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ARTICLES OF INCORPORATION :
OF : -
PARK ACQUISITION CO.

: ‘Thw nnme of the Corporntion is PARK Acquném'on co.

D: This Carporation is organizod far the purpose ftranuacllng any and all
lswlul busless tor which corporations may be formed under the pfovisions of Ghaplor 007, |

Florda Slatpitos, |!

¢ This Carporatlon ls authorlzed to issus 1000 nhar§a of common ulock par
value §1.00 par share. )

RTH: Tho stroot addroas of the Inltlal Reglatered bmﬁe Is Philps Point - East
Tower, 777 [South Fiagler Drive, Suite 800, West Palm Beach, Flofida 33401 and the name of |
the inlttal Reglsterod Agent of thia Corporation af that address is Ruuell T. Kamu’adt. Esquire, |

H: The street address of the principal offica of this orporatlon s 930 North
Federal Highway, Boca Raton, Florlda 33432,

!
i Tho namo and address of the Sole incorporator of,this Corporatibn is Russell T.
Kamradt, E qulro Philllps Point - East Towar, 777 South Flagler D'rlvo. Sulte 800, West Palm

Beach, Flor{da 33401, .
! The duration of this Corporation is perpetual. - . !

IN WITNESS WHEREOF, the undersigned Incorporator han executed these Articles of

Incorporatian this 12th day of July, 1688, O

0T, Kamrudl. Esquire, Sole Incorporator

Russolt T. Kamradt, Esquire
Floriie Bar Number 0252153
Philfips Point Eapt Tower

777 Soulh Flagigr Drive

Waa! Palm Beach, Florida 32401
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CERTIFICATE DESIGNATING |
REGISTERED AGENT AND neomenfo bmce

In cgmpliance with Secllons 48,081 and 607.0501, Floridu %Jtatuteu. tha following is

|

i

|

|

|

submittod. ‘ |

| i

Pari] Acquisition Co., deslring to organize as 4 cotporation binder the laws of tho Gtate of
Florida, has|dosignated Philllpe Paint - East Tower, 777 South Fla lor Drive, Sulte 800, Wout

, Floridu 33401 as Ite (nllin) Reglstered Ofico wnd huy iemed Russell T. Kamradt,

Puim Beac
tad ot that addreey, av its Initie) Registered Agent.
//7 '

Esquire, loc

Al .
Rases!l T. Karnradi, Esquire, Sole Incorporator
: i

Havi{ng beon named Reglstored Agent for tho above stated corporation, &t the
| saidl appoinimunt and agrees to

designated Reglstered Office, the undersigned hereby aocepts sa
comply with the provisions of Section 48.091, Florida Statutes, | relgtlve to keopinh open sakd

Reglstered Difica.
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ARTICLES OF MERGER
Merger Sheet

PARK BANKSHARES, INC., a Florlda corparation (Document #V26589)

INTO

PARK ACQUISITION CO., a Florida corporation, P96000058738.

File date: November 1, 1996

Corporate Specialist: Louise Flemming-Jackson

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




FILED ¥
ARTICLES OF MERGER
OF %6 NOV -1 mip g
PARK I:AII’JKSIIARE{' INC. f\’:\'f_ N l A
(u Florlda corporation) LAHASSER o bt
INTO - SSEE, FLORIDA
PARK ACQUISITION CO.
(1 Florida corporation)

Pursuant to Section 607.1101 of the Florida Business Corporution Act (the "Aet"), Park
Bunkshares, Inc., o Florkly corporation ("Bankshuees"), and Park Acquisition Co., o Florida
corporntion ("Park Acquisition”), adopt the following Articles of Merger tor the purpose of
merging Bankshares into Park Acquisition, the lutter of which is to survive the merger, eftective
the date of filing of these Articles of Merger with the Florida Department of State pursuant to
Seetion 607.0123 of the Act:

ARTICLE}
That certain Agreement and Plan of Merger, dated as of July 29, 1996, as amended (the
“Plan"), by und among First National Bank of' Lake Park, Bankshares, Park Acquisition and st

United Bancorp, o copy of which is attached to and made a part of this instrument, was duly
ndopted and approved by the Sharcholders of Bankshares on October 24, 1996,

ARTICLE Il

The Plan was duly ndopted and approved by the Sharcholders of Park Acquisition on
October 22, 1996, pursuant to an Action by Written Consent of the Sole Sharcholder of Park
Acquisition in Licu of a Mceting,

ARTICLE 111

The Plan, as amended, shall be effective immediately upon filing of these Anticles of
Merger with the Florida Department of State, Corporation Bureau,

IN WITNESS WHEREOFT, the parties hercto have caused these Articles of Mcrgcr to be
duly executed by their respective authorized officers. S

PARK BANKSHARES, INC,

ov TV

1%uis A. Gaeta, Jr., President

PARK AC 1TION.CO.
52 (0

WarrcnS Orfando Pr ident
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This Amendment No. 1 (the "Amendment"), dated October &, 1996, Is hereby made to
the Agreement and Plan of Merger, dated July 29, 1996 (the "Agreement"), by and between Park
Bankshares, Inc., a Florida corporation ("Bankshares"), First National Bank of Lake Park, a
national banking association ("Lake Park") and 1st United Bancorp, a Florida bank holding
company ("Bancorp"), (Bankshares, Lake Park and Bancorp are collectively referred to herein as

the "Parties").

WHEREAS, the Agreement requires that Bankshares and Lake Park oblain a Non-
Competition Agreement in substantially the form of Exhibit "C" to the Agreement, a Consulting
Agrecement in substantially the form of Exhibit "E" to the Agreement, and an agreement
terminating the Employment Agreement between Mr. Louis A, Gaeta, Jr., Bankshares and Lake

Park; and

WHEREAS, in the finalization of the termination of Mr. Gaeta's Employment
Agreentent, Bankshares and Lake Park have identified the need for certain revisions to the form
of Mr. Gacta's Non-Competition Agreement and Consulting Agreement which are acceptable to
Bancorp; and

WHEREAS, the Parties wish to modify the Agreement as provided herein,

NOW, THEREFORE, in consideration for the premises and mutual promises contained
herein, the Parties agree as follows:

. The foregoing recitations are incorporated into and comprise a part of this
Amendment.

2. Unless otherwise defined herein, any capitalized term used herein shall have the
meaning ascribed to such term in the Agreement.

3. The form of Non-Competition Agreement between Mr, Gacta, Bancorp and 1st
United shall be in substantially the form attached hereto as Exhibit "A" rather than the form
attached to the Agreement as Exhibit "C".

4. The form of Consulting Agreement between Mr. Gaeta and Bancorp shall be in
substantially the form attached hereto as Exhibit "B" rather than the form attachcd to the
Agreement as Exhibit "E".

5. The form of the agreement terminating the Employment Agreement referenced in
§5.2(iii) of the Agreement shall be in substantially the form attached hereto as Exhibit "C".




6. Subsection (il) of the definition of Bankshares Closing Equity Is hereby nmended
to reud s follows:

“, .. (il) a maximum of $100,000 in Transaction Expenses other than those in (i)
and (ifl); .. "

7. Subseetion (lii) of the definition of Bankshares Closing Equity is hereby amended
to rend os foltows:

", .. (ill) a maximum of $150,000 of the nggregate costs incurred in terminating
employment agreements between Bankshares or Bank and Louis A, Gaeta, Jr,
existing on the Effective Date; . . "

8. The Inst sentence in the delinition of Bankshares Closing Equity Is hereby
amended to read as follows:

", . . Payments due to Mr. Louis A, Gaeta, Jr. pursuant to the Consulting
Agreement referenced in §5.3 of the Agreement and any amounts to be paid to
Mr. Gaeta pursuant to the Non-Competition Agreement referenced in §5.2(i) in
excess of One Hundred Two Thousand and no/100s Dollars ($102,000.00) shall
not be taken into account in calculating Bankshares Closing Equity."

9. Section 5.3(ii) of the Agreement is hereby amended as follows: (i) by deleting the
following sentence: "The Non-Competition Agreement with Louis A. Gaeta, Jr. shall provide for
no payment to Louis A, Gaeta, Jr. with the understanding that the payments to Louis A, Gaela,
Jr. under the Consulting Agreement referenced in (i) above are also consideration for this Non-
Competition Agreement" and (ii) by addition of the following sentence: "The payments to Louis
A. Gaeta, Jr. under the Non-Competition Agreement with Louis A. Gaeta, Jr. shall be as set forth
on Exhibit A to Amendment No. 1."

10,  Except as expressly provided herein, nothing in this Amendment shall be
construed to modify or supersede any of the Parties' rights and obligations previously set forth in
the Agreement. In the event the terms of the Agreement and this Amendment conflict, the terms
of this Amendment shall control. The Agreement, in conjunction with this Amendment, shall
represent the Parties complete understanding on the subject matters contained therein.

11.  This Agreement may be executed in any number of counterparts, each of which,

WPALM/M6162_1.00C
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when so exccuted, shall constitute an original copy hereof, but all of which together shall
constitute but one and the same document.

IN WITNESS WHEREOF, the parties have cxecuted this Amendment as of the date first
provided above,

/7 . .
FIRST NATIONAL BANK OF LAKE PARK

94

By: /%/l C‘f/.: 1
Title_ &3 . Jdns~
Date: /‘?f/s‘//:’?g-




EXHIBIT "AL
NON-COMPETITION AGREEMENT

THIS NON-COMPETITION AGREEMENT (the "Non-Compaetition Agreement") is
made as of this ___ day of , 1996, by and among Louis A, Gasta, Jr,, an
individual reslding in the State of Florida ("Mr. Gaeta"), 1st United Bank, a Florida
chartered bank ("Bank"}, and 1st United Bancorp, a Florida corporation {("Bancorp" and
collectively with Bank, "1st United").

WITNESSETIH:

WHEREAS, Bancorp Is a registered bank holding company and the corporate
pare: ! of 1st United Bank;

WHEREAS, Bancorp, Park Acquisition Co., Park Bankshares, Inc. ("Park") and
First National Bank of Lake Park ("Lake Park"), have entered into an Agreement and
Plan of Merger (the "Agreament") and Bank and Lake Park have entered into a Pian of

Merger and Merger Agreement (the "Bank Merger Agreement”), both dated as of
July 29, 1896 (collectively, the "Agreements") pursuant to which Lake Park will be
merged with and into Bank (the "Merger”);

WHEREAS, Mr. Gaeta is the President and Chief Executive Officer and a
member of the Boards of Directors of Lake Park and Park Bankshares, Inc,, a Florida

corporation ("Park");

WHEREAS, pursuant to the Agreement, Park and Lake Park are obligated to
obtain a non-competition agreement from Mr. Gaeta in favor of Bank for the purpose of
protecting the vaiue of Lake Park's ongoing business operations and as a material
inducement to Bar.k to enter into and consummate the Agreements.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
set forth herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties agree as follows:

1. Preambles. The preambles to this Non-Competition Agreement shall be
included herein as if fully set forth below.

2. Consideration. |n consideration for Mr. Gaeta's performance of his
obligations under this Agreement, 1st United agrees to pay Mr. Gaeta three (3)




payments of Seventy Thousand and no/100s Dollars ($70,000.00), the first payable
within ten {10) days afler the Closing Date (as defined In the Agreement) and the
remaining two {2) payments being payable on the first and second anniversary dates of
the Closing Date. In the event of a change of control of Bancorp or 18t United during
the term of this Agreement, Mr. Gaeta shall have the option to require payment of all
unpaid consideration scheduled to be paid to him under this Agreement, such
payments to be due within thity (30) days after written notice from Mr, Gaeta to
Bancorp. A change of control shall have occurred if Bancorp or 1st United is a party to
a merger or consolidation transaction in which Bancorp or 1st United is not the surviving
corporation or a transaction or series of transactions occurs in which more than fifty
percent (50%) of the outstanding capital stock of Bancorp or 1st United is acquired by
one person. Nothing in this Non-Compeltition Agreement Is intended, nor shall be
consirued, to creale an employer/employee relationship, a joint venture relationship or
a lease or landlordtenant relationship between Mr. Gaeta and Bancorp. The parties
further acknowledge and agree that {(a) Mr. Gaeta will not be treated as an employee of
Bancorp for federal tax purposes, (b) Bancorp will not withhold on behalf of Mr. Gaela
any sums for income tax, unemployment insurance, social security or any other
withhokding pursuant to any law or requirement of any governmental body or (¢) make
available to Mr. Gaeta any of the benefits afforded employees of Bancorp.

3. Covenant Not to Compete. Mr. Gaeta agrees that Mr. Gaeta shali not,

for a period of three (3) years from the Closing Date, act as an officer or director of a
financial institution with offices in or which conducts business in Palim Beach or Martin
County, Florida nor shall Mr. Gaeta solicit banking business from former Lake Park
customers, nor present Bank customers, directly or indirectly wherever located, nor
enter into the banking business or any business in Palm Beach or Martin County,
Florida which competes with the business of Bank, either directly or indirectly, as an
officer, director, employee, consultant, joint venturer, lender, agent or ficensor. The
reference to "any business in Palm Beach or Martin County” shall be construed to mean
any type business operation which Bank, as of the date of this Non-Competition
Agreement, conducts at any of its facilities in the State of Florida, but shall specifically
not include any tite insurance, real estate brokerage, real estate development or reat
estate joint venture activities, Mr. Gaeta shall not be deemed to be in violation of this
Agreement if, in the course of conducting his real estate brokerage business or his real
estate development business, Mr. Gaeta, at the request of a client of his real estate
brokerage business or his real estate development business, refers such client to
another banking institution to obtain financing for a transaction in which Mr. Gaeta is
acting as a broker on behalf of such client if Mr. Gaeta has first recommended Bank as
the source of such financing and exerted goed faith efforts to persuade the client to
obtain such financing from Bank.

