Ipler & Dougherty, P,A, is the Initial representative of the Shareholders, and shall
have and exercise the responsibility and authority sct forth in this Agreement and the Merger
Agreement. In the event of the resignation, death or incapacity of the Sharcholder Agent, a
successor shall be selected in accordance with Section 6,12 of the Merger Agreement, Any
successor Sharcholder Agent and all partles horero shall be entitled to rely on all actions and
communications of any such predecessor Sharchiolder Agent as being genuine and binding on all

the Sharcholders. No vacancy In lhe position of Sharcholder Agent shall have any effect on this
Agreement,

7. Information and Taxes. Compass and the Shareholders shall provide the
Escrow Agp-at with all information, and shalt execute all documents, deemed necessary or
desirable by 'i'e Escrow Agent to carry oul its duties under this Agreement. The Escrow Agent
shall cause to be prepared all income and other tax returns and reports the Escrow Agent, in its
- sole discretion, deems necessary or desirable in order to comply with all tax and other laws,
rules and reoulations applicable to the Escrow Fund and shall pay all taxes and charges it deems
lawfull e wi‘h respect to the income, assets and operation of the Escrow Fund

8. MMME!M The Escrow Agent shall hold the shares of
Coinpass Common Stock received by it hereunder for the purposes of this Agreement and shall
not seil or diversify such investment, except to pay expenses ‘of the Shareholders hereunder.
With the consent of Compass and the Shareholder Agent, in the event any cash is contained in
the Escrow fund, the Esciow Agent shall invest that portion of the Escrow Fund in such
investments as it deems appropriate, provided such investments are backed either by the full faith
and credit of the United States government or are issued by a financial institution that is a

member of the Federal Reserve System and has combined capital and surplus of not less than
$250,000,000.
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9, Linbibity, 'The dutes of the Eserow Agent hercusder are only such as
hereln specttienlly provided wwl are purely ministerind in nature) and the Pserow Agent shall not
be Hable for any action taket by the Bscrow Agent in good fadth and in necordance with the
terms of this Agreement, ‘The Bscrow Agent shell be fully protected in acting upon any written
notice, request, walver, consent, proxy, certifleate, recelpt, authorization, power of attorney or
other agreement, document or instrument which the Bscrow Agent recelves from Compuss or
the Shinreholders to carry out its dutles under this Agreement or which the Bscrow Agent In pood
{adth belleves to be genine and to have been signed or presented by the proper party or parties,
‘The Escrow Agent shall not be liable for any ettor in judgment, ot for any act that it takes or
falls to take in good faith, or for any mistake of fact or law, or for anything which it may do
or refraln from doing in ccmncction herewith, except for its own gross negligence or willful
misconduct, * long as it hes acted in good fuith, It Is understood nnd agreed that the Escrow
Agent i8 acin; W o depository only and is not responsible for or liable in any manner
whatsaever vos the sufficlency, correctness, genuineness or validity of the docrments described
herein or any part of the Escrow Fund, :

In the event any dispute, conflict or question arises regurding the
construction of any provision hercof or the Escrow Agent's duties hereunder, the Escrow Agent
may consult with, and obtain advice from, legal counsel, The Escrow Agent shall be reimbursed
for all rensonable costs and reasonable fees incurred in obtaining such advice, The Escrow
Agent shall be paid fifty percent (50%) by Compass and fifty percent (50%) by the Sharcholders
from the Escrow Fund. The Escrow Agent shall incur no liability and shall be fully protected
from any liability when acting in good faith in accordance with the written opinion and
instructions of such counsel, Copies of all such opinions shail be made available to the other
patties hereto upon request. The Escrow Agent may, but shall not be required to, defend itself -
in any legal proceeding in respect of the Escrow Fund, or any part thercof. The Escrow Agent
shall be paid from the Escrow Fund for all reasonable costs and reasonable expenses incurred
by the Escrow Agent in connection with any such defense or action,

10.  Resignation. 'The Escrow Agent may resign and be discharged from its
duties and obligations hereunder by giving notice of such resignation in writing, specifying the
date when such resignation shall take effect, which date shall be not less than 10 days from the -
date on which such notice is given. Upon the effective date of such resignation, the Escrow
Fund shall be delivered by the Escrow Agant to such person as may be designated in writing by
Compass or the Shareholders, whereupon all of the Escrow Agent’s obligations hereunder shall
cease and terminate. If no such person shall have been des:gnated by such date, all obligations -
of the Escrow Agent thereundcr shall cease and terminate. ' Tie Escrow Agent’s sole
responsibility thereafter shalt be to keep safely the Escrow Fund then held by it and to deliver

-the -same 1o a person designated by Compass-and the Sharcholders in accordance with the - - - BEH

directions of a final order or judgment of a court of competent jurisdiction.

11. Indemnification. The Sharcholders (solely fromn the Escrow thd) and

Compass hereby agree to indemnify the Escrow Agent for, and to defend and hold it harmless

from and against, any loss, damage, tax, liability or expense incurred in good faith on the part

4




of the Userow Apent atlsing out of or fn connection with fts etterlng inte this Agreement mixl
enrrying out ity duties hereunder, including, without Himbation, the rensonble legat conts and
expenses of defendlng {tself agninst any clabm or Habllity In conneeton with ity perlormunee
hereunder,  Such Indemnitication stindl be shured by Compays and the Sharcholders equally,

12, Contested Clidm.

(1)  Notwithstunding any other provislon of this Agreetent, in the
event, within five business duys prios (o the time all or any portion of the Bserow Fund is (o by
distributed to cither Compnss or the Sharcholders in accordance with Scction 5, the Encrow
Agent shall receive n counter certificate in the form attached heeeto as Exhibit € (a "Counter
Certificute"), the Escrow Agent shall not distribute the Escrow Futd or any pottion thercof but
shall in ity sole discretion either (1) continue to hold the Escrow Fund pursuant to o written
ngreement between Compass and the Sharcholder Agent in form and substance sntisfuctory to
the Escrow Agent pending resolution of any dispute concerning proper distribution of the Escrow

Fund, or (i) nct In accordance with Section 12(b) hercof and interptead the Escrow Fund ot the
appropriate portion theteof.

(b)  The Escrow Apent shall be required to make disburscments from
the Escrow Fund only if the Escrow Agent determines that such disbursement is authorized
under the terms of this Agreement and the Escrow Agent can do so without incutring any
linbility. Should any controversy arise between Compass and the Sharcholders with respect to
this Agreement or with respect to the right to receive any amount out of the Escrow Fund, the
Escrow Agent shall have the right to consult counsel and elect to do cither or both of the
following: (i) refuse to coriply with any adverse or conflicting clalims or demands made upon
the Escrow Agent until such are resolved to the Escrow Agent’s satisfaction, or ({i) to file a suit
in interpleader or for instructions or for declaratory judgment or for such other relief in any
court of competent jurisdiction in Jefferson County, Alabama, to determine the rights of the
parties, Should a bill of interpleader be instituted, or should the Escrow Agent become involved
in litigation in any manner whatsoever on account of this Agreement or the Escrow Fund,
Compass and the Sharcholders hereby bind and obligate themseclves, and their respective
successors and assigns, to pay the Escrow Agent, in addition to any charge made hereunder for
acting as the Escrow Agent, reasonable attorney’s fees incurred by the Escrow Agent, and any
other disbursements, expenses, losses, costs and damages in connection with and resultmg from
such litigation. In the event the Sharcholders are not the prevailing patties in any such
controversy or Jitigation, the reasonable and ~ecessary expenses of Compass in defending any
such controversy, including without lnmtauon, the expenses of the Escrow Agent, shall be p id

*zom the Escrow Fund,

: 13.  Notices. Allnotices, requests, claims, demands and othcr communications -

. hereunder shali be in wntmg and shall be deemed to 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 ccrtified mail (postage prepaid, return receipt requested); and two
business days after sending if delivered by overnight courier; to the respective parties as follows:
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if to Compusy,

D. Paul Jones, It

Chulrmat and Chlef Executive Officer
Compass Baneshores, 1ne,

15 South 20th Street

Birmingham, Alabama 35233
Faesimible: (208) 933-3043

with a copy 1o

Danlel B, Graves

Associnte General Counsel
Compuss Buncshares, Inc,

15 South 20th Street
Birmingham, Alabama 35233
Facsimile; (205) 933-3043

if to the Sharcholder Agent:

A. George Igler

Ed Dougherty

Igler & Dougherty, P.A.
1501 East Park Avenue
Tallahassce, Florida 32301
Facsimile: (904) 561-3774

or to any other address whr‘h any party hereto may demgnale by notice given as herein
provnded :

14. wmumm_me As compensation for the
Escrow Agent’s services hereunder, the Escrow Agent shall receive a non-refundable total fee

‘of $____~__, which shall be paid equally by Compass and the Sharcholders from the initial "

deposit into the Escrow Fund, as soon as practicable after the execution of this Agreement In
addition, on each calendar anmversary of this Agreement while the Escrow Agent is still

o performing services hereunder, the Escrow Agent shall recelve from the Escrow Fund, to be

. paid equally by Compass and the Shareholders: () $_______; (i) $_____ per check issued

~ pursuant to this Agreement; and (m) relmbursement forits reasonable, documented out-of-pocket~ g

expenses in connection with the execution and delivery of this Agreement. The Escrow Agent
shall have the authority to sell shares of Compass Common Stock held hereunder in order to pay

- . the Shareholders’ postion of any compensauon and re:mbursement of expenses due from the B
Shareho!ders hereunder. o




15, Prohibldon on Assigoment,  Notwithstanding anything to the conteary
hereln contained, no portion of the Interest or tights of any party hereto 1o or in the Liscrow
Fund shalt be sold, assigoed, pledged, hypothecated or otherwise used us seeutity, wiwl any
attempted antieipation, sssignment, pledge, wade or transfer of any right or intcrest in
cottravention of iy Agreement shull be vold, No portion of the Escrow Fund shail be subject
ha lintesference or control by uny creditor of any one or more of the Sharcholders or any other
party hercto, or be subject to being tuken or reachied by any fegal or equitable process in
satlsfaction of any debt or other Hability of any such purty hercto prior to the disbursement

" thereof to such party hereto in accordance with the provisions of this Agreentent,

16,  Entire Agreement. This Agreement and the Merger Agreement constitute
the entire agreement among the purtics and there are no agreements, understandings,
representations or warranties among the partics on the subject matter hereof other than those set
forth herein and thereln,

17, Governing Law. This Agrcemdnt shall be construed and controlted in all
respects in accordunce with the laws of the State of Florida,

18. Amendment. This Agrcemént may be amended only by a written
instrument exccuted by Compass, the Escrow Agent and the Sharcholder Agent,

19,  Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of the parties hereto and their permitted successors, personal representatives and
assigns, -

_ 20, Counferparts. ‘This Agreement may be executed in two or more
. counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute one and the same instrument, '
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by oy o ‘
- st — oo Names—_ oo o
Tltlo;

ATTEST

P \

' . By:,




i . . .

I | } ) ' . ,.‘. - ' ‘, ; 1 \“I'ﬂ"‘
i H K el lr '
. ! ', St | ot
! i

. i'h*" ‘- ¢

EXHIBIT B TO o e

Sharcholder Certificute

S TeAtentloms T e o I
Voo RE:. Eeerow Agreement dated s of 1, 109 (the "Ercrow
SR - Agreement"). among Compm nrmcehnreu, Inc. ("Compass"), CFB
F Bnnoorp.‘lnc. (the "Company"), aerepreeemntlve or
B the fomer holdereorlhe ouutandlngleiockoﬂhe Comypany and __

' SRR f-.r_r SRR, eorporallon,asmrowngent
R TR (the “Escrow Agent")‘f R )

!

ARSI Rei‘erenee is mede to the Escrow Agreemenr and the related Agreement and Plnn
of Merger. dnted asof February fansy 1996. emong Compaee. Compm Bank, a Florida banklng
.eorporetion. the Compeny and: Communlty First Bank, :a ‘Florida banking. corporation’ (the

.. "Merger. Agreement") Capitellzed terms ueed bot not otherwise‘deﬂned herein elnll heve tbe--'

'I'he Simreholders are emitled to additional Merger Consideration in the
amount of S on accoum of [ k
R 4 The undersrgned hereby

requests that such amount be drstnbuted from the Escrow Fund' ‘by.the
" pscrow” Agent. to' the Shareholders ‘pursuant to the: Escrow - Agreement. '
- Attachod to this Certrﬁcate is’ documemarron supporlin,g tire calcuiauon of ;
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_, IN WITNESS WHEREOY, the mulehlﬁned_han exectited und; delivered lhlu'
Centificate on 199, e S :




o certlﬁcaﬁonSaretrueandcnrrect ;:: =

EXHIBITCTO
ENCI!OW AGREEMEN

Counter Certificate

[Date)f

Attentlon:

RE: Escrow Agreement dated as of ___ — 199__ (the "Excrow
Agreemient”) among Compass Bancaham. 1ac. ("Compass"), CFD
Bancorp, Inc. ("Company"), __..__ ey a8 representative of
the former holders of the outstanding stock «f Company and

y & corporation, as escrow agent (*he "Ayent")

Refererce is made to _tl)e Fscrow Aﬂreemer‘rt and the related Agreement and Plan
of Merger, dated as of Pebruary _..___, 1996, among Compass, Compass Bank, a Florida
banking corpmation, the Company e, Communitv, First Bank, a Floiida banking corporation
(the "Merger Agreement"). Capiwlizied terms used but not otherwise defin=d herein shall have
the meanings given them ln the Escnuw Agreement..