WPALM/46335_1.00C
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4.  [Injunctive Relief. Mr. Gaeta acknowledges that any breach of this Non-
Competition Agreement by Mr. Gaeta will result In immediate harm to Bank which may
not be strictly measurable or complelely compensable in money damages, In the event
of an actuat or threatened breach by Mr. Gaeta, in addition to any other remedies
provided herein, at law or In equity, Bank shall be entitled to a preliminary restraining
order and an injunction restraining Mr. Gaseta from violating the provision(s) of this Non-
Competition Agreement. Mr. Gaeta hereby walves any claim or defense therein that
the aggrieved party has an adequate remedy at taw. The parties further agree that the
party initiating the action shall be entitled to a decree, without the necessity of posting a
bond, cash or otherwise, against Mr. Gaeta and, if necessary or appropriate, may
require specific performance. In the event of such action, the nonprevalling party shall
be liable to pay all costs, including reasconable attorneys' fees and expenses, which the
prevailing party may Incur in such action Including litigation of any appeal taken or
defended by the prevailing party. Notwithstanding anything to the contrary hereinabove
contained, Bank will have the burden of proof in establishing a breach of the Non-
Competition Agreement by Mr. Gaeta, whether before or after commencement of
litigation, in order to establish a right to recover attorney fees, costs and expenses from
the Mr. Gaeta; and, in the event of any litigation, the prevailing party therein shall be
entitled to recover from the losing party its, theirs or his reasonable attorney fees, costs

and expenses,

5. Applicable Law. This Non-Competition Agreement shall be governed by
and construed in accordance with the laws of the State of Fiorida.

6. Entire Agreament; Amendment. This Non-Competition Agreement and
the Consulting Agreement contain the entire agreement and supersedes any prior
agreement, written or oral, between the parties regarding the subject matter hereof.
This Non-Competition Agreement may be modified only by an agreement in writing
signed by the parties hereto. This Non-Competition Agreement shall be binding upon
and inure to the benefit of the parties named herein and their respective heirs,
administrators, successors and assigns. In view of the unique relationship which Mr.
Gaeta and his family have developed with the customers of Lake Park and the
exceptional reputation which they enjoy in the Town of Lake Park and surrounding
communities, in the event Mr. Gaeta dies or becomes disabled during the term of this

WPALM/46339_1.DOC
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Agreement, the payments required by this Agreement for the balance of the term of this
Agreement shall be pald as scheduled to Mr. Gaeta's helrs or devisees.

IN WITNESS WHEREOF, the undersigned have executed or causaed to be
executed this Non-Competition Agreement, effective as of the day and year first above

written,

ATTEST: 1ST UNITED BANCORP, a Fiorida ;:orporation

By:

Warren S, Orlando, Preaident and
Chief Executive Officer

1ST UNITED BANK, a Florida chartered bank

By:

Warren S. Oriando, President and

Chief Executive Officer

MR. GAETA:

WPALM/46339_1.DOC
100896




EXHIBIT "Bt
CONSULTING AGREEMENT

THIS CONSULTING AGREEMENT (the "Consulling Agreement") made as of the
day of , 1898 (the "Effactive Date") by and between 1ST UNITED BANCORP, a
Florida cerporation ("Bancorp"}, and LOUIS A, GAETA, JR., an Individual residing in Paim
Beach County, Florida ("Mr. Gaela").

WIINESSEIH:

WHEREAS, Bancorp Is a registered bank holding company and the corporate parent of
18t United Bank ("1st United');

WHEREAS, Bancorp, Park Acquisition Cao, ("Acquisition”), Park Bankshares, Inc.
("Bankshares"”) and Firat National Bank of Lake Park {"Lake Park") have entered into an
Agreement and Plan of Merger dated as of July 29, 1886 {the "Agreement") pursuant to which
Lake Park will be merged with and into 1st United (the "Merger");

WHEREAS, the Agreement provides that, among other things, Bancorp will enter into &
consulting agreemant with Mr. Gasta for a term of three (3) years from the Ciosing Oate, as
defined in the Agreement for compensation as set forth hereafter; and

WHEREAS, Bancorp desires to engage Mr. Gaela as a consultant and Mr. Gaeta

desires to provide consulting services to Bancorp in accordance with the terma and conditions
of this Consuling Agreement.

NOW, THEREFORE, intending to be legsily bound hereby and for and in congideration
of the mutual covenants and conditions contained herein, the parties agree as follows:

{1) Independent Contractor. In consideration of Mr, Gaeta's performance of his
obligations under this Consulting Agreement and other good and valuable consideration,
Bancorp shall and heraby does retain Mr. Gaeta as an independent contractor of Bancorp. Mr.
Gaeta shall report to the President and Chief Executive Officer of Bancorp or such person's
designee and, subject to this reporting reistionship, shall provide consulting services to
Bancorp. As and when Bancorp specificalty requests, Mr. Gaeta shall assist Bancorp and its
subsidiaries in the efficient conversion and smooth transition of the business of Lake Park
and/or its subsidiaries to 1st United foliowing the Merger, serve as liaison between 1st United
and the business community locsted in Paim Beach and Martin County, Floride, facilitate the
furtherance of the banking business of st United in and around Paim Beach and Martin
County, Florida and perform such other duties and provide such other assistance reiating to the
banking business, alf as may be requested by Bancorp from time to time (coliectively, the
"Services"). Mr. Gaeta shall not be an agent, officer, employee or representative of Bancorp or
its subsidiaries, shall not represent or hold himsef out as an agent, officer, empioyee of
representative of Bancorp or its subsidiaries and shall provide Services only when specifically
requested by tha President and Chief Executive Officer of Bancorp or such person's designee.
it is not the intention of the parties hereto that Mr. Gaeta devote full time to the tasks that may
from time to ime be assigned to him by Bancorp, and Mr. Gaela may devote substantial
portions of his time to other business or private pursuits, so long and on the condition that such




olhar Interosts noi be viclative of the Nen-Compotition Agreamant referred to In Paragraph (4)
below. Consaquently, the amecunl of time Mr. Gaeta shall be obligated to dovole to the
discharpe of his obligations under this Agreement shall be subject to the mutual agreement of
Mr. Gaeta and Bancorp.

(2) Compensation. In consideration of the Services rendered by Mr. Gaela
herounder, Bancorp shall pay to Mr. Gaola a consulting fee of EIGHTEEN THOUSAND and
no/100s DOLLARS ($18,000.00) within ten (10) days after the Closing Date, FOURTEEN
THOUSAND and no/100s DOLLARS ($14,000.00) on the first anniversary of the Closing Date
and TEN THOUSAND and no/100S DOLLARS ($10,000.00) on the second anniversary of the
Closing Date. in the event of a change of control of Bancorp or 1st United during the term of
this Agreement, Mr. Gaela shall have the option to require payment of all unpaid censideration
scheduled to be paid to him under this Agreement, such payments to be due within thirty (30)
days after wrilten notice from Mr. Gaela to Bancorp. A change of control shall have occurred if
Bancorp or 181 United Is a party to @ merger or consolldalion transaction in which Bancorp ot
15t United Is not the surviving corporation or a transaction or serles of transactions occurs In
which more than fifty percent {50%) of the outstanding capital stock of Bancorp or 1st United is
acquired by one person, Bancorp agrees that it will reimburse Mr. Gaeta for business
expenses incurred by Mr. Gaeta in the discharge of his obligations under this Agreement
provided that such expenses have been approved by an executive officer of Bancorp prior to
Mr. Gaeta incurring such expenses. in the event Mr. Gaela is unable to discharge his
obligations hereunder due to death or disability, the consuiting fee for the balance of the tarm of
this Consufting Agreement shall be paid as scheduled to Mr. Gaeta's heirs or devisees in the
event of death or io Mr. Gaeta in the event of disability, The parties acknowledge and agree
that Mr. Gaeta is an independent contractor of Bancorp and nothing in this Consulting
Agreement is intended, nor shall be construed, to create an employer/employee relationship, a
joint venture relationship or a lease or landlord/tenant relationship between Mr. Gaeta and
Bancorp. The parties further acknowledge and agree that (a) Mr. Gaeta will not be treated as
an empicyee of Bancorp for federal tax purposes, {b) Bancorp will not withhold on behalf of Mr.
Gaeta any sums for income tax, unemployment insurance, social security or any other
withholding pursuant to any law or requirement of any governmental body or (¢} make available
to Mr. Gaeta any of the benefits afforded employees of Bancorp. In the event that the Internal
Revenue Service or any other governmental agency should question or chalienge the
independent contracior status of Mr. Gaeta, the parties mutually agree that both Mr. Gaeta and
Bancorp shall have the right to participate in any discussions or negotiations occurring with
such agency or agencies.

(3) Tarm and Tarmination.

(a)  This Consulting Agreement shall commence as of the Effective Date and,
unless sooner terminated a8 provided herein, this Consulting Agreement shall have a term of
three (3} years from the Efective Date; and

(b)  Notwithstanding anything contained herein to the contrary, Bancorp may
terminate this Consulting Agreement immediately with or without cause. For the purposes of
this Consulting Agreement, the term “for cause” shall mean Bancorp's termination of this
Consulting Agreement for any material breach by Mr. Gaeta of this Consulling Agreement
which continues for more than thirty (30) days after written notice of such defautt from Bancarp

-2
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to Mr. Gaeta or the non-compalition pravisions set forth In that cerisin Non-Campetition
Agroament of even date herowith by and between Bancorp, tst United and Mr. Gaeta, a copy
of which is attached hareto as Exhibil "A" and made a part hereof by reference, if Bancorp
lerminates this Agreement for cause, na further payments shall be due to Mr. Gaeta hereunder,
If Bancorp torminates this Agreement without cause, Bancorp shall be obligated to pay the
consulting fee for the remalnder of the term of this Agreement and Mr. Gaeta shall have the
option of requiring Bancorp to pay the consulting fee for the batance of the term of this
Agreement in a lump sum within thity (30) days after such termination. In the event that
Bancorp terminates this Consulting Agreement without cause and If Mr. Gasta slects not o
accelerate payment of the consulting fee for the balance of the lerm, as above provided, then,
and in such aevent, the consulling fee for the balance of the term of this Conaulting Agreement
shall be pald in accordance with the provisions of Paragraph (2) above.

{4)  Croas Default. As conditions precedent to the execution and delivery of this
Consulting Agreement, Mr. Gaeta has separately entered Into a Non-Competition Agreement of
even date wilh this Consuiting Agreement for a period of three (3) years in order to ensure that
Mr. Gaeta does not compete with the business of Bancorp or 1st United. Any default by Mr.
Gasta under such Non-Competition Agreement shall constitute a default of this Consulting
Agreement and, in this event, Mr. Gaeta shall not be entitled to payment of monies due
hereunder from the date of such default forward. Bancorp and/or 1st United shall additionally
have the right o any and all other remedies available at law or in equity. This paragraph and
the right of Bancorp to terminate payment of moneys due under this Consulting Agreement
shalt be subject to the provisions of Paragraph (3)(b), above.

(5) Bancofp Representations. Bancorp hereby warrants and represents to Mr.
Gaela that:

{)  Bancorp has full power and authority to execute and deliver this
Agreement and to perform its obligations hereunder;

(b} This Agreement does not contravene any other agreement to which
Bancorp is a party or any statute, regulation, rule or judgment by which Bancorp is bound.

()  This Agreement is the valid and binding obligation of Bancorp
enforceable in accordance with its terms.

(6) Gaeta Representations Mr. Gaeta hereby warrants and represents to Bancorp
that:

(@) M. Gaeta has full power and authority to execute and deliver this
Agreement and to perform its obligations hersunder;

{b)  This Agreement does not contravene any other agreement to which Mr.
Gaeta is a party or any statute, regulation, rule or judgment by which Mr. Gaeta is bound.

{c) This Agreement is the valid and binding obligation of Mr. Gaeta
enforceable in accordance with its terms.
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(7)  Govsming Law. This Consulting Agresment shall be govemed, interpreled and
construed under and pursuant to the laws of the State of Florida,

(8)  Amsignmant. This Consulting Agreement may not be assigned without the prior
writlen consent of the other party.

(8)  Successors. This Consulting Agreement shall be binding upon and inure to the
banefit of the Partles named herain and their respective heirs, administrators, successors and

permitied assigns.

(10}  Attorneys' Fesa. In the event of a breach of this Agreement, the prevailing
party in any Iitigation brought by reason of such breach or to enforce the terms of this
Agreement shall be entitled to recover its attorneys’ fees and costs, at all levats from pretrial

through final appeal, from the nonprevailing party,

(11) Amesndment No change, alteration or modification of this Consulting
Agreement may be made except pursuant to a written instrument executed by both parties

hereto.

IN WITNESS WHEREOF, the parties have executed this Conaulting Agresment for the
purposes therein contained.

WITNESS:!

Louis A. Gaeta, Jr.