‘ N

The undersigned herny eertiﬂes to you as follows.

() on____ 199 . the undemigned received a copy of a.____
S [Certificate] or [understnnds that you as

- Eserow agem are about to make a distribution to the -
: pursuam to Seerion of the Escrow Agem]. )

o2y . [the above-referenced eertificate referred to in’ paragraph 1is materially
-+ ¢ inaccurate] or [ ____ S rs/m not emrtled 10 such
a dismbutron], P T

3) no pomon ‘of the Escrow Pund shculd be drstnbuted [pursuanr to lhe
S above-referemed mﬁcate], .

" ‘The undersrgncd herﬂby represerus and warranls to you that the t'oregomg ;

1




IN WITNESS WHEREOF, the undersigned hins éxqcutcd -1 deliver this Counter -
Certificate on ' y 1996, ' | o

[Signnturc]

with & copy to . _
{all other patties to the Escrow Agreement]

n




EXHIBIT B
EXCHANGL! AGENT AGREEMENT

This Exchiange Agent Agreement, dated ny of v 199__, is made and entered
into by and utmong Compnas  Bancshares, Inc., a Dclawurc corporntion ("Compass"),
+ & Florlda corporation ("Compass Florida"), CFB Bancorp, Inc.,

t Florlda corporation ("Company”), and Compass Bank, an Alabama banking corporation
("Exchange Agent"),

PREAMBLE:

Pursuant to the Agreement and Plan of Mergr dated as of February __ , 1996
("Merger Agreement”) among Compass, Compass Bank, a Florida banking corporation. the
Company and Community First Bank, a Florida banking corporation, the Company shall, at the
Effective Time, be merged into Compass Florida, wllh Compass Florida being the surviviog
corporation {"Surviving Corporation"). ‘

After the Effective Time, the outstanding shares oi' the common stock of the Company,
par value $.01 per share (including for this purpose any shares of common stock which can be
acquired upon the exercise of any option or other security pursuant to which shares of Common
Stock may be obtained), ("Company Common Stock") shall solely represent, in the aggregate,.
the right to payment by Compass of total Merger Consideration of -shares of

Compass common stock, par value $2.00 per share ("Compass Common Stock”) (or cash in lieu |

of fractional shares), subject to the rights of qualified dissennng shsrehoiders of the Company o

~ The Company has as d with Compass o have Compass Bank serve as the Exchange PR

Agent in connection with { exchange of shares of Company Common Stock for shares of . '

Compass Common Stock (the "Exchange"), subject to the terms and conditions hereof and of RS

the Merger Agreement. The Exchange Agent will receive Company Common Stock delivered -

- for exchange pursuant to the terms of the Merger Agreement, and will process such certificates TR
representing Company Common Stock ("Certificates™) and related documents Compass desnes}- R

that the Exchange Agenl act in such capacity S _ '

. NOW THEREFORE in ConSldCI’NIOn of lhe prcmlses and ofthe mutual agmmems and S
covenants contained herein, and other good and valuable consideration, the receipt of which is . -

hereby acknowledged, the parties, intending to be legaiiy bound hereby agree as foliows L

1. Appointment of Exchange Agent. Compass Bankls herchy anpomted as the Exchanse?.
Agent for payment of the Merger Consideration to shareholders of the Company. Such‘
appointment shall be in accordance wsth the terms and condluons set forth herein.

2. _lwmnm At the Effective Time, the Company § stock transfer . ' !

books will be closed and no transfers shall be pcrtmtted




3, Dutles of kixchunge Agent. ‘The Exchange Agent is suthorized and directed to perform
the following functions contemplated by the Merger Agreement and the Letters of Transmittal
(detined below): -

) Distribution of Letters of Trapsmittal, The Exchange Agent shall mail to
the holders of record of Company Common Stock, by first cluss United States madl,
postage prepald, coples of Letters of Transmittal, including Guidelines for Certificatiots
of 'Taxpayer Identificution Number on Substitute Form W-9 in substantially the form
attached hereto as Exhibit A ("Letters of Transmittal"), and retutn envelopes to the
Exchange Agent, at the earlicst practicable time following the Effcctive Time, A form
of Stock Assignment, Power of Atorney and Lost Stock Certificate Affidavit will be
provided to the Exchange Agent for use by sharcholders if necersary, '

()  Acceptance of Centificates.

) The Exchange Agemt will examine the Letters of Transmittal,
Certificates and other documents and instruments delivered to the Exchange Agent by or
on behalf of holders tendering Company Common Stock and shall determine whether (i)
the Letters of Transmittal have been completed and cxecuted properly, and are
accompanied by proper evidence of authority, (ii) Certificates corresponding to the names
of the registered holders, Certificate numbers and the number of shares represented
thereby with the information set forth in the Company’s shareholder and other records
and which appear to be in negotiable, good delivery form, properly endorsed or
actompanied by stock powers with transfer tax stamps or evidence of payment or
exemption from transfer taxes affixed (where required), and (ili) signatures are -
guaranteed (where required), all in accordance with the terms and conditions of the -
Merger Agreement and the Letters of Transmittal. The Exchange Agent shall accept - -
Centificates which are surrendered in accordance with the provisions of the Merger
Agreement and accompanied by the executed Letters of Transmittal. Such Certificates
and Letters of Transmittal shail only be accepted by the Exchange Agent and eligible for
payment hereunder if they have been properly executed and completed in accordance
with the instructions contained in the Letters of Transmittal and if the person or persons:
surrendering such Certificates and Letters of Transmittal appears as a shareholder of -
record of the number of shares surrendered on the list of sharcholders supplied and - -
certified to the Exchange Agent by the Company ("Shareholder List") attached as Exhibit . _. ...
B hereto. In the event the Exchange Agent shall have any questions as to whether a
Centificate and Letters of Transmittal have been properly executed and completed or
whether the Certificates have been surrendered by the holder of record thereof, the
Exchange Agent shall promptly refer such questions to Compass for resolution by -
Compass and the Exchange Agent shall be able to rely on the written instructions and
decisions of any officer of Compass. Determination of all questions as to the proper
completion or execution of the Letters of Transmittal or as to the proper form for .
transfer of the Certificates for Company Common Stock shall be made by Compass
together with its attorneys, and such other persons as Compass shall designate, and such
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determinations shall be flnal und blading; provided, however, that the rejection by
Compuss of any Latters of Tratsmitial ot Certlticates deemed by Compuss to be
ineffective to tranater the Certiticates shall not affect the right of any shareholder in or
to his respective share of the Morger Consideration;

)] I any deteet or eregulnrity appears o exist in conmection with o
purported tender, the Exclunge Agent will notity promptly the peesons by whom the
tender way mude and will return sl documents delivered in connection therewlth or tuke
such uetion ny Is necessary or advisable to cause such defect or drregutarlty to be cured;

(ili) Tenders may be made only as set forth In the Lettess of Transmitinl;

(iv) Letters of Transmittal, and facsimiles thereof submitted to the Exchange
Agent, shalt be marked by the Exchunge Agent's designated officers to show the date and
time of recelpt and their review and acceptance thercof;

{v) At the close of business each Friday, the Exchange Agent shall provide
Compass and First Natlonal Bank of Boston, Compass' transfer ugent and registear
("Transfer Agent") with a list of sharcholders who have propetly tendered thelr Company
Common Stock. In addition, the Exchange Agent shall inform Compass in writing of the
number of shares of Company Common Stock which have been properly tendered and
the number which have been improperly tendered to the Exchange Agent during the week
then ended and on a cumulative basis through that day. The Exchange Agent shail
provide Compass such other information concerning the Company Common Stock as it
may reasonably request. Such communications should be sent to:

Compass Bancshares, Iuc,

15 South 20th Street
Birmingham, Alabama 35233
Attn: Daniel B. Graves

Associate General Counsel
Telephone No. (205) 933-3880

With a copy to: First National Bank of Boston
Post Office Box 1865
Boston, Massachusetts 02105
Attn: Janet L. Moor, Shareholder
Services Officer :
Telephone No. (617) §75-2130

() Exchange  Fund.- In order to provide for paym'ent ‘of the Merger

Consideration in accordance with the terms of the Merger Agreement, Compass, from
time to time prior to or after the Effective Time, shall deposit or cause to be deposited
with the Exchange Agent cash in an amount sufficient to make payments in licu of
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fractionnt shares (the "Bxchange ¥ W), "This Exchinge Fund stinll not be tmul tor any
PUIPOSE except iy provided by thiy , .greement,

)  Compuys Common toek, Compass Flotida snd the Company shall jointly
tdvise the Bxchinnge Agent as to the number of shates of Comypass Common Stock to he
distribured 1o ench sharcholder which shall be cateulated by Compnss Florida and the
Company s follows!

() Company. Common Stock, Each holder of Company Conmon Stock
shall recelve Merger Consideration equal to shares of Compuss Common

Stock for ench share of Company Common Stock held immedintely priot to the Effective
Time,

(i) Fractional_Sharcs. For cach fractional share of Compass Common
Stock which would be delivered upon the surrender of Company Common Stoc Y, each -
holder of Stock shall recelve cash in an amount equal to the product of such fraction and

$

As soon as practicable afier acceptance of properly executed Certificates
and accompanying Letters of Transmittal in accordance with the terms of paragraph 3(b)
hercof, the Exchange Agent shall instruct and Compass shall cause the Transfer Agent
to issue and mail certificates representing shares of Compass Common Stock to the
shareholder surrendering such certificates. The Exchange Agent shall promptly make the

payments in lieu of fractional shares out of the Exchnnge Fun? upon surrender of the
Ceniﬁcales

() Other Dutics of Exchiange Agent,

(i The Exchange Agent shail have no obligation to make payment -
for surrendered Certificates unless Compass shall have issued sufficient Compass =
Common Stock or caused such stock to be issued and shall have deposited or
caused to be deposited in the Exchange Fund sufﬁcrent cash with which to pay
all amounts due and payable for such shares,

(i) Thc .Exchange Agent shall be regarded as having made no
representations or warrantics as to the validity, sufficiency, value or genuineness
of any Certificates or the shares of Company Common Stock reprcsemed thereby, .
and the Exchange Agent shall not be deemed to have made any representatrons
as to the value of such shares . _ o

(i) " The Exchange Agent may rely on and ‘shall be protected i

acting upon the written instructions of any officer of Compass or the Surviving
Corporation with respect to any matter relating to its actions or duties hereunder;
and the Exchange Agent shall be enmled to request further mstructrons from

"
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Compuss or the Surviving Corporation, ax appropriste, and to aet in uecordntice
therewlih,

(v) The Exchunge Agent may consult sttorneys sutisfuctory to the
Exchionge Agent (including, without Hmitation, attotneys for Compuss or the
Surviving Corporation) and the written advice and opinion of such sttorneys shall
constitute full and complete suthorlzation and protection In respect of any netion
tuken, suffered or omitted by it hereunder in good fuith and in necordance with
such ndvice ot opinlon,

(v) The Bxchange Agent shall take all other actions which It or
Compasy deems necessuty or appropriste under the terms of the Merger
Agreement, the Letters of Transmittal and under the customs and practices
normally applied to transuctions of this type and appropriate to the proper transfer
of the Company Common Stock and the proper maintenance of the Company’s
and Compass' sharcholder books and records, Following payment in accordance
with the terms hereof, the Exchange Agemt shall forward to Compass all
documents received by it in connection with tenders of Certificates (including
Letters of Transmittal, telegrams, facsimile transmissions ot letters representing
tenders made without concurrent deposit of certificates) and the tendered
Certificates prominently marked "CANCELLED" on the front thereof, via
Federal Express or other means acceptable to Compuss.

5. Alteration_of Instructions. The Exchange Agent shall follow and act upon any
written amendments, modifications or supplements to these instructions and upon any further
instructions from Compass or tie Surviving Corporation in connection with the Merger
Agreement or any of the transactions contemplated thereby.

6. Indemnification of Exchange Agent. Compass and the Surviving Corporation
covenant and agtee to indemnify the Exchange Agent and hold it harmless against any loss,
liability or expense it may incur in the absence of negligence or bad faith on the part of the
Exchange Agent arising out of or in connection with the administration of its duties hereunder,
including but not limited to legal fees and other costs and expenses of defending or preparing
to defend against any clalm or liabilities in connecnon with this Agreement.

7. _Mn_fgLSsﬂEsﬁ Compass shall compensate the Exchange Agent for
its services hereunder

No Dissenting Shaggl_mlggrg 'l‘he shareholders of the Company do not have the

| nght to dlssent with respect to the Merger under the Florida Business Corporation Act, and
therefore, no sharcholders will be entltled to payment of an amount other than the Merger
- Consideration.