1ST UNITED BANCORP

By:

Warren S. Oriando, President
and Chief Executive Officer
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EXHIBIT "CV

TERMINATION AND SETTLEMENT AGREEMENT

TERMINATION AND SETTLEMENT AGREEMENT made as of the ___ day of
» 1988 by and between Louls A. Gaeta, Jr, ("Gaeta™, and Park
Bankshares, Inc. and s subsidiary First National Bank of Lake Park, a National Banking
Assoclation, (collectively, the "Bank").

WIINESSEIH:

WHEREAS, Gaeta entered into an employment agreament with the Bank dated
April 4, 1996 (the "Employment Agreement”), and

WHEREAS, the Bank merged or will merge with and into wholly-owned subsidiaries
of 1% United Bancorp, a Florida corporation (collectivaly, with its subsidiaries, "1* United"),
effective as of the date hereof (the "Merger”), and

WHEREAS, the parties desire to set forth the terms and conditions regarding the
cessation of Gaeta's relationship and employment with the Bank and to settle the amounts
payable to Gaeta pursuant to the Employment Agreement as a result of the Merger:;

NOW, THEREFORE, in consideration of the premises and the mutual covenants
and agreements hersin contained, and other good and valuable consideration, the receipt
and adequacy of which is hereby acknowledged, the parties hereto hereby agree as
follows:

1. Temination of Employment Agreement. Gaeta and the Bank each hereby
confirms and acknowledges that the Employment Agreement (the “Employment
Agreement’), is deemed property terminated as of the effective time of the Merger (the
"Date of Termination”), except that the Bank shall pay to Gaeta, as full and final settiement
of the amounts payable o him pursuant to Article Il of the Employment Agreement as a
result of the Merger, a ump sum equal to One Hundred Fifty Thousand Dollars ($150,000)
on January 2, 1997,

2. Resignations. Gaeta hereby confirms and acknowiedges his resignation as
President, Chief Executive Officer and Chaimman of the Board of the Bank and as a trustee
of the Bank's 401(k) plan, effective as of the Date of Termination, and he will execute such
separate resignations for inssition into the minute books of the Bank ss may be reasonably
requested by the Bank. Gasta will complets and executs such corporate documents as
may require his signature and remain outstanding as of the date hereof, including, without
limitation, the execution of minules of meetings of directors of the Bank attended by
and held on or prior to the effective date of the Merger.

3. Releases of Cinimg

(a) Gaeta hereby absolutely and unconditionally releases the Bank and
all of ther respective subsidiaries, successors and assigns (colectively, the "Bank
Group®), from and againel any and afl claims, causes of action, damages, losses,




contracts, demands and/or kabilldes of any kind, inciuding, but not limited to, those relating
to or arising from the Employment Agreement (Including claimas for attorneys' fees and
costs), from the beginning of the world (o the date hareof: except that this release shall not
apply to: () the Bank's and 1 Unlted's obligations pursuant to thia Agresment, the
Agreement and Plan of Merger dated July 28,1996 relating to the Merger, and the
Consulting Agreement and Non-Competition Agreement entered into by Gaeta and 1*
United pursuant fo the Merger, nor shall it apply to Gaeta's interests In the Bank's 401(k)
plan; and () any fraud, criminal or other willful misconduct committed by any of the Bank
Group. Nothing in this Agreement Is to be construed as an admission by any of the Bank
Group of any lasbility or unlawful conduct whatsoever.

®  Onbehalfofthemselves, and their respective subsidiaries, successomn
and assigna, he Bank hereby absolutely and unconditicnally releass Gaeta from and
againsi any and ol clalms, causes of action, damages, lossas, contracts, demands and/or
liabilities of any kind, including, but not limited to, those relating to Gaeta's employment by
the Bank, Gaeta acting as a director of the Bank, and/or arising from the circumstances
surrounding the Merger (including claims for atiomeys' fees and costs), from the beginning
of the world to the date hereof, except that this release shall not apply to: (i) Gaeta's
obligations, T any, pursuant to this Agresment, the Agreement and Plan of Merger dated
July 28, 1988 relating to the Merger, and the Consulting Agreement and Non-Competition
Agreement eniered into by Gaeta and 1* United pursuant to the Merger; (i) any criminal
or other wilthul misconduct or a conscious disregard for the best interests of the Bank by
Gaeta, as established by a judgment or other final adjudication, which would result in
Gaeta not being entitled to indemnification under the standards set by Section 807,0850,
Florida Statutes; and (ili) any loan, guarantee or other account agreements executed by
Gaeta in favor of the Bank. Nothing in this Agreement is to be construed as an admission
by Gaeta of any kability or unlawful conduct whatsoever.

() The foregoing releases shall not apply 1o any actions or omissions of
the Bank, 1% United or Gaeta occurring after the date hereof, including any breach of this
Agreement and/or the foregoing Agreement and Plan of Merger, Consulting Agreement
and/or the Non-Competition Agreement, nor shall they alter, bar, diminish, impair or
otherwise aflect any party’s right to enforce this Agreement,

4, Futher Assurances. All parties hereto hereby agree from time to time to
execute and daliver such further and other agreements, certificates or other documents or
instruments and to do all matters and things which may be convenient or necessary to
more effectively and completely carry out the intentions of this Agreement.

5. Hinding Effact This Agreement shall inure to the benefit of and be binding
upon each of the parties hereto and their respective successors, assigns, legal
representatives, heirs, distributees, executors and administrators. i Gaeta should die
while any amounts would still be payable to him under this Agreement, all such amounts
shall be paid is accordance with the terms of this Agreement to his devisee, legsatee or
other designee or, if thers is no such designee, to his estate.




6. Gmmlnn_l.u This Agreemant shalt be governed by and construed In
accordance with the internal laws of the State of Florida.

7. Entim Agreement. This Agreement constitutes the entire agreement of the
parties and supersedes any and al prior negotiations, correspondence or understandings
between them respecting the subject matters referred to hereln, It may not be modified
except in wriling signed by the party against whom enforcement of any walver, change,
maodification or consent is sought. Section headings are for convenient reference only and
shall not be used in any inlerpretation of this document.

8.  Severabilty. ¥ any provision of this Agreement or any other Agreement
entered into pursuant hereto is contrary to, prohibited by or deemed invalld under
applicable law or regulation, such provision shall be inappiicable and deemed omitted to
the extent 8o conlrary, prohibited or invalid, but the remainder hereof shall not be
Invalidated thereby and shall be given full force and effect so far as possible. If any
provision of this Agreement may be construed in two or more ways, one of which would
render the provision invalid or olherwise voldable or unenforceable and ancther of which
wolikd render the provision valid and enforceable, such provision shalt have the meaning
which renders it valid and enforceable.

5.  Waenn Thefilure or delay of any party at any time to require performance
by another party of any provision of this Agreement, even if known, shall not affect the right
of such parly to require performance of that provision or to exercise any right, power or
remedy hereunder. Any waiver by any party of any breach of any provision of this
Agreement should not be construed as a waiver of any continuing or succeeding braach
of such provision, a waiver of the provision itself, or a waiver of any right, power or remedy
under this Agreement. No notice 1o or demand on any party in any case shall, of Rse¥,
entitie such party to any other or further notice or demand in similar or other circumstances.

10.  Speciic Perfarmance. Each of the parties acknowiedges that the parties will
be ireparably damaged (and damages at law wouki be an inadequate remedy) if this
Agreement is not specifically enforced. Therefore, in the event of a breach or threatened
breach by any party of any provision of this Agreement, then the other parties shall be
entitied, in addition 10 ail other rights or remedies, to injunctions restraining such breach,
without being required 1o show any actual damage or to post any bond or other security,
and/or fo a decree for specific periormance of the provisions of this Agreement.

11, Jurisdichion and Venus. The parties acknowledge that a substantial portion
of negotiaions, anicipated parformence and execution of this Agreement occusred or shall
occur in Palm Beach County, Florida, and that, therefore, without limiting the jurisdiction
or venue of any other federal or state courts, each of the parties imevocably and
unconditionally (a) agrees that any suit, action or legal proceeding arising out of or relating
to this Agresment may be brought in the courts of record of the State of Florida in Paim
Beach County or the District Court of the United States, Southem District of Florida; (b)
consents o the juriadicion of each such court in any suit, action or proceeding; (c) waives
any objection which & may have to the laying of venue of any such sult, action or
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proceeding in any of such courts; and (d) agrees that service of any court paper may be
effected on such party by mall, as provided in this Agreement, or in such other manner as
may be provided under applicable laws or court rules in sald state.

12, Enforcement Costa. If any legal action or other proceeding Is brought for the
enforcement of this Agreement, or because of an alleged dispute, breach, default or
misrepresentation in connection with any provision of this Agreement, the successful or
prevalling party or parties shall be entitled to recover reasonable attorneys' fees, sales and
use taxes, court costs and all expenses even If not taxable as court costs (Including,
without timitation, all such fees, taxes, costs and expenses incident to arbitration, appeliate,
bankruptcy and post-judgment procaedings), incurred in that action or proceeding, In
addition to any other rellef to which such party or parties may be entitied. Attorneys' fees
shall include, without limitation, paralegal fees, investigative fees, administrative costs,
sales and use taxes and all other charges billed by the attomey to the prevailing party.

13.  Preparation of Agreement. This Agreement shall not be construed more
strongly against any party regardless of who is responsible for its preparation. The parties
acknowledge each contributed and is equally responsible for its preparation,

IN WITNESS WHEREOF, the parties herato have duly executed this Agreement as

of the date first above written.

Louis A. Gaeta, Jr.

PARK BANKSHARES, INC. and FIRST
NATIONAL BANK OF LAKE PARK

By:
June White, Vice Chairman

JOQINDER

1* United joins in this Agreement for the sole purpose of acknowledging that, from
and after the effective time of the Merger, 1" United, as successor to the Bank, absolutely
and unconditionally assumes and guarantees the payment and performance obligations
of the Bank hereunder.

1ST UNITE NCORP and
1ST UNI N

K
By: g':a C/Q/J,C)

Warren Orlando, Président




AGREEMENT AND PLAN OF MERGER

between
1ST UNITED BANCORP, PARK ACQUISITION CO.,
FIRST NATIONAL BANK OF LAKE PARK
AND PARK BANKSHARES, INC.

Dated: July 29, 1996
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AGREEMENT AND PLAN OF MERGER

Agreerent entered Into as of July 29, 1996 by and among |st United Bancorp, a Florida
corporation ("Bancorp"), Park Acquisition Co., o Floridn corporation ("Acquisition"), First
National Bank of Lake Park, a national banking association ("Bank") and Park Bankshares, Inc,,
a Florida corporation ("Bankshares")., Bancorp, Acquisition, Bank and Bankshares are referred

to collectively herein as the "Parties.”

WITNESSETH:

WHEREAS, Bancorp is a Bank Holding Company registered under the Bank Holding
Company Act of 1956, as amended (the "Bank Holding Company Act"); |

WHEREAS, Acquisition is o wholly owned subsidiary of Bancorp and st United Bank
("1st United") is a Florida chartered bank and a wholly owned subsidiary of Bancorp;

WHEREAS, Bankshares is a Bank Holding Company registered under the Bank Holding
Company Act and Bank is a wholly owned sulis'idinry of Bankshares; and

WHEREAS, the Boards of Directors of Bancorp, Acquisition, Bank and Bankshares have

agreed that the Merger of Bankshares with Acquisition on the terms herein set forth, and the

merger of Bank with and into 1st United, are desirable and in the best interest of their respective
sharcholders and have approved this Agreement, and the Board of Directors of Bankshares has

directed that this Agreement be submitted to its stockholders for approval.

Now, therefore, in consideration of the mutual promises herein made, and. in

consideration of the representations, warranties, and covenants herein contained, the Parties

agree as follows:




DEFEINITIONS.

"1t United" bay the meaning provided fn the recitaly hereof,
"Acquisition” has the meaning provided in the recitals hereof,

" Affilinte" hns the meaning set forth in Rule 12b-2 of the regulations promulgated
under the Sccurities Exchange Act,

"Agreement of Merger” has the meaning set forth in §2.11 hercof,

"Articles of Merger" has the meaning set forth in §2.2 hereof.

"Bancorp" hus the meaning provided in the recitals hereof,

“Bancorp Public Report" has the meaning set forth in §4.5 hereof.

"Bancorp Purchase Stock" has the meaning set forth in §2.6(1i) hereof.

“Buncorp Shares" means the common stock, $.01 par value per share. of

“Bankshares” has the meaning provided in the recitals hereof.

"Bankshares Affiliate" has the meaning provided in §5.15 hereof.

"Bankshares Closing Equity" means the common shareholders’ equity of
Bankshares as of the last day of the calendar month ending prior to the Closing Date adjusted for
earnings and expenses for the period from the last dz;' of the calendar month ending prior to ihe
Closing Date through the Closing Date (to the extent earnings and expenses are not then known,
the Parties shall mutually agree on a reasonable estimate of such eamings and expenses)
determined in accordance with GAAP; provided, however, that the common sharcholders’ equity
of Bankshares shall not be reduced by the net after tax effect of: (i) a maximum of $25,000.00 of

the aggregate bonuses Bank agrees to pay to employees of Bank to induce them to continue in

the employment of Bank through the Closing Date; and (ii) 2 maximum of $50,000.00 in

iy
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Teansaction Expenses other than those in (1) ond (L) and (1) o maximuam of $200,000.00 of the
aggregate costs incurred in teeminuting employment agreements between Bankshures or Danh
and Louis A, Gaeta, Jr., existing on the Effective Date; and (Iv) the net alter tax eftect of
uprenlized losses In excess of $150,000.00 in securities owned by Bank and classitied ny
available for sale, The common shaccholder's equity shall be reduced by the net after tax eflect
of Transaction Expenses other than thoge set forth in (i), (31) and (iil) above but including those in
excess of the amounts set forth In (i), (1) and (1) above. The common shareholder's equity of
Bankshares shall not be increased by any gains realized after the Effective Date which are not
realized in the Ordinary Course of Business. Any gains realized from litigation to which Bank or
Bankshares is n party and any goins from the disposition of real estate or other assets acquired by
Bank through the exercise of remedies under loan documentation shall be guins realized in the
Ordinary Course of Business and shal} increase the common sharcholder's equity of Bankshares.
Any gains reatized from the disposition of investment securities shall not be in the Ordinary
Course of Business and shall not increase the common shareholder's equity of Bankshares. Any
effects to the common shareholder's equity attributable solely to the actions of Bank taken

pursuant to §5.19 shall not be taken into account in calculating Bankshares Closing Equity.