9, Unclobmed Fudy, Any moneys or certificutes deposited hereuswder which shall
remain unclnimed by the holders of shates of Coanpany Common Stock for a perlod of six (6)
months following the Effectlve Time shall, upon written request of the Surviving Corporation,

be returned to Compass, plus interest earned on the cash portion thercof and the shareholders . L y

of Certlficates not theretofore presented to and uccepted by the Exchunge Agent shall look to
Compass only, and not the Bxchunge Ageat, for the payment of any Merger Conslderation in
respeet of such Certiflcates, '

10, my_e_mnmm_gt_nmlnge_ﬂunq At the direction of the Surviving Corporation, the

Exchunge Agent shatl invest portions of the Exchange Fund and remit earnings thereon monthly

to the Surviving Corporation, provided that all such investments shall be in The Starburst
Government Money Market Fund (the "Fund"), managed by Compass Bank, an Alabama
banking corporation and an affiliate of Compass, or if for any reason the Fund is not available
to the Exchange Agent as an investment altematlve. as otherwise directed by the Surviving
Corporation.

11.  Amendment. Except as otherwise expressly _previded herein, neither this
Agreemen! nor any provision hereof may be amended, modified, waived, discharged or

terminated except in & writing signed by all of the parties hereto prior to the Effective Time or o

by Compass and the Exchange Agent after the Effective Time; provided, however, that no
amendment shall be made if such modification shall reduce the amount of or eliminate the
opportunity of any shareholder to receive his share of the Merger Consideration contemplated
by the Merger Agreement. .

12, S_@Ug_n_ﬂ_mmg; The section headmgs used here'n are- for convenience of
reference only and shall not define or limit the provisions of this Agreemem

13. g_qmnmg_m This Agreement and the appomtment of the Exchange Agent
shall be construed and enforced in accordance with the laws of the State of Florida and shall o
- mure to the benefit of and be bmdmg unon the successors and asslgns of the partles hereto S

14,  Notices. All nonces, requests clauns, demands and other commurucaﬂons
hereunder shall be in writing and shall be deemed to 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 vequested); and two
business days after sending if delivered by overnight courier; to the respective parties as follows:

If to Compass:

Compass Bancshares, Inc.

15 South 20th Street -

Birmingham, Alabama 35233

Attn: Daniel B. Graves
Associate General Counsel




If to the Exclinnge Agent!

Compusy Bank
Trust Depurtment
701 8. 32nd Street
Birminghwm, Alabama 35233
Attn!  ‘Thomns J, Rudigan, Jr,
Vice President and Sentor Trust Officer

If to the Company prior
to the Effective Time:

CEB Buncorp, Ine,

3740 Beach Boulevard
Jucksonville, Florida 32207
Atn: Mr, Jack C, Demetree

It to Compass Florida or,
the Surviving_ Corporation:

¢/o Compass Bancshares, Inc,

15 South 20th Strect oo
Birmingham, Alabama 35233
Attn' Daniel B. Graves

gqnmmm This Agreement fnlay be executed In ofie Of more counterparts, each AT
of which shall be deemed an originel but nll of whieh together ehall constitute one and the same o
instrument, . Lo

Cﬂnﬂiﬂ In the cvent the termn of this Agreement eonﬂiet wrth the terms and A
provisions of the Merger Agreement, the terms and provisions of the Merger Agreement shall . i}
- be controlltng _ . . :

. Dgﬁng!__’fm Capttaltzed terms not deﬁned hetein heve the meanings ascnbed o
to them m the Merger Agreemettt Cl




IN WITNESS WHERLOF, lhc pnnlen hereto have caused thls Agrr-emcnt to hc ueculed
hy thelr duly authordzed nppuimed officers on the dme first written ahove, ' - -

COMPASS BANCSHARES, INC.

By:
Name:
Title:

Name:
Title:

-Name:
.. Title:




EXHIBIT C
VOTING AGREEMENT. AND IRREVOCALL PROXY

This Voting Agreement snd Irrevoeable Proxy, dated s of Februnry -, 1996,
is executed by and ammong CFB Bancorp, Inc., a Florlda corporation (the "Compnny"), Compass
Baneshares, Inc., a Deluwure corporation ("Compnss"), and th~ other persons who are

signatories hereto (referred to hereln individually as a "Sharcholde " and collectively as the
"Shureholders").

WHEREAS, pursuatit to that certain Agreement and Plan of Merger, dated
Februaty ____, 1996 (the "Merger Agreement"), among Compass, Compass Bank, 4 Florida
banking corpornrion. the Company, and Comnunity First Bank, a Florida banking corporation.

the Company will merge with an existing or to-be-formed wholly-owned subsidiary of Compuss
(the "Merger"); .

WHEREAS, Section 6.10 of the Merger Agreement requires that the Compuny
deliver to Compass the irrevocnblc proxics of certain Sharcholders; and

WHEREAS Compass and the Company are relying on lhc irrevocable proxics )
in incurring expense in reviewing the Company’s business, in preparing a proxy/registeation
statement, in proceeding with the filing of applications for regulatory approvals. und in_
undertaking other actions necessary I‘or the consummation of the Merger' :

NOW, THEREFORE the partles hereto agree as fo‘.llows"

1. Each of the Sharcholders hereby represents and warrants to Compass and

~the Company that they are the registered holders of and have the exclusive right to vote -

the shares of common stock, par value $.01 of the Company ("Stock™) sct forth below his name
on the signature pages hereto. - Each Shareholder hereby agrees to vote at the shareholders’

‘meeting referred to in Section 1.7 of the Merger Agreement (the "Meeting") the shares of Stock’ i

- set forth below his name on the signature pages hereto and all other shares of Stock such

 Shareholder owns of record as of the daie of the Meeting and to direct the vote of all shares of = il
- Stock which the Shareholders own beneficially and have the power and- authority to direct the . =~ ©© "
" voting thereof as of the date of the Meeting (the "Shares") in favor of approval of rhe Mergcr S

- Agreement, and the other agreements and transactions contemplated thereby

2. In order better to effecr the provrsrons of Sectlon 1, each Shareholder.' :
hereby revokes any previously executed proxies and hereby constitutes and appomts Compass
(the "Proxy Holder"), with full power of substitution; his true and lawful proxy and attorey-in-
fact to vote at the Meeting all of such Shareholder’s Shares in favor of the authorization and

'approval of the Merger Agreement and the other agreements and transactions comemplated

- thereby, with such modifications to the Merger. Agreement and the other agreements . and

transactmns comemplated thereby as the pames therelo may make, in the event such Shareholder -




does not vote In fuvor of the authorlzation und approval of the Merger Agreement and the other
ngreements and transuctions contemplated thereby; provided, however, that this proxy shatl not
npply with respect to any vole on the Merger Agreement, und the other agreements and
transuctions contempluted thereby, If the Merger Agreement shall have been modified 8o as to

reduce the nmount of considetation to be recelved by the Sharcholders under the Merger
Agreement in lts present torm,