Payments due to Mr. Louis A. Gaeta, Jr. pursuant to the Consulting Agreement referenced in

§5.3 shall not be taken into account in calculating Bankshares Closing Equity.
“Bankshares Fairness Opinion" has the meaning set forth in §5.6 hereof.
"Bankshares Initial Equity” means the common shareholders equity of
Bankshares which thg; Parties agree is Four Million One Hundred Seventy Thousand and no/100

Dollars ($4,170,000.00).

"Bankshares Stock" means the $.0t par value per share common stock of

Bankshares.

"Bankshares Stockholde:™ means any person who or which holds of record any

Bankshares Stock.
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"Hunk" has the meaning provided in the reeltals hereof,

"Bunk Merger" means the merger of Bunk with and Into {st United.

“Bunk Shure" means any share of the Common Stock, $5.00 par value per share,
of Bank.

"Bunk Stock” means 257,700 Bank Shares owned by Bankshores which
comprises 100% of the issucd and owtstanding stock of Bank.

*Certificates" means the stock certificntes which represent the Shares as of the
Effective Time,

"Closing” hns the meaning set forth in §2.7 hereof,

"Closing Date" has the meaning set forth in §2.7 hercof.

"Comptroller” means the Florida Department of Banking and Finance,

"Confidentinl Information” means any information concerning the businesses

and offairs of Bancorp, Ist United, Acquisition, Bankshares or Bank; provided, however, that

Confidential [nformation shall not include any information (i) which, at the time of disclosure, is
available publicly or already known 1o the receiving Party, or, (ii) which, after disclosure,
becomes available publicly through no fault of the receiving Party.

"Definitive Bankshares Proxy Materials" means the definitive proxy materials
relating to the Special Bankshares Mcéting.

"Disclosure Statement” has the meaning set forth in §3 hereof.

"Dissenting Share" shall have the meaning set forth in §2.9 hereof.

"Effective Date" means the date on which the last of the Parties signs this
Agreement.

"Effective Time" means the time the Articles of Merger are filed with the Florida

Secretary of State or such other time as stated in the Articles of Merger for effectiveness of the

Merger.

WPALM/43069_1.DOC
01/29/96
Draf #7




"Employee Benefit Pluns" means any employee welfire benefit plan or emiployeo
pengion benefit plan, us defined in ERISA, which Bankshares or Bank maintalns or to which
Dunkshares or Bunk contribute or are required to contribute,

"Environmental Laws" means any local, state or federal law, slatute, ordinance,
rule, regulation or order relating to pollution or pratection of the environument,

"ERISA" menns the Employee Retirement Security Act of 1974 as amended,

"Exchange Fund" has the meaning set forth in §2.10(i) hercof,

"FBCA" means the Florida Business Corporation Act, Chapter 607, Florida
Statutes,

"FDIC" shall menn the Federal Deposit [nsurance Corporation.

"Florida Acts® means the FBCA, the Florida Banking Code, Chapter 658. and
Chapter 655, Florida Statutes,

"FRB" means the Board of Governors of the Federal Reserve System.

"GAAP" means United States generally accepted accounting principles as in
elfact from time to time.

"Hazardous Substances” means any petroleum products or wastes and any

pollutants, toxic or hazardous materials or wastes or regulated materials as defined in or

regulatzd by any Environmental Laws.

"IRS" means the Internal Revenue Service.

*Knowledge" means (i) as of the Effective Date, the actual knowledge of any
executive officers or directors of the Party in question, and (ii) as of any date after the Effective
Date, the actual knowledge of any officer or director of the Party in question.

“Market Value" means the average of the closing price quotations for Bancorp
Shares reported in the Wall Street Journal for the twenty (20) most recent Trade Days prior to the
Valuation Date; provided, however, that for the purpose of calculating the number of Bancorp
Shares comprising the Bancorp Purchase Stock the Market Value shall be $8.50 per share if the
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Murket Value as calealated above is less than $8,50 per share and shall be $11,50 per share If the
Market Value s caleulated above [s more than $11.50 per shure,

"Merger" has the meaning set forth in §2.1 hereot,

"Merger Conslderntion” has the meaning set forth {n §2.6(i1) hereof’

"Most Recent Fiseal Quarter" menns the fiscal quaster ended June 30, 1996,

"Ordinary Course of Business" micans the ordinary course of business consistent
with past custom and practice (including with respect to quantity and frequency) and including,
specitically, without limitation, accruals consistent with prior years for oll expenses, including,
without limitation, third party audits and real estate taxes.

"Parties” has the meaning set forth in the prefuce above.

“Property" means any real property owned or leased by Bankshares or Bank.

“Prospectus” means the final prospectus, if any, relating to the registration of the
Bancorp Purchase Stock under the Securities Act.

"Registration Statement" has the meaning set forth in §5.5(ii)(e) hereof.

"Related Contracts”" has the meaning set forth in §3.22 hereof.

"Requisite Bankshaves Stockholder Approval’ means the affirmative vote of
the holders of a majority of the Bankshares Stock in favor of this Agreement and the Merger.

"SEC" means the Securities and Exchange Commission.

"Securities Act" means the Securities Act of 1933, as amended.

"Securities Exchange Act” means the Securities Exchange Act of 1934, as

amended.

"Security Interest' means any mortgage, pledge, security interest, encumbrance,
charge, or other lien, other than (a) mechanic's, materialmen's, and similar liens, (b) liens for
taxes not yet due and payable or for taxes that the taxpayer is contesting in good faith through
appropriate proceedings, (¢) liens arising under worker's compensation, unemployment -
insurance, social security, retirement, and similar legislation, (d) liens arising in connection with
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sules of forelgn recelvables, (¢) liens on goods {n transit incurred pursusnt to documentary letters
of credit, (1) purchnse money liens and liens securing rental payments under capltal leuse
arrangements, and (g) other lieny arising in the Ordinary Course of Dusiness and not Incurred in
conneetion with the borrowing of money.

“Shure” or "Shares” means shores of Bankshares Stock other than shares of
Bankshares Stock awned by Bankshares,

"Special Bankshares Meeting" has the meaning set forth in §5.5(i)(f) hereof.

“Subsidisry” means any corporation with respeet to which another specified
corporation has the power dircctly or indirectly to vote or direct the voting of sufficient securities
to elect a majority of the directors,

"Substantial Adverse Development” means, as to Bankshares or Bank, an
occurrence or development which substantially impairs Bankshares' or Bank's ability 0
consummate the Merger or which has or is reasonably likely to have 8 material adverse impact
on the assets, liabilities, business or operations of Bankshares and Bank, taken as a whole,
including, specifically without limitation, a decrease of morc than 10% in the aggregate of
Bank's demand, NOW, money market and savings accounts, other than deposits of public funds,

from the average of those deposits for the month of June, 1996, or the assenion of claims or

counterclaims in litigation, whether or not currently pending, to which Bankshares or Bank are

parties which involves an amount in controversy greater than $250,000.00 and, as to Bancorp or

Ist United, means an occurrenée or development which substantially impairs Bancorp's ability to

consummate the Merger or substantially impairs 1st United's ability to consummate the Bank

Merger or which has or is reasonably likely to have a material adverse impact on the assets,

liabilities, business, financial condition, operations or results of operations of Bancorp.
*Surviving Corporation" has the meaning set forth in §2.1 hereof.

"Transaction Expenses" means any and all costs or expenses incurred or to be .
incurred by Bankshares or Bank before Closing, whether or not accrued or actually paid by
-7-
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Bankshares or Bank, In connectlon with the Merger, Bank Merger, the Detinltive Bankshares

Proxy Materinls or any of the other actions contempluled by or In vonnection with this
Agreement, including, without Umitation, bonuses to be pald to employees, costs lacurred under
any employment agreements {(Including costs ol teeminating the employment agreement with
Louls A, Gueta, Jr.), payments to be made under the Noncompetition Agreements referenced in
§5.3, nltorneys', nccountants' and consultonts' fees and cxpenses, und fees, commissions or
expenses payable to Professional Bank Services, Incorporated and Financial Solutions of Central
Floridy, Inc. before or after Closing. In the event Bankshares and Bank have not pold or acerued
for such expenses by the date on which Bankshares Closing Equity is determined, Bankshares or
Bank shall accrue for such expenses through Closing and include such expenses in the
computation of the Bankshares Closing Equity,

"Transfer Agent” means American Stock Transfer and Trust Company or such
other agent as Bancorp may designate from time to time as Bancorp's agent for the transfer of
Bancorp Shares.

“Valuation Date" means the last trading day ending five (5) days prior to the
Closing Date.

2, BASIC TRANSACTION.

Section 2.1, The Merger. Upon the terms and su!ijéct to the conditions hereof,
and in accordance with the FBCA, Bankshares shall be merged with and into Acquisition (the
"Merger") as soon as practicable following the satisfaction or waiver, if permissible, of the
conditions set forth in Article 6 hereof. Following the Merger, Acquisition shall continue as the
surviving corporation (the "Surviving Corporation") and the separate corporate existence of
Bankshares shall cease. Only Acquisition and Bankshares shall be deemed to be parties to the
Merger for purposes of Section 607.1106 of the FBCA.

Section 2.2, Effective Time. The Merger shall be consummated by the filing

with the Florida Department of State of Articles of Merger (the "Articles of Merger") in the form
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required by and executed in necordanee with the relevant provistons of the FBCA. The date the
Merger shall be consummated as of the date of such filing or such other time anu date oy may be
specilied in the Articles of Merger, which shall be the "Eftective Time."

Section 2.3, Kffects of the Merger, The Merger shall have the effects set forth

in the FRCA,

s aloy : Ju R Thc Al‘ticlcs Ot‘

Incorporation and the By-Lows of Acquisition, in cach case as in effect ot the Effective Time,
shall be the Articles of [ncorporation and By<Laws of the Surviving Corporation,

Section 2.5, Directors and Officers. The directors and ofticers of Acquisition
at the Effective Time shall be the directors and officers of the Surviving Corporation and shall
hold office from the Effective Time until their respective successors are duly elected or
appointed and qualified in the manner provided in the Articles of Incorporation and By-Laws of
the Surviving Corporation, or os otherwise provided by law.

Scction 2.6, Conversion of Shares.

() At and as of the Effective Time, each Share, 1ssued and outstanding
immediately prior to the Effective Time other than the Dissenting Shares, shall, by virtue of the
Merger and without any action on the part of the Bankshares Stockholders, be converted into and
represent the right to receive a portion of the Merger Consideration calculated as provided in
§2.6(ii) and deliverable to the holder of record thereof, without interest thereon, upon surrender
of the Certificate representing such Share.

(ii)  Subject to any adjustments made to the amouat of the Merger
Consideration pursuant to § 2.6(iv), each holder of Shares as of the Effective Time shall receive
for each Share, so held a portion of the Merger Consideration equal to the quotient of the Merger
Consideration divided by the number of Shares outstanding immediately prior to the Effective
Time deliverable as provided hereinafter. The Merger Consideration (the "Merger
Consideration") shall have an aggregate value equal to Eight Million Seven Hundred Fifty
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Thousand and no/100 Dollars ($8,750,000.00). subject to adjustment as to nmount ns provided [n
§2.6(Iv} hereol, and shall be comprised of Bancorp Stoek (the “Baacorp Putrchuse Stock"), excepl
that Bancorp sholl not ssue nny tractionat Bancorp Shares and the value of any fractional
Bancorp Share to which the holder of Shares would otherwise be entitled shall be paid to the
Bankshares Stockholder in cash with the value of the fractional Shares to be based on the Market
Value.

(lity  The number of Bancorp Shares comprising the Bancorp Purchase Stock
shall be caleulated by dividing the Merger Consideration by the Market Value,

(iv)  The Merger Consideration described in Section 2.6(i1) shall be decreased
by an amotint equal to the product of multiplying the difference between Bankshares Initial
Equity and Bankshares Closing Equity times two point ten (2,10) if Bankshares Initial Equity is
greater than Bankshares Closing Equity.

Section 2.7, The Closing. The closing of the transactions contemplated by this
Agreement (the "Closing") shall take place at the offices of Akerman, Senterfitt & Eidson, P.A.

in West Palm Beach, Florida, commencing at 9:00 a.m. local time or such other time as the
partics mutually agree as soon as practicable following the satisfaction or waiver of all conditions
1o the obligations of the parties to consummate the transactions contemnplated hereby or such

other daté as the parties may mutually determine (the "Closing Date").

Section 2.8, Acrions gt the Closing. At the Closing, (i) Bankshares will deliver

to Bancorp the various certificates, instruments, and documents required to consummate the

Merger, (ii) Bancorp will deliver to Bankshares the various certificates, instruments, and
documents required to consummate the Mcrger, and (iii) Bancorp and Bankshares will request

that the Secretary of State of the State of Florida record the "Articles of Merger."

Section 2.9, Dissenting Shares. Notwithstanding anything in this Agreement to

the contrary, Shares which are issued and outstanding immediately prior to the Effective Time

and which are held by Bankshares Stockholders who have not voted such Shares in favor of the
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Merger and who shall have delivered o written demand for payment of the fuir value of such
Shares within the titme and in the manner provided in Sectlon 6071320 of the FBCA (the
"Dissenting Shares™) shall nol be converted into or be exchangeable for the right 1o receive
Merger Consideration, but shall be converted into the right to receive payment from the
Surviving Corporation with respeet thereto In accordanee with the provisions of the FBCA.
However, if such holder shall have failed to perfect or shall have effectively withdrawn or lost
his right to appraisal and payment under the FBCA, such holder's Shares shall theretipon be
deemed to have been converted into and to have become exchangeable for, at the Effective Time,
the right 1o receive the Merger Consideration payable with respect to such Shares without any
interest thereon,

Section 2 ) n

(i) Within three (3) business days after the Effective Time, Bancorp shall
deposit cash and transmit instructions to the Transfer Agent 1o issue and deliver the Bancorp
Purchase Stock and cash in amounts necessary 10 make delivery of the Mergcr Consideration
pursuant to Section 2.6 hereof to holders of Shares that are issued and outstanding immediately
prior to the Effective Time and to make the appropriate cash payments, if any, to holders of

Dissenting Shares (such amounts being hereinafter referred to as the "Exchange Fund"). The

Transfer Agent shall, pursuant to such instructions given by Béncorp; 'br-omptly make the

payments and delivery provided for in the preceding sentence out of the Exchange Fund upon
surrender of the Certificates in accordance with Section 2.10(ii). Payments to the holders of
Dissenting Shares shall be made as required by the FBCA. Subject to holding sufficient cash to
make prompt payments to holders of Shares, the Transfer Agent shall invest the Exchange Fund
in a money market account with 1st United. Bancorp shall bear the risk of any investment losses
by the Transfer Agent and shall contribute additional funds if necessary to pay all of the Merger
Consideration and the payments due to the holders of Dissenting Shares. The Exchange Fund
shall not be used for any other purpose, except as provided in this Agreement,
-11-
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(i) Within five (5) business days after the Effective Time the Transfer Agent
shall mail to each record holder of an outstanding Certificnte or Certificmes, 0 form letter uff
transmittal approved by Bankshares and Buncorp (which shall specify that dellvery sholl be
cffected, and risk of loss and title 10 the Certificates shall pass, only upon proper delivery of the
Certificates to the Transfer Agent) and instructions for use in effecting the surrender of the
Certificates. Upon surrender to the Transfer Agent of a Certificate, together with such Jetter of
transmittal duly executed, the holder of such Centificate shall be entitled to recelve in exchange
therefor Bancorp Purchase Stock in the amount and proportions provided in Section 2.6(it), und
such Certificate shall forthwith be canceled. No interest will be paid or ncerued on the cash
payable upon surrender of the Certificate. If payment or delivery of Merger Consideration is to
be made to a person other than the person in whose name the Certificate sumrendered Is
registered, it shall be a condition of payment that the Certificate so surrendered shalt be properly
endorsed or otherwise in proper form for transfer and that the person requesting such payment
shall pay any transfer or other taxes required by reason of the payment and delivery of Merger
Consideration to a person other than the registered holder of the Centificate surrendered or
establish to the satisfaction of the Surviving Corporation that such tax has been paid or is not
applicable. Until surrendered in accordance with the provisions of this Section 2.10, each
Certificate (other than Certificates representing Dissenting Shares) shall represemt for all
purposes the right to receive the Merger Consideration without any interest thereon.

(iii)  Bancorp shall not pay any dividend or make any distribution on Bancorp
Purchase Stock to any Bankshares Stockholder until the Bankshares Stockholder surrenders for
exchange its Certificates. Bancorp shall instead pay the dividend or make the distribution to the
Transfer Agent in trust for the benefit of the Bankshares Stockholder to be distributed to the
Bankshares Stockholder on surrender of the Certificates and such dividends or distributions shall
become a part of the Exchange Fund. In no event shall a Bankshares Stockholder be entitled to
interest or earnings on the dividends or distributions held by the Transfer Agent.
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{tv)  Aller the Effective Time, the stock transfer ledger of Bankshares shal] be
closed and there shall be no transters on the stoek transfer books of Bankshares of the Sharey
which were outstunding immedintely prior to the Effective Time. [f, aiter the Effective Time,
Certificates are presented to the Surviving Corporation, they shall be promptly presented to the
Transter Agent and exchanged as provided above,

{(v)  Any portion of the Exchange Fund {including the procceds of uny
investments thercof) that remalns unclaimed by the shareholders of Bankshares for six months
after the Effective Time shall be paid to Bancorp, and the holders of Shares not theretofore
presented to the Transfer Agent shall look to Bancorp as a general creditor only, and not to the
Transter Agent, for the payment of any portion of the Exchange Fund in respect of such Shares,

Section 2,11, The Bank Merger. On the Effective Date, Bankshares and Bancorp
shall causc Bank and Ist United respectively to enter into a Plan of Merger and Merger
Agreement (the "Agreement of Merger") in substantially the form attached hereto as Exhibit "A"
pursuant to which Bank will merge with and into 1st United. The obligations of Bank and 1st
United to consummate the Bank Merger shall be conditioned on the Closing of the Merger as
welt as the other conditions provided in the Agreement of Merger.

kN REPRESENTATIONS AND WARRANTIES OF BANKSHARES AND
BANK. Bankshares and Bank represent and warrant to Bancorp that the statements contained in
this §3 are correct and complete as of the date of this Agreement and will be correct and
complete as of the Closing Date (as though made then and as though the Closing Date were
substituted for the date of this Agreement throughout this §3), except as set forth in the
disclosure statement prepared by Bankshares and Bank and submitted to Bancorp as of the
Effective Date (the "Disclosure Statement") as updated pursuant to §5.10(ii). Bankshares and

Bank agree that as soon as reasonably practicable after the Effective Date, Bankshares and Bank

will ascertain whether any of their officers have actual knowledge that any of the representations '

and warranties of Bankshares and Bank in this Agreement are materially incorrect or incomplete
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and, iF incorrect or Incomplete, will fmmediately revise such warranties and representations in
the fushion provided in §5.10¢i).

Section 3.1, Organtzation. Qualification, and Corparate Power, Bankshares is
u Florida corporation duly organized, valldly existing and In good stnding under the lows of
Florida, Bunk is a natlonal banking nssoclation, duly organized, validly existing, and in good
stunding under the laws of the United States of America, Benk Is duly nuthorized to engage in
the business of bunking in Florida us an insured bank under the Federal Depusit Insurance Act, as
amended.  Each of Bonkshares and Bank is duly authorized to conduct business and is in good
standing under the laws of each jurisdiction in which the nature of its businesses or the owner-
ship or leasing of its propertics requires such qualification except where the lack of such
qualification would not have a material adverse effect on the consolidated financial condition of
Bankshares and Bank, or on the ability of the Parties to consummate the transactions
contemplated by this Agreement. Each of Bankshares and Bank has full corporate power and
authority to carry on the businesses in which it is engaged and to own and use the properties
owned and used by it. True and complete copies of the Articles of Incorporation and the Bylaws
of Bankshares and of the Articles of Incorporation and the Bylaws of Bank are appended to the

Disclosure Statement,

Section 3.2, Capitalization. The entire authorized .cn'pital stock of Bankshares

consists of 2,000,000 shares of Bankshares Stock of which 232,250 shares are issued and
outstanding. The entire authorized capital stock of Bank consists of 330,000 Bank Shares of
which 257,700 shares are issued and outstanding. Bankshares is the owner of 100% of the Bank
Shares free and clear of any liens, claims or encumbrances whatsoever. All of the issued and
outstanding shares of Bankshares Stock and the Bank Shares have been duly authorized and are

validly issued, fully baid, and nonassessable. There are no outstanding or authorized options,

warrants, rights, contracts, calls, puts, rights to subscribe, conversion rights, or other agreements

or commitments to which Bankshares or Bank is a party or which are binding upon Bankshares
-14-
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or Dank providing tur the issuance, dispositlon, or uequisition of any class of their cupital stock,
exeept for the options awthorized for issuance under Bank's Employee Stock Option Plan, unaer
which no options are currently lssued or outstanding, There are no outstanding or mthorized
stock appreciation, phantom stock, or similar rights with respect to Bank or Bankshares,

Section L3, dwthorization of Transaction. Bankshares and Bank each have lull
power and authority (Including Ml comporate power and authority) 10 execute nnd deliver this
Agreement and to perform lts obligations hereunder: provided, however, that Bankshares and
Bank cannot consummate the Merger or the Bank Murger unless and until it reccives the
Requisite Bankshares Stockholder Approval, unless the Merger and the Bank Merger are
approved by the Comptroller and the FRB, and unless it receives all of the consents
contemplated by Article 5. Subject to the foregoing sentence, this Agreement constilutes the
valid and legally binding obligation of Bankshares and Bank, enforceable in accordance with its
terms and conditions. To the Knowledge of Bankshares and Bank, and other than in connection
with the provisions of the Florida Acts, the Federal Deposit [nsurance Act, the National Bank
Act, the Securitics Exchange Act, the Securities Act, the state securities laws, and the Bank
Holding Company Act neither Bankshares nor Bank necds to give any notice to, make any filing
with, or obtain any authorization, consent or approval of any government or governmental
agancy in order for the Parties to consummate the transactions contemplzted by this Agreement,

except where the failure to give notice, to file, or to obtain. any authorization, consent, or

approval would not have a Substantial Adverse Effect on Bankshares and Bank taken as a whole

or on the ability of the Parties to consummate the transactions contemplated by this Agreement.
Section3.4. Noncommgvention. Subject to obtaining the Requisite Bankshares
Stockholder Approval, the approval of the Comptroller, the FDIC and the FRB and the consents
listed on the Disclosure Statement atached hereto, to the Knowledge of Bankshares and Bank,
neither the execution and the delivery of this Agreement by Bankshares or Bznk, nor the
consummation of the transactions comtemplated hereby, will (i) violate any statute, regulaticns,

-15-

WPALM/$1069_1.DOC

07729/56
Draft 47




rule, Judgment, order, deeree, stipulation, injunction, chasge, or other resteletion of any

government, governmental agency, or court to which cither Bankshaces or Bank {s subject or any

provislon of the churter or bylaws of elther Bankshares or Bank or (11) conflict with, result In o

breuch of, constitute o default under, result In the acceleration of, create in any party the right to
accelerate, terminate, modify, or cancel, or requite any notice under any contract, lease, sublease,
license, franchise, permit, indenture, agreement or mortgage for borrowed money, Instrument of
indebtedness, Sceurity Interest, or other obligation to which either Bankshares or Dank is a party
or by which it is bound or 1o which any of its assets is subject (or result in the imposition of any
Security Interest upon any of its assets) except where the violation, conflict, breach, defaults,
aeceleration, termination, madification, cancellation, fatlure to give notice, or Security [nterest
would not have a material adverse effect on the financial condition of Bankshares or Bank taken
as a whole or on the abilily of the Parties to consummate the transactions contemplated by this
Agreement,

Secction 3.5, Flings with the SEC. Bankshares and Bank ore not subject to the
registration provisions of the Securities Excharge Act nor the rules and regulations thereunder
other than the anti-fraud provisions of the Securities Exchange Act. All issuances of securities
by Bankshares or Bank have been regis ered under the Securities Act and all other applicable
laws or were exempt from such registration.

Section 3.6, Filings with the FRB and the OCC. Bankshares and Bank have
made all filings with the FRB and the OCC that each has been required to make under the Bank
Holding Company Act and the Federal Deposit [nsurance Act and the National Bank Act, as the
case may be (collectively the "Bank Reports”). To the Knowledge of Bank and Bankshares, each
of the Bank Reports has complied with the Florida Acts, the Bank Holding Company Acts, the
National Bank Act and the Federal Deposit Insurance Act in all material respects. To the

Knowledge of Bank and Bankshares, each of the Bank Reports is true, complete and correct in — - —

all material respects as of their respective dates and none of the Bank Reports, as of their
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respective dotes, contined any untrue statement of' o materinl fsct or omitted to state n materlul
fuet necessury in order to mnke the sttements made thereln, in tight of the clreumstonces under
which they were mule, not misteading,  Bankshares has dellvered to Baneorp o correct and
complete copy of cuch F.R. Y-6 report, FIR, Y9 and FFIEC Consolidated Report of Condition
{Call Report) flled since December 31, 1994 (together with all exhibits and schedules thereto and
us amended to date),

Sectton L7, _Flnanctal Statements,  Bankshares and Bunk have provided
Bancorp with audited consolidated financlal statements for the fiscal year ended December 31,
1995 and unoudited unconsolidated financial statements for cach of Bunkshares and Bank,
prepared by Bankshares and Bank for the period from January 1, 1996 to June 30, 1996, If
Closing has not occurred before December 31, (996, Bankshares and Bank will, upon the reguest
of Bancorp, make arrangements to commence a consolidated audit for the fiseal year ended
December 31, 1996 by Grant Thornton LLP or another suditor mutually acceptable to Bancorp
and Bankshares. All financial statements delivered to Bancorp (including the related notes and
schedules) have been and shall be prepared in accordance with GAAP applied on a consistent
basis throughout the periods covered thereby and present fairly the financial condition of

Bankshares and Bank as of the indicated dates and the results of operations of Bankshares and

Bank for the indicated periods, provided, however, that the interim ‘statements are subject to

normal year-end adjustments and need not include footnotes which would be included in year
end statements pursuant to GAAP.