3. Each Sharcholder hereby covenants and ageees that until this Agreement
is terminated in accordance with its terms, each Sharcholder wili not, and will not agree to,
without the consent of Compuss, which consent shall not be unreasonably withheld, directly or
indirectly, sell, transfer, nssign, pledge, hypothecate, cause to be redeemed or otherwise dispose
of any of the Shares or grant sny proxy or interest in or with respect to any such Shares or
deposit such shures into a voting trust or enter into another voting sgreement or arrangement
with respect to such Shares except as contemplated by this Agreement, unless the Sharcholder

- causes the transferee of such Shares to deliver to Compass an amendment to this Agreement
whereby such transferee or other holder becomes bound by the terms of this Agreement,

4, This proxy shall be limited strictly to the power to vote the Shares in the
manner set forth in Section 2 and shall not extend to any other matters. "

5. The Shareholders acknowledge that Compass and the Company are relying
on this Agreement in incurring expunse in reviewing the Company's business, in preparing a
proxy statement, in proceeding with the filing of applications for regulatory approvals, and in
undertaking other actions nccessary for the consummation of the Merger and that the proxy
granted hereby is coupled with an interest and is irrevocable to the full extent permitted by
applicable law. The Sharcholders and the Company acknowledge that the performance of this
- Agreement is intended to benefit Compass,

6. The irrevocable proxy granted pursuant hereto shall continue in effect until
the earlier to occur of (i) the termination of the Merger Agreement, as it may be amended or
extended from time to time, or (ii) the consummation of the Merger. In no event shall this
Agreement apply to shares of common stock, par value $2.00 per share, of Compass to be
received by the Shareholders upon consummation of the Merger. : o

_ 7. 'Thevote of the Proxy Holder shall control in any conflict between its vote
of the Shares and a vote by the Shareholdess of the Shares, and the Company agrees, subject to

. Section 2 herein, to recognize the vote-of -the -Proxy- Holder instead-of the vote of the - -~

-Shareholders in the event the Shareholders do not vote in favor of the approvat of the Merger
Agreement as set forth in Section 1 hereof.

8. This Agreement may not be modified, amended, altered or supplemented
with respect to a particular Shareholder except upon the execution and delivery of a writien
agreement exccuted by the Company, Compass and the Sharcholder.




Y, This Agreement mny be exceuted sliwultancously in two  or moge
counterpurts, each of which shall be deemed an orlghnad but w1l of which shall constitute one ind
the same Instrunient,

10, 'This Agreement, together with the Merger Agreement and the agreements
coitemplited therehy, cmbody the entire agreement and understanding of the parties hereto in
respect 10 the subject matter comtalned herein, This Agreement supersedes all prior ngreements
and understandings among the partics with respect to such subject matter contained herein,

11, All notices, requests, demurds and other communieatlons required or
peemitted hereby shull be in welting and shall be deeined to have been duly glven when dellvered
if' In person, by telegram, tolex, or by welecopy, two days if sent by overnight courler, or five
business days after madling if deiivered by certified or reglstered madl (return receipt requested)
with postage prepald to the addresses of the partics hereto set forth on below their signuture on
the sigrature pages hereof or to such other address as sny patty may have firnished to the others
in writing in accordance herewith,

12,  'This Agreement and the relations among the parties hereto arising from

this Agreement shal) be governed by and construed in accordance with the laws of the State of
Florida.,

IN WITNESS WHEREOQF, the partics have executed this Agreement as of the
date above written,

CFB BANCORP, INC.

By:
Name:
Title:

Address:

CFB Bancorp, Inc.

3740 Beach Boulevard

Jacksonville, Florida 32207

Jack C. Demetree, Chief Executive Officer




" COMPASS BANCSHARLS, INC.

By: | )
Name: S
Titte: - S

Address: | o
IS South 20th Strect . S
Birmingham, Alabama 35233 S | S

Attention:  Danlel B, Graves
Associate General Counsel

SHAREHOLDERS:




EXIMBIT D

OPINIONS REQUIRED 'ROM COUNSLEL

As 1o questions of fact mterinl to our opinton, we hive, when relovant facts huve noy
been otherwlse established by us, relled upon the truth and acenracy of (1) the representations
et forth in the Apreement and Plan of Morger duted Febwuary _, 1996 ("Moerger
Agreement), and (il) the certificutiony and statements by govertiment officlaly and by officers

ad representatives of the Company nndd the Bank, Coples of such certificatlons have been
dellvered to you,

Whenever our opinfon s indlcated to be "to our knowledge,” we are referring solely
10 the actunl knowledge of the individual Igler & Doughtery attorneys who have participated in
the representation of the Company and the Bank, With respect to such actual knowledge of such
attorneys, we have not undertaken any itkdependent investigation or due diligence examination
to determine the existence or absence of any facts, and no inference as to knowledge concerning
such facts should be drawn, Without litmiting the generality of the foregoing, we express no

opinton upon any provision or matter that would rcqulre a financial, mathematical or accounting
calcutution or determination,

On the basis of the foregoing und the further qualifications and limitations set forth
below, as of the date hereof (or as of the date of any assumption made hercin or any certificate,

schedule, exhibit, or inquiry stated to have been examined, made or otherwise relied upon by |
us), we are of the opinion that:

G . the Company is a Florida corporation and a bank holding company under
thc Bank Holding Company Act of 1956, as amended, and is duly organized, validly existing -
and in good standing under the laws of the State of Florida. The Bank {s a banking corporation,

duly organized, validly existing and in good standing under the faws of the State of Florida, The - : B

Company and the Bank have all requisite corporate power and authority to carry on its business |
as we know it to be conducted and to own, Jease and operate its properties and assets as now -

owned, leased or operated. The Company and the Bank are duly qualified and in good standing ‘
in Flonda '

(i) the Company has all requlsue power and authonty to execute and dehver :
the Merger Agreement and any other agreements contemplated by the Merger Agreement

(collectively, the "Agreements") and to consummate the transactions contemplated thereby; all =

acts (corporate or otherwise) and other proeeedmgs required to be taken by or on the part of the
Company to execute and deliver the Agreements and' to:consummate the transactions
~contemplated therein have been duly and validiy taken; and the Agreements have been duly

- .executed and delivered by, -and . constitute’ the-valid and binding obligations of the. Company. il

enforceable against the Company in accordance with their terms, subject to the effect of (a) any
applicable bankruptcy, insolvency, reorganization or_other law relating to or affecting creditors’




rlghng geneently and (b) genersd prineiples of equlty (regurdless of whether such entforcenbility
Iy considered in o proceeding In equlty or ot law);

(i) the authorkzed capital stock of the Company conslsts solely of 15,000,000
ghires of Cotpany Common Stock (a8 defined in the Merger Agreenent) of which
shares are Issued and owstandlng ‘The Compuny does not have any treasury stoek,  ‘The
Company I8 the record holder of ull of the issued and outstimding capital stock of the Bank; wil
of the outstanding shures of the Company Common Stock ure validly lssued, fully pnid and
nonnssessable and all of the cophal stock of the Bank 1s valldly fully pald and nonassessable; and
none of such stock was issued fn violation of the preemptive rights of any person;