Section 3.8, Events Subsequent to Most Recent Fiscal Quarter. Since the end
of the Most Recent Fiscal Quarter, there has not been any material adverse change in the assets,
liabilities, business, financial condition, operations, results of operations, or future prospects of
Bankshares and its Subsidiaries taken as a whole.

Section 3.9. Tax Matters. Bankshares and Bank have duly filed all tax retumns.. .
required to be filed by them other than for the year 1996 for which a request for extension has
-17-
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been filed (the "Flled Returng”), Donkshores and Bank have pald, or, to the Knowledge of Bank
and Bonkshares, have established adequate reserves for the payment of, all federal income tnaes
and all state and loeal incomie taxes and all franchise, property, sales, employment, foreign or
other tuxes required to be paid with respeet to the perfods covered by the Filed Returns, Whih
respect to the periods for which returns have not yet been filed, to the Knowledge of Bank nnd
Bankshares, Bankshares and Bank have established adequate reserves determined in nccordance
with GAAP for the payment af all federal income taxes and all state and local income toxes and
all franchise, property, sales, employment, foreign or other taxes, Except as described In the
Disclosure Statement, to the Knowledge of Bank and Bankshares, Bankshares and Bank have no
direct or indirect liability for the payment of federal income taxes, state and local In'comc taxes,
and franchise, property, sales, employment or other taxes in excess of amounts paid or reserves
established. Except as set forth on the Disclosure Statement, neither Bankshares nor Bank has
entered into any tax sharing agreement or other agreement regarding the allocation of the tax
liability of Bankshares or Bank. Neither Bankshares nor Bank have filed any Internal Revenue
Service ("IRS") Forms 1139 (Application for Tentative Refund). Except as set forth on the

Disclosure Statement, there are no pending questions raised in writing by the IRS aor other taxing

authority for taxes or assessments of Bankshares or Bank, nor are there any outstanding

agreements or waivers extending the statutory period of limitation applicable to any tax return of

Bankshares or Bank for any period. To the Knowledge of Bank and Banksharcs, Bankshares and

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 alt federal, state and local taxes and related governmental charges and
any interest or penalties payable in connection with the payment of taxes.

Section 3.10, Undisclosed Liabilities. Except as set forth on the Disclosure

Statement attached hereto, neither Bankshares nor Bank has any liability (whether known or“

unknown, whether absolute or contingent, whether liquidated or unliquidated, and whether due
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or to become due), including any Hability for taxes, except for (1) Habilities set forth on the face
ol Bunkshares' consolidated balanee sheet dated as of June 30, 1996 attuched hetew as Exhivis
"B (rather than in any notes thereto) und (Uf) liabilities which have arisen aber the end of the
Most Recent Fiseal Quarter in the Ordinary Course of Dusiness or in connection with the
transactions provided for in this Agreement (none of which relates to any breach of conlenct,
breach ol warranty, tort, inftingement, or violation of law or arose out of uny charge, complaint,
action, suit, proceeding, hearing, investigation, claim, or deémand and none of which, individually
or in the aggregute, materintly and adversely affect the business, assets, financinl condition or
praspects of Bankshares and Bank taken as a whole).

Section 3.11. fBrokers' Fees, Other than pursuant to the agreements between
Bankshares and Professional Bank Services, Incorporated and Financin! Solutions of Central
Florida, Inc., none of Bankshares or its Subsidiaries has any liability or obligation to pay any fees
or commissions to any broker, finder, or agent with respect to the transactions contemplated by

this Agreement,

Section 3,12, Disclosirg. The Definitive Bankshares Proxy Materials will

substantially comply with the disclosure requirements of Schedule i4A (Régulation 14a-101)

under the Exchange Act, if Bancorp determines that compliance is necessary to obtain the No-
Action Letter referenced in §5.5(ii)(a), and otherwise satisfy the requirements of applicable state
and federal laws, rules and regulations. The Definitive Bankshares Proxy Materials will not
contain any untrue statement of a material fact or omit to state a material fact necessary in order
to make the statements made therein, in the light of the circumstances under which they will be
made, not misleading; provided, however, that Bankshares makes no representation or warranty
with respect to any information that Bancorp will supply specifically for use in the Definitive

Bankshares Proxy Materials. None of the information that Bankshares will supply specifically

for use in the Registration Statement or the Prospectus will contain any untrue statement of a . ...
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muterinl faet or omlt to state o materinl foct necessury in order to make the statements made
therein, in the light of the eircumstanees under which they will be made, not inisleading,

Section 313, Title to Properties.  Exeept as set forth on the Disclosure
Statement, to the Knowledge of Bankshares and Bunk, Bunkshares and Buank have good and
marketable title to all of their real ¢state and assets (including those reflected In Bankshares' June
30, 1996 consolidnted balance sheet except such as have been disposed of in the Ordinary Course
of Business) free of any mortgage, encumbrance, llen or Security Interest except pledges of
assels to secure public deposits and minor imperfections in title and encumbrances which do not
or will not materially and adversely affect the operations of Bankshares and Bank tuken as a
whole.

Scction 3,14, Emplovment Contraets. Except as set forth on the Disclosure
Statement, neither Barkshares nor its Subsidiaries is o party or subject to any contract of
¢mployment not terminable at will or any profit sharing, incentive compensation, bonus, thrift,
savings or other Employee Benefit Plan providing for employer contributions.

Section 3.15. Compliance with Laws. Except as set forth on the Disclosure
Statement, to the Knowledge of Bank and Bankshares, Bankshares and Bank are in substantial
compliance with all laws, rules, regulations and other legal requirements applicable to them,

mmuwwmmmm Except as set forth on
the Disclosure Statement attached hereto, to the Knowledge of Bankshares and Bank, there is no
action, suit, arbitration or administrative proceeding or investigation to which Bankshares or
Bank is or may be a party or subject which is pending, or threatened other than collection
proceedings by the Bank as a creditor in the Ordinary Course of Business in which no
counterclaim or offset has been asserted or threatened. Except as set forth on the Disclosure

Statement, to the Knowledge of Bank and Bankshares, there are no potential unasserted claims

against Bankshares or Bank that may have a material adverse effect on Bankshares or Bank -

condition, financial or otherwise, or its businesses or their assets. Bankshares and Bank have
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furnished or made avalluble o Bancorp, or wilt do so upon delivery of the Disclosure Statement,
copies of all relevant court pupers and other documents reiuting to any malters set foeth i the
Diselosure Statement,  Except as set furth in the Disclosure Statement, neither Bunkshares nor
Bank is in defiult under, or currently subjeet to, any judgment, order, decree, Injunction or cense-
and-desist orler of any forcign, federal, state or local court, department, ngency or
instrumentality.

S_LC_LLQ' ILLH;_.ELMIQHL’L’ EL’H“’ “Jﬂﬂﬂ.ﬁo

(i) Except ns set forth on the Disclosure Statement, to the Knowledge of Bank
and Bankshares, all of the Employee Benefit Plans and any related trust agreements or annuity
contracts (or any other funding instruments) comply currently, and have complied in the past,
both as to form and operation, with the provisions of ERISA, the Internal Revenue Code (the
"Code") and with all other applicable laws, rules and regulations governing the establishment and
operation of the Employee Benefit Plans; all necessary governmental approvals relating to the
establishment of the Employee Denefit Plans have been obtained: and with respect to each
Employec Benefit Plan that is intended to be tax-qualified under Section 401(a) or 403(a) of the
Code, a favorable determination letter as to the qualification under the Code of cach such
Employee Benefit Plan and each material amendment thereto has been issued by the Internal
Revenue Service (and nothing has occurred sir;cc the date of the last such determination letter
which resulted in, or is likely to result in the revocation of such determination); '

(i)  To the Knowledge of Bank and Rankshares, each Employee Benefit Plan
has been administered in compliance with the requirements of the Code, ERISA, and all other
applicable laws, and all reports and disclosures required by ERISA, the Code and any other
applicable laws with respect to each Employee Benefit Plan have been timely filed;

(iii) On and after January 1, 1975, to the Knowiedge of Bank and Bankshares,

neither Bankshares, Bank nor any plan fiduciary of any Employee Benefit Plan or Pension -

Benefit Plan has engaged in any transaction in violation of Section 406 of ERISA (for which
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transaction no exemption exists under Section 408 of ERISA) or {n any "prohibited teansactlon”
ns detined in Sectlon 4975{c)(1) of the Code (fur which nu exemption exists under Sewdon
4975¢c)(2) or 4975(d) of the Code);

(iv)  The Disclosure Statement lists cach Employee Benefil Plan und ench
deferred compensation plan, bonus plan, stock option plan, employee stock purchuse plan,
restricted stock, excess benefit plan, Incentive compensation, stock bonus, cash bonus, severance
pay, golden parachute, life {nsurance, all n.onqunliﬂcd deferred compensation arrangements, all
unfunded plans and any other employee benefit plan, ugreement, arrangement or commitment not
included in the term Employce Benefit Plan (other than normal policies concerning holidays,
vacations and salary continuation during short absences for illness or other reasons) maintained
by Bankshares or Bank;

(v)  True and complete copies of cach Employee Benefit Plan, related trust
agrecments or annuity contracts (or any other funding instruments), summary plan descriptions,
cach plan, agrcement, arrangement, and commitment relating to such Employee Benefit Plan, the
most recent determination letter issued by the Intemnal Revenue Service with respect to each
Employee Benefit Plan, the most recent application for a determination letter from the Intemal
Revenue Service with respect to each Employee Benefit Plan and Annual Reports on form 5500
series filed with any governmental agency for each Employee Benefit Plan for the two most
recent plan years, have been fumished to Bancorp;

(vi)  All Employee Benefit Plans, related trust agreements or annuity contracts

(or any other funding instruments), and all plans, agreements, arrangements and commitments

relating to such Employee Benefit Plans are, to the Knowledge of Bank and Bankshares, legally
valid and binding and in full force and effect and there are no promised increases in benefits
(whether expressed, implied, oral or written) under any of these plans nor any obligations,
commitments or understandings to continue any of such plans, (whether expressed, implied, oral
or written) except as required by Section 4980B of the Code and Sections 601-608 or ERISA;
-22.
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(vil)  There are no clalms pending with respect to, or under, any Employee
Benetit Plan or any plan, agreement, urrangement or commitment relating to any Employue
Benetit Plan, other than routine claims for plan benetits, and there ure no dispultes or litigation
pending or, 1o the Knowledge of Bank and Bankshares, threatened with respect to any such
plans;

(viil) To the Knowledge of Dank and Bankshares, no netion has been tnken, nor
has there been a foilure to take any action that would subject any person or entity to any lability
for any income, excise or other tax or penalty in connection with any Employce Benefit Plan or
any plan, agrecement, arrangement or commitment relating to such Employee Benefit Plans, other
than for income taxes due with respect to benefits paid; and

(ix)  Except as otherwise set forth in the Disclosure Statement, neither the
exccution and delivery of this Agreement nor the consummation of the transactions contemplated
hereby will (i) result in any payment to be made by Bankshares or Bank (including, without
limitation, severance, unemployment compensation, golden parachute (defined in Section 280G
of the Code), or otherwise) becoming due to any employee, or (ii) increase any benefits

otherwise payable under any Employcc Benefit Plan, or any plan, agreements, arrangements, and

commitments relating to such Employee Benefit Plan,

P

Section 3,18, Bankshares Subsidigries. Bank is the only Subsidiary of
Bankshares. Bank has no Subsidiaries

(i) The Disclosure Statement lists and describes briefly all real property that
either of Bankshares or Bank owns including real property obtained through foreclosure or
conveyance in lieu of foreclosure. With respect to each such parcel of owned real property:

a) the identified owner has good and marketable title to the parcel of
real property, free and clear of any Security Interest, easement, covenant, or other restriction;
except for matters disclosed on the Disclosure Statement and installments of special assessments
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not yet delinquent and recorded cusentents, covenants, and other restrictions which do not impalr
the eurrent use, oceupaney, or value, or the marketability of title, of the property subject thereto;

b) there are no pending or, to the Knowledge of nny of Bankshares or
Bank threatened condemnation proceedings, lawsults, or administrative netions rclatiné o the
property or other matters affecting muterially and adversely the eurrent use, occupancy, or value
thereof}

¢) the legal description for the porcel contained in the deed thercof
describes such parcel fully and adequately, to the Knowledge of Bank und Bankshares, the
buildings and improvements (except as set forth in the Disclosure Statement) are located within
the boundary lines of the described parcels of land, arc not in violation of applicable setback
requirements, zoning laws, and ordinances, and the land does not serve any adjoining property
for the purpose inconsistent with the usc of the land, and the property is not located within any
flood plain or subject to any similar type restriction for which any permits or licenses necessary
to the use thercof have not been obtained;

d) to the Knowledge of Bankshares and Bank, all facilities have

received all approvals of governmental authorities (inéluding licenses and permits) required in

connectinn with the ownership or operation thereof and have been operuted and maintained

substantially in accordance with applicable laws, rules and regulations;

€) there are no leases, subleases, licenses, concessions, or other
agreements, written or oral, granting to any party or parties the right of use or occupancy of any
portion of the parcel of real property except as set forth on the Disclosure Statement;

f)  except as set forth on the Disclosure Statement, there are no
outstanding contracts for sale, options or rights of first refusal to purchase any parcel of real

property, or any portion thereof or interest therein;
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B} there are no parties (other than Bankshures and Bank) In possesston
ol the parcel of real property, other than tenonts under any feases disclused in the Disclosure
Statement who are in possesslon of spuce to which they are entitled; A

h) all fucilities locuted on the parcel of real property are supplicd with
utiliticy and other services necessary for the operation of such facilities, including gus, electricity,
water, telephone, sanitary sewer, and storm sewer, all of which services are, to the Knowledge of
Bank and Dankshares, adequate in accordance with all applicable laws, ordinances, rules and
regulations and are provided via public roads or vin permanent, irrevocable, appurtenant
casements benefiting the parce! of real property; and

i) except as set forth on the Disclosure Statement, each parcel of real
property has direct vehicular access to a public road, or has access to a public road via a
permanent, irrevocable, appurtenant casement benefiting the parcel of real property; and

i) to the Knowledge of Bank and Bankshares, each parcel is in

compliance with all Environmental Laws, no Hazardous Substances are or have been

manufactured, stoted, used or disposed of.on any such parcel except in strict compliance with all
Environmental Laws, there has been no release or discharge of Hazardous Substances on or from
any such parcel and no litigation or administrative proceeding is pending or has been threatened
in connection with the manufacture, storage, use, disposal or discharge of Hazardous Substances
on or from any such parcel or naming Bank or Bankshares as a defendant or potentially
responsible party.