(iv) except ay set forth on Schedule 3,2 to the Morger Ageeenient, thete are no
outstunding subscriptions, optlons, rights, warrants, calls, convertible securitles, irrevocable
proxics, or other ngreenients or commitments obligating the Company or the Bunk to issue uny

shares of, restricting the transfor of, or otherwise relating to shares of thelr respective capital
stock of any class; '

v) the execution and delivery by the Company of the Merger Agreement does
not, and the consummation of the transactions contemplated therehy will not, contravene or
violate any provision of or constitule a default under (a) the Articles of Incorporation or Bylaws
of the Company or the Bank, (b) except as disclosed in the Merger Agreement, any note,
license, instrument, mortgege, deed of trust, or other agreement or understanding, permit,
authorization or contract, order, atbitration award, judgment or decree, ot any other restriction
of any kind or character to which the Company or the Bank is a party or by which the Company
or the Bank or any of their respective assets or properties is bound, and (c) except as disclosed
in the Merger Agreement, any law, regutation, rule, administrative regulation or decree of any
court or any governmental agency of body whether domestic or foreign applicable to th
Company or the Bank, or their respective assets or properties; : :

(vi) except as disclosed in the Merger Agreement and except for such consents,
approvals, authorizations, actions or filings as have already been obtained by Compass or
Compass Florida, no consent, approval, authorization, action or filing with any court,
governmental agency or public body is required in connection with the execution, delivery and
performance by the Company of the Merger Agreement; - S

(vii) to our knowledge, neither the Company nor the Bank is a party to any
Proceeding (as defined in the Merger Agreement), nor is any Proceeding threatened against or -
affecting the Company or the Bank, which by the terms of the Merger Agreement would
required to be set forth in Schedule 3.12; '- ' oL

SRR '/ 1) B and ‘except"z{s: set forth on Schedule 3.18 to the Mefger Ag'réement',"'heither;l e

the Company noi the Bank is in material default under any law, regulation, order or judgment
of any court, the violation of which would have a Material Adverse Effect on the Company as
defined in Section 10.13(b) of the Merger Agreement; and ' Lo
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(Ix) npoh wmumnmtiun of the lrmmu.llm\ umtcmplnlo.d by llu. Mergcr
Agreement in accordunce with s terms and upon filing of the Artictes of Merger relating to the
Merger  with thie Department of State of Floridw, the Merger will have been legally
consummuted in nccordance with the luws of the State of 'Florida s spu.lﬂul in Sectlon -
607, 1106 of the FInridn Huslness Corporation Act, .




BXHIBI' B

NONCOMPETITION AGREEMUNT, duted ., 1996, by und among Compnss
Batiesttes, 1ne,, o Delaware corperation ("Compass"), Compuss Bank, o Florida banking
corporation ("Compass Bunk") and Jack C, Demetree ("Demetrec"),

WHEREAS, pursunnt to the Agreeiment and Plan of Merger, dated as of February
o 1996 (the "Merger Agreement"), among Compuss, Compass Bank, CFB Bancorp, Ine., a
Plorida corporation (the "Company"), nnd Community First Bank, a Florida banking corporation
(the "Bank"), such parties have agreed to the Marger as defined therein;

- WHEREAS, Demctree s an executive officer, dlrector and shareliolder of the
Bank; ‘ -

WHEREAS, the Merger Agroement requires, as a conditlon to the closing, that
Demctree exceute and deliver this agreement to Compass; and

WHEREAS, Demetree acknowledges that tha restrictions against competition and
the other agreements set forth in this Agreement have constituted a substantial inducement to
Compass to enter into the Merger Agrcement, and that none of such restrictions or agreemt.nts
set forth in the Agreement will be unduly burdensome on Demetree.

NOW, THEREFORE in consideration of the the sum of $10 00, and of the mutual
promises set forth in this Agreement. the parties hercto agree as follows: -

1. Definitions. Terms used but not defined in this Agreement shall have tlte.‘
meanings ascribed to them in the Merger Agreement.

2. N.ommnennm

() N_Qng_ommnugn., Demetree agrees that fora penod of one year t'ollowmg the :

Closing, he will not, directly or indirectly as a partner, stockholder, consultant, agent, joint

. venturer, investor, lender, or in any other capacity whatsoever. ‘alone or. in association with

- others (i) own, manage, operate. control or participate in the ownership, management operation
or control of, or work for or- permn the use of hlS name by, or be connected in any manner

with, any business activity in Duval, Nassau, St. John, Clay, Flagler or Hernando County.- SIS

) Fiorida, which at the time is conducted by. Compass or by any affiliate of Compass in such

“county, except that ‘this prohibition shall’ not apply to the ownership of up to 5 percent of the"'” e

_equity of any other entity; or (ii) soficit any person (natural or otherwnse) who is a customer of

~ the Bank to do business with any person other than Compass or its affifiates. Demetree further - - T

: agrees that, for a period of five years fotlowmg the Closmg. he will not, directly or indirectly,

in any capacity whatsoever, own, manage, operate, control or participate in the ownership, =~ g
_ Management, operanon or control of or work for or per"ut the use of his name by, or be -




conneeted in any manier with, any business activity In the State of Florlda that aperatey under

ot uses or identlfies iself with the mume "Conmsunity irst," or o name substuntially similag
theteto,

M Restedetons Reasonable, ‘The restrictions ngalnst cotpetition set forth above are
consledered by the parties to be reasonable for the purposes of protecting the value intended to
be recelved by Compass in contiection with the transactions contemplated by the Merger
Agreement, I suy such restriction fs found by any court of competent jurisdiction to be
unerfoseenble beesuse # extends for too long o period of time or over too brond # range of
nctivitles or over too lurge n geographic arca, such restriction shall be interpreted to extend only

over the maximum period of time, range of llLthlliuH or geopraphic area ns to which it may be
enforcenble,

(©  Specific Performnnge.  Demetree acknowledges that Compass would be
irreparably harmed and that monetary damages would not provide an adequate remedy in the
cvent of & breach of the provisions of this Section 2. Accordingly, Demetree agrees that, in
nddition to any other remedies available to Compass, Compass shall be entitled to specifically
cnforce the provisions of this Section. In the event of such u breach, in addition to any other
remedles available to Compass, Compass shall be entitled to recelve reimbursement for

Compass's reasonable attorney’s fees and disbursements incurred in cnlorcing any such
provision,

3. Miscellungous,

(a) - Entirc Agreement, This Agrcement contains every obligation and understanding
“between the partics relating to the subject matter hereof and merges all prior discussions,
negotiations and agreements, if any, between them, and none of the parties shall be bound by
any conditions, definitions, understanding, warranties or represemntions other than as expressly
. provided or referred to herem. .