(if)  The Disclosure Statement lists and describes briefly all real property
leased or subleased to Bankshares or Bank. Bankshares or Bank has delivered to Bancorp
correct and complete copies of the leases and subleases listed in the Disclosure Statement (as
amended to date). With respect to each lease and sublease listed in the Disclosure Statement:

a) to the Knowledge of Bankshares and Bank, the lease or sublease is -
legal, valid, binding, enforceable, and in full force and effect;
-25-
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b) the lense or sublease will contlnue to be legal, valid, binding,
¢nforeeable, nnd in full force and eifect on {dentical terms FQIIU\villg e consumniativn of the
transactions contemplated hereby;

¢) to the Knowledge of Bank and Bankshares, no party to the lease or
sublense I8 in materlal breach or defnult, and no.cvent has occurred which, with notlee or lupse of
time, would constitute o breach or default or permit termination, modification, or acceleration
thereunder;

d) to the Knowledge of Bank and Bankshares, no party to the lease or
sublense has repudiated any provision thereof;

¢) to the Knowledge of Bank and Bankshares, there are no disputes,

oral agreements, or forbearance programs in effect as to the lease or sublease;

H 1o the Knowledge of Bank and Bankshares, with respect to each
sublease, the representations and warranties set forth in subsections (a) through (¢) above are true

and correct with respect to the underlying lease;

g) neither of Bankshares nor Bank has assigned, transferred,

conveyed, mortgaged, deeded in trust, or encumbered any interest in the leasehold or

subleasehold; and

h) to the Kxio;vledge of Bank and Bankshares, all facilities leased or
subleased thereunder have received all approvals of governmental authorities (including licenses
and permits) required in connection with the operation thereof and have been operated and
maintained substantially in accordance with applicable laws, rules and regulations.

Section 3.20. Tangible Assets. Bankshares and Bank own or lease all buildings,
machinery, equipment, and other tangible assets necessary for the conduct of their businesses as

presently conducted. Each such tangible asset has been maintained in accordance with normal

industry practice, is in good operating condition and repair (subject to normal wear and tear);and "

is suitable for the purposes for which it presently is used.
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Seetlon 3,21, Contracts. The Disclosure Statement lists the following contracts

and other ngreements to which any of' Donkshares or Bank is u party otlwr thay leases or
subleases of real property:

(h any agreement (or group of related agreements), other than those
canceluble without penalty or continued obligation on 90 days notice or less, for the lease of
personal property to or from any entity or person providing for lease payments in excess of
$15,000.00 per annum;

(i)  any agreement (or group of related ngreements), other than those
cancelable without penalty or continued obligation on 90 days notice or less, for the purchase or
sale of raw malerials, commodities, supplies, products, or other personal property, or for the
furnishing or reccipt of services, the performance of which will extend over a period of more
than one year, or involve consideration in excess of $15,000.00;

(ili)  any agreement concemning a partnership or joint venture;

(iv)  any agreement (or group of related agreements) under which it has created,
incurred, assumed, or guaranteed any indebtedness for borrowed money, or any capitalized lease
obligation, in excess of $15,000.00 or under which it has imposed a Security Interest on any of

its assets, tangible or intangible;

(v)  any agreement concerning confidentiality or noncompetition;

(vi}) any collective bargaining agreement;

(vii) any agreement, other than those cancelable without penalty or continued
obligation on 90 days notice or less, for the employment of any individual on a fu.ll-timc, pan-
time, consulting, or other basis other than employees at will providing annual compensation in
excess of $25,000.00 or providing severance benefits; '

(viii) any agreement under which it has advanced or loaned any amount to any

of its directors or Executive Officers; S VS
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(ix)  any agreement under which the consequences of o defiult or termination
could have o materfal adverse effect on the business, fnsned conddition, vpertiong, results ol
operations, or tuture prospects of uny ol Bankshores or Bank; or

(x)  wny other agrecrnents (or group of related agreements), other than those
cancelable without penulty or contine xd obligntion on 90 days notice or lesy, the performance of
which involves consideration in excess of $15,000.00,

3e¢ 2, Reloted Party jactfons.  The Disclosure Statement Hsts‘ wll
agreements, extensions of credit, commitments, tax sharing or allocation ngreements or other
comractunl agreements of any kind between Bankshares, Bank or any of their Affiliates and any
past or present director of Bankshares or Bank or any of their Affiliates or, to the Knowledge of
Bankshares and Bank, their spouses, children, parents or siblings or their Affiliates (the "Related
Contracts").

4, REFPRESENTATIONS AND WARRANTIES OF BANCORP. Bancorp and
Acquisition represent and warrant to Bankshares and Bank that the statements contained in this
§4 are correet and complete as of the date of this Agreement and will be correct and complete ns
of the Closing Date (as though made then and as though the Closing Date were substituted for
the date of this Agreement throughout this §4), except as set forth in the Disclosure Statement
attached hereto as updated pursuant to §5.10(ii). Bancorp and Acquisition agree thai as soon as
reasonably practicable after the Effective Date, Bancorp and Acquisition will ascertain whether
any of their officers have actual knowledge that any of the representations and warranties of
Bancorp and Acquisition in this Agreement are materially incorrect or incomplete and, if
incorrect or incomplete, will immediately revise such warranties and representations in the
fashion provided in §5.10(ii).

Muﬂaﬂﬂmﬂdﬁcmwnd_&ma&m Bancorp and

Acquisition are corporations duly organized, validly existing, and in good standing under the

laws of Florida and Bancorp is duly registered under the Bank Holding Company Act. st
.28 -
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United is n Florida chartered bank duly organlzed, validly existing, and in good standing under
the lnws of Florida. st United {s duly suthorized to engage it the business ot banklng in Fioriag
as an insured bank under the Federal Deposit Insurance Act, as amended, Each of Bancorp,
Acquisition and 1st United i duly authorized to conduct business and is In good standing under
the lnws of cach Jurisdiction in which the nnture of its business or the ownership or leasing of its
properties requires such qualification, except where the lnck of such quutification wonld not have
a maoterial adverse eftect on the financial condition of Bancorp, Acquisitlon or 1st United, taken
a8 0 whele or on the ability of the Parties to consummate the transactions contemplated by this
Agreement. Ench of Bancorp, Acyuisition and 15t United has full corporate power and authority
to carry on the businesses in which it is engaged and to own and use the propertics owned and
used by it. True and complete copies of the Articles of [ncorporation and Bylaws of Bancorp,
Acquisition and st United are attached hereto as Schedule 4.1(1), 4.0¢1) and 4.1ii),

respectively,

Section 4.2, Capitalizqtion. The entite authorized capital stock of Bancorp

consists of 20,000,000 Bancorp Shares and 5,000,000 shares of preferred stock. of which
7,449,704 Bancorp Shares are issued and outstanding and 12,550,296 Bancorp Shares are

authorized but unissued. No shares of preferred stock have been issued. The entire authorized

capital stock of Acquisition (the "Aéquisition Stock") consists of 1,000 shares of common stock,

of which 1,000 shares are issued and outstanding and 0 shares are authorized but unissued. The
entire authorized capital stock of Ist United consists of 10,000,000 [st United Shares, of which
1,035,499 1st United Shares are issued and outstanding and 8,964,501 Ist United Shares are
authorized but unissued. Ail of the issued and outstanding st United Shares are owned,
beneficially and of record, by Bancorp or TAB Acquisition Co, free and clear of any liens, claims
or encumbrances whatsoever. All of the issued and outstanding Bancorp Shares, Acquisition
Shares and [st United Shares have been fully authorized and are validly issued, fully paid, and
nonassessable. The Bancorp Purchase Shares to be issued to Bankshares pursuant to the Merger,
-29.
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when so Issued, will be duly authorized and valldly issued, futly pald and nonassessable, and
there will be no preenptive rights in respect thereol,

Sectiond.d. . dutherfzation of Transactiny, Bancorp and Acquisition have {ull
power and authority (Including full corporate power and authority) to exceute snd deliver this
Agreement ad 1o perform Its obligations hereunder; provided, however, that Buncorp,
Acquisition and st United cunnot consumniate the Merger or the Bank Merger unless and until
they receive npproval from the SEC, the FRB, the Comptroller, and all of the.consents
contemplated in Article 5 hereof. Subjeet to the foregoing sentence, this Agreement constitutes a
valid and legnlly binding obligation of Bancorp and Acquisition enforccable in accordance with
its terms and conditions. To the Knowledge of Bancorp and Acquisition, other \han in
connection with the provisions of the Florida Acts, the Securities Exchange Act, the Securities
Act, the state sccurities lnws, the Federal Deposit [nsurance Act and the Bank Holding Company
Act, Bancorp, Acquisition and 15t United do not need to give any notice to, make any filing with,
or obtain any authorization, consent, or approval of any govemment or governmental agency in
order for the Partics to consummate the transactions contemplated by this Agreement, except
where the failure to give notice, to file, or to obtain any authorization, consent, or approval would
not have a material adverse effect on Bancorp, Acquisition and 1st United taken as a whole or the
ability of the ‘arties to consummate the transactions contemplated by this Agreement.

Section 4.4, Noncontravention. To the Knowledge of Bancorp and Acquisition,
neither the execution and the delivery of this Agreement, nor the consummation of the

transactions contemplated hereby, will (i) violate any statute, regulation, rule, judgment, order,

decree, stipulation, injunction, charge, or other restriction of any government, governmental

agency, or court to which Bancorp, Acquisition or 1st United is subject or any provision of the

charter or bylaws of Bancorp, Acquisition or 1st United or (i) conflict with, result in a breach of,

constitute a default under, resuit in the acceleration of, create in any party the right to accelerate,

terminate, modify, or cancel, or require any notice under any contract, lease, sublease, license,
-30-
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franchise, permit, indentuee, ngreement or mortgnge for borrowed money, fnstrumett of
indebtedness, Seeurity [nterest, or other obligation to which Dancorp, Agquisition or 13t Unled
is u party ot by which elther of them iy bound or to which any of their assets is subjeet (or result
in the imposition of uny Sccurily Interest upon nny of its nssets) except where the violution,
conflicts, breach, defaults, neceleratlon, termination, modificatlon, cancellatlon, or fullure to give
notice would not have u material ndverse effect on the financial condition of Bancorp,
Acquisition and st United taken as o whole or on the ability of the artles to consummate the
transactions contemplated by this Agreement.

Section 4.8, Filings with the SEC. Bancorp has made all material filings with
the SEC, if any, that it has been required to make under the Securities Act and the Sccurities
Exchenge Act (collectively the "Bancorp Public Reports"). Each of the Bancorp Public Reports
has complicd with the Sccurities Act and the Sccuritics Exchange Act in all material respects.
Each of the Bancorp Public Reports is true, complete and correct as of its respective date and
none of the Bancorp Public Reports, as of their respective dates, contained any untrue statement
of a material fact or omitted to state a material fact necessary in order to make the statements
made therein, in light of the circumstances under which they were made, not misleading.
Bancorp has delivered to Bankshares a correct and complete copy of each Bancorp Public Report

filed since December 31, 1995 (together with all exhibits and schedules thereto and as amended

to date).

Sgﬂmn_&.ﬁ.__ﬂmcial_&mﬁmgm Bancorp has filed Quarterly Reperts on
form 10Q as required by the SEC for the Most Recent Fiscal Quarter and an Annual Report on
form 10KSB as required by the SEC for the fiscal year ended December 31, 1995. The financial
statements included in or incorporated by reference into the Public Reports (including the related
notes and schedules) have been prepared in accordance with GAAP applied on a consistent basis
throughout the periods covered thereby sad present fairly the financial condition of Bancorp and
its Subsidiaries as of the indicated dates and the results of operations o” Bancorp and its
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Subsictiaries tor the indteated periods, provided, however, that the Interim statements are subject
to normal year-end adjustiments and may not tnelude foolnotey which would be inciwied in year
end sttements pursuant o GAAP,

Section 4.7, Hrakers' Fees. Bancorp, Acquisition and 13t Unlted do not have
any liability or obligution 1o puy any fees or commlssion to any broker, tinder, or agent with
respect to the transactions contemplated by this Agreement.