(b) gmmim This Agreement has been entered into and shall be constnied
and enforced in accordance with the laws of lhe State of Florida without reference to the chmcc
of law principles thereof

(c) Waiver and Amendment. Any representation, warranty, covenant, term or
cond tion of this Agreement which may be legally waived, may be waived, or the time of
performance thereof extended, at any time by the party hereto entitled to the bens{it thereof, and
any term, condition or covenant hereof (including, without limitation, the period during which
any condition is to be satisfied or any obligation performed) may be amended by the parties

_hereto at-any time, Any such waiver, extension or amendment chal! be evidenced by an

instrument"in’ writing executed by Demetree ‘and by Compass™(by ‘its” Chairman and" Chief ~~ -

Executive Officer or any Vice President or other person, who has been authorized by its Board
_ of Directors to execute waivers, extensions or amendments on its behalf). No waiver by any
party hereto, whether express or implied, of its rights under any provision of this Agreement -
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shall constiute n walver o such purty's elghts under such provisions st any other time or o
witlver of such party’s vights under any other provision of this Agreetent, No fallure by any
party hereto to take nny netion against any breach of this Agreement ot defuult by another party
shnll constliute a walver of the former party's right to enforee any provision of this Agreement

or (o foke setion agadnst such breach or defuull or any subsequent breach or defmult by such
other party,

()  Assignment, ‘This Agreement shall dnure 1o the benefit of Compass il s
guweeessors mwd assigns,

(®  Notices, At notices, tequests, cluims, demands and otlier communieations
lereunder shndl be in writing and shall be deened to have been duly given when delivered if
dellvered in person, by cable, telegran or telex or by telecopy, five business days nfter muoiling
If delivered by registered or certificd mad (postage prepad, retuen recelpt requested); and two
business days after sending If delivered by overn'ght courder; to the respective parties ns follows
(or ut such other nddress as a party may ﬂpccifx by notice to the others):

If to Demetree, to:

Mr. Juck C. Demetree
345 Beach Boulevard
Jucksonville, Florida 32561

If to Compass, to:

Compass Bancshares, Inc,

15 South 20th Street

Birmingham, Alabama 35233

Attention:  Jerry W, Powell
General Counsel

()  Severability, Inthe event that any one or more of the provisions contained in this
Agreement shall be declared invalid, void or unenforceable, the remainder of the provisions of
this Agreement shall remain in full force and effect, and such invalid, void or unenforceable
provision shall be inicrpreted as closely as possible to the manner in which is was written,

(®  Counterparts. This Agreemeut may be executed in any number of couﬁterpans,
each of which shall be deemed an original but all of which together shall constitute one and the
same instrument. S : '

() Section Headinigs. The section headings in this Agréement are for convenience =~
of reference only and shall not be deemed to alter or affect any provision hereof.




IN WITNUSS WHEREOH, wach of the purtics hereto huve duly executed this Agreement
ns of the dite set Torth abowve, : ' ‘

Witness _ Juck C. Demetree, as an individunl

ATTEST - COMPASS BANCSHARES,‘ INC,

By:_ - By
Its: : Its:

ATTEST | R " COMPASS BANK




EXHIBIT 1
OI’INION‘: RI"QUIRLI) I'ROM COUNSHEL

) Compass and Conipass Florlda are enche srporations duly organized, validly
existing and in good sanding under the laws of the State of Delaware, and Compuss s o bank
holding compuny under the Bank Holding Compuny Act of 1956, us nmended,  Compuss und
Compuss Florida have all requisite corporate power and authority to carry on thetr business ay
now being conducted and to own, leuse and operute their propertles 0y now owned, lensed or
operated.  Compnss and Compass Plorida are duly qualified and 1n good standing in the
respective states whete auch qualification is tequired,

(il Compass and Compass Florida cach have all requisite power and authority
to execute and dellver the Agreement and to consuminate the transactions contemplated thercby;
ull acts (corporate or otherwise) and other proceedings reguired to be taken by or on the part of
Compass and Compass Florida (or cither of them) to exccute and deliver the Agreement and to
consummute the transactions contemplated therein have been duly and valtdly taken; and the
Agreement has been duly exceuted and delivered by, and constitutes the valid and binding
obligation of each of Compass and Compuss Florida enforceable apainst Compass and Compass
Florida in accordance with its terms, subject to the effect of (a) any applicable bankruptcy,
insolvency, reorganization or other law relating to or affecting creditors’ rights generally and
(b) general principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law);

(ili) the shares of Compass Common Stock to be issued pursuant to the
Agreement are validly issued, fully paid and nonassessable; and, except as contemplated by the
Agreement, the shares of Compass Common Stock issued pursuant to the Agreement are not
subject to any agreements or understandings to which Compass is a party with respect to the
voting or transfer of such shares, are not subject to any agreements or understandings among

any other parties with respect to the voting or transfer of such shares, and have not been :ssued
in violation of the preemptive rlghts of any person;

G(v) the execution and delivery by Compass and Compass Florida of the
Agreement does not and the consummation of the transactions contemplated thereby will not
contravene or violate any provision of or constitute a defauit under (a) the certificate of
incorporation or bylaws of Compass or Compass Florida, (b} except as disclosed in the
Agreement, any note, license, instrument, mortgage, deed .of trust, or other agreement or .
. understandmg, permit, authurization or contract, order, arbitration award, judgment of decree,

or any other restriction of any kind known to us to which Compass or Compass Florida isa =

party or by which Comnpass or Compass Florida or any of their assets or properties is bound,
the breach or violation of which could have a materiai adverse effect on Compass and its
Subsidiaries taken as a whole, and (c) except as disclosed in the Agreement, any iaw, regulation,
_ rule, administrative regulation or decree of any court or any governmental agency or body
. applicable to Compass or Compass Florida or their respective assets or properties;




v) cacept oy disclosed I the Agreement and except for such consents,
approvids, asthorizations, retlons or fillngs as buve already been obtained, no consent, upproval,
suthorlzation, setion or flng with any coutt, governmental agency or public bokdy v required

In ¢onnection with the exceution, delivery and performunce by Compausy und Compass Florkda
of the Apreement;

(vi) niedilier Compass not Compass Florida Is in violution of or default uider the
respective Certificates of Incorporation or Bylaws of Compags or Compnss Florida or any
agreement, document or instrument under which Compass or Compuss Florlda is obtigated or
bound, or any law, order, judgment, or regulation applicable to Compasy or Compass Florldu
or any of their Subsidinries, the violation of which could have n materinl adverse effect on
Compuss und ity Subsidinrivs taken as 2 whale and

(vii) the slares- of Compass Common Stock te be issued pursuant to the
Agreement have been regiseored under the Securlties Act of 1933, as amended.