Section 4.8, Disclosure. The Reglstration Statement and the Prospectus, will
comply with the Securitics Act und the Securities Exchange Act In all material respects. The
Registration Statement and the Prospectus will not contain any untrue statement of o material
fact or omit to state a materinl foct necessary in order to make the statements made therein, In the
light of the circumstances under which they will be made, not misleading, provided, however,
that Bancorp and Acquisition make no representation or warranty with respect to any information
that Bankshares or Bank will supply specifically for use in the Registration Statement or the
Prospectus, None of the information that Bancorp, Acquisition or 1st United will supply
specifically for use in the Definitive Bankshares Proxy Materials will contain any untrue

statement of a material fact or omit to state a material fact necessary in order to make the state-

ments made therein, in the light of the circumstances under which they will be made, not

misleading.

Scction 49.  Events Subsequent to Most. Recent Fiscal Quarter. Since the end
of the Most Recent Fiscal Quarter , there has not been any material adverse change in the assets,
liabilities, business, financial condition, operations, results of operations, or future prospects of
Bancorp and its Subsidiaries taken as a whole.

Section 4.10. Title fo_ Properties. To the Knowledge of Bancorp and
Acquisition, Bancorp, Acquisition and Ist United have good and marketable title to all of their
real estate and assets (including those reflected in Bancorp's December 31, 1995 consolidated
balance sheet except such as have been disposed of in the Ordinary Course of Business) free of
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any mortgage, encumbrance, lien or seeurity Interest except pledges of agsets to secure public
deposits and minor imperfections In title and encumbrances which do not materialy detract from
the vatue or impalr the use of the properties alfected thereby,

Sectiond 1. Complfauce with Laws, To the Knowledge of Bancorp and
Acquisition, Bancorp, Acquisition und !st United are in substantial compliance with all laws,
rules, regulations and other legal requirements applicable to them and they know of no reason
why the Merger and the Bank Merger will nat be approved by the requisite governmental and

regulatory authoritics,

Scelion 412, Litigation aud Administrative Proceedings. To the Knowledge of

Bancorp and Acquisition, there is no action, suit, arbitration or administrative proceeding or
investigation to which Bancorp, Acquisition or 1st United Is or may be a party or subject which
is pending, or threatened, in which there could be a judgment, order, decree, liability, fine,
penalty, injunction or cense-and-desist order which could have a material adverse effect on its
condition, financial or otherwise, or the conduct of its business. To the Knowledge of Bancorp
and Acquisition, there are no potential unasserted claims against Bancorp or Acquisition that
may have a material adverse effect on Bancorp. Acquisition or 1st United, financia! or othenwise,

or their businesses or their assets. Neither Bancorp, Acquisition nor 1st United is in default

under, or currently subject to, any material judgment, order, decree, injunction or cease-and- '

desist order of any foreign, federal, state or local court, department, agency or instrumentality.,
Section 4,13, _Filings with the FRB and Compiroller. Bancorp, Acquisition and
1st United have made al! filings with the FRB and the Comptroller that each has been required to
make under the Florida Acts, the Bank Holding Coinpany Act and the Federal Deposit Insurance
Act, as the case may be (collectively the "Bancorp Reports®). Each of the Bancorp Reports has
cornplied with the Florida Acts, the Bank Holding Company Act and the Federal Deposit
Insurance Act in all material respects. Each of the Bancorp Reports is true, complete and correct
as of their respective dates and none of the Bancorp Reports, as of their respective dates,
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contained any untrue stalement of o material fuct or omitted to state o material taet necessary In
order 1o make the statements made therein, in Hght of the cireumstances under which they were
made, not misleading.  Bancorp or Acquisition have delivered to Bankshares a correct and
complete copy of each Boneorp Report (together with al! exhibits and schedules thereto and as
amended to date).

Seationd. 14, Chullsclosed Liabititles. Neither of Bancorp, Aequisition nor Ist
United hos any liability (whether known or unknown, whether abselute or contingent, whether
liquidated or unliquidated, and whether due or o become due), including any liability for taxes,
except for (i) liabilities set forth on the face of the balonce sheet dated as of the end of the Most
Recent Fiscal Quarter {rather than in any notes thereto) and (i) liabilities which have arisen after
the Most Recent Fiscal Quarter in the Ordinary Course of Business or in connection with the
transactions provided for in this Agreement (none of which relates to any breach of contract,
breach of warranty, tort, infringement, or violation of law or arose out of any charge, complaint,
action, suit, proceeding, hearing, investigation, claim, or demand and none of which, individually
or in the aggregate, materially and adversely affect the business, assets, financial condition or
prospects of Bancurp, Acquisition or 1st United).

Section 4,15, Tangible Assets. Bancorp and its Subsidiaries own or lease all
buildings, machinery, equipment, and other tangible assets necessary for the conduct of their
businesses as presently conducted. Each such tangible asset has been maintaiped in accordance
with normal industry practice, is in good operating condition and repair (subject to normal wear
and tear), and is suitable for the purposes for which it presently is used.

As of the Effective Date, neither Bancorp, Acquisition nor 1st United has

any actual notice of any existing breach of a warranty, representation or covenant given by

Bankshares or Bank under this Agreement.
5. COVENANTS. The Parties agree as follows with respect to the period from and

after the execution of this Agreement.
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Section L1 General. Eoch of the Partles will use Its reasonable best efforts to
take al} nction and to do all things necessary, proper, or advisable to consummute and intike
elfective the transactions contemplated by this Agreement ns soon as practicable (ineluding
sntisfying the closing conditions set forth In Article 6 below).

Section 5.2, Notices el Consents of Bankshares. Bonkshares and Bank will
give any notices to third parties, and will use its reasonable best ¢fforts to obtaln uny third party
consents, that Bnﬁuorp or Acquisition reasonably may request in connection with the manters
pertaining to Bankshares or Bank including, without limitation:

(1)  within fifteen (15) days after the Effective Date, Noncompetition
Agreements from each of the directors of Bankshares and Bank in substantially the form attached
hereto as Exhibit "C", the term of which shall be two (2) years after the Effective Time as to all
of the directors except Louis A. Gaeta, Jr., for whom the term shall be three (3) years;

(ii)  within fiteen (15) days after the Effective Date, ngreements from
cach of the directors of Bankshares and Bank in substantially the form of the Agreement and
Proxy attached hereto as Exhibit "D"; and

(iii)  within fifteen (15) days after the Effective Date, an agreement in
form and substance mutually acceptable to Bancorp and Louis A. Gaeta, Jr. pursuant to which
Louis A. Gaeta, Jr. agrees that the Em;ﬁloymcﬁt .Agreemcnl between Mr, Gaeta, Bankshares and
Bank dated as of April 4, 1996 will be terminated on or before the Closing Date.

The agreements referenced in (i), (ii) and (iif) above shall be held in escrow by

Bankshares and delivered to Bancorp at Closing and shall become effective only from and after

Closing.
Section 5.3, C i N ica :
i) Bancorp agrees that it will enter into a Consulting Agreement with Louis

A. Gaeta, Jr. at Closing in substantially the form attached hereto as Exhibit "E".
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{1y Bancorp ngrees that the Noncompetition Agreements with June White,
Bruce Smith, Burton Lewis and Clifford O'Donnell shalt provide for lwo «nnual puyments to
cuch such director of $5,000,00, with the first payment being due within ten (10) days afer the
Closing Date and the other on the first anniversary dmte of the Effective Time, The
Noncompetition Agreement for Louis A, Gaeta, Jr. shall provide for no payment to Louls A,
Gacta, Jr. with the understanding that the payments to Louis A. Gocta, Jr, under the Consulting
Agreement referenced In ([ above are also consideration for his Noncompetition Agreement.
Bankshares shall accrue the payments to be due under the Noncompetition Agreements prior to
the Closing as an expense of Bankshares,

Section 5.4, Notlces and Consents of Bancorp. Bancorp and Acquisition will
give any notices to third parties, and will use lts reasonable best efforts to obtain any third party
consents, that Bankshares reasonably may request in connection with the matters pertaining to

Bancorp, Acquisition and 1st United disclosed or required to be disclosed in the Disclosure

Statement.

Section 5.5, Regulatory Matiers and Approvals.

(i) Bank Regulatory Matters. Bancorp will cause to be prepared and filed
with the Federal Reserve Bank of Atlanta and with the Comptroller, applications for their
approval of the Merger and the Bank Merger within thirty (30) days after the Effective Date. and
with any other regulatory agencies having jurisdiction any other applications for approvals or
consents which may be necessary for the consummation of the Merger and the Bank Merger.
Bancorp will take or cause to be taken all actions necessary for such applications to be approved
and will pravide Bankshares with the proposed form of applications to be filed at least five (5)

days prior to filing and subsequently with copies of all correspondence and notices to or from

.

such agencies concerning such applications.

(i)  Securities Act, Securities Exchange Act, State Securities Laws and Federal

Deposit Insurance Act.
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n) No-dction Letter. Bancorp shall have the optien to seek to obtaln
assurances that the {ssuance of the Bancorp Purchase Stock will qualify for exemption from the
registration requirements of the Sceurities Act and applicable state securltles laws, pursuant to
the exemption therelrom contalned v Section 3()(10) of the Sceuriies Act and similor
exemptions contained in states sccurities laws, respectively,  After the exccution of this
Agreement, Bancorp and its counsel may submit to the Division of Corporation Finance of the
SEC a request for a "no-netion letter” (the "No-Action Letter"). The No-Action Letter will seek o
stitement (rom the Division of Corporation Finance that it ‘will take no enforcement or
administrative action if the Bancorp Purchase Stock proposed to be issued In connection with the
Merger are issued in reliance upon and in accordance with the exemption from registration
contained in Section 3(a)(10) of the Sccurities Act. Bancorp shall make the request for the No
Action Letter not later than ten (10) business days after the Effcctive Date, or Bancorp shail be
deemed to have waived the right to seek the No Action Letter. Similar requests will be made to
the State of Florida Department of Banking and Finance and to such other state securities
authorities as Bancorp may determine is necessary or desirable,

b) Rule 144, The request for the No-Action Letter will also seek
confirmation from the Division of Corporation Finance that, with respect to public resales of
Bancorp Purchase Stock:

6] The Bancorp Purchase Stock will not be deemed
"restricted” pursuant to Rule 144(a)(3).
(ii)  Non-affiliates of Bankshares who are non-affiliates of

Bancorp may resell Bancorp Purchase Stock without regard to Rules 144 or 145(c) and (d).

(iii)  Affiliates of Bankshares who are non-affiliates of Bancorp

may seil Bancorp Purchase Stock in any manner permitted by Rule 145(d). Such persons may

resell such shares in the manner permitted by Rule 145(d)(1) without regard to the holding period

required by Rule 144(d). In computing the holding period of Bancorp Purchase Stock acquired
-37.
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in the transaction for purposes of Rule 145(d)(2) or (3), however, such persons may not "tack"
the holding period of thelr Bankshires Shares.
¢) Public Hearing, To cause the exemption from the registration
contained in Section 3(n)(10) of the Securities Act to be applicable to the issuance of the Bancorp
Purchase Stock, Bancorp further agrees, promptly after recelpt of the No-Action Letter, to submit
approprinte requests to the Comptroller, pursuant to Chapter 655 of the Florlda Statues and Rule
3C-9.004 of the Administrative Rules of the Florida Department of Banking and Finance, for a
public hearing upon the faimess of the voluation of the consideration to be reccived by
Bankshares Stockholders in the transactions contemplated herein and the faimess of the terms
and conditions of the issuance of the Bancorp Purchnse Stock. Each Banksharcs Stockholder
shall have the right to appear ot such hearing, Upon the scheduling of such public hearing,
Bankshares agrees promptly to provide each Bankshares Stockholder with notice of such public
hearing in accordance with the Florida Statutes and the Administrative Rules of the Florida
Department of Banking and Finance, and otherwise in accordance with any other conditions or:
requirements imposed by the Comptroller with respect to such public hearing. In the event the
public hearing results in the Bank Merger being disapproved by the Comptroller, Bancorp shall
have no obligation to prepare or file the Registration Statement.
" d) Proxy Materials. Bankshares shall, at Bankshares' sole cost and
expense, prepare for delivery to the Bankshares Stockholders the Definitive Bankshares Proxy
Materials regarding the terms of the transactions contemplated by this Agreement in form and

substance sufficient to substantially comply with the disclosure requirements of Schedule 14A

(Regulation 14a-101) under the Exchange Act, if Bancorp determines that compliance is

necessary to obtain the No-Action Letter, and otherwise satisfy the requirements of applicable

state and federal laws, rules and regulations. Bankshares shall submit the Definitive Bankshares

Proxy Materials to Bancorp for Bancorp's review and written approval prior to delivery to the

Bankshares Stockholders. The Definitive Bankshares Proxy Materials shall be mailed to the
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Bankshares Stockholdlers not later than the earlier to occur oft (1) ten (10) days afler recelpt of the
later of the approvals of the applications submitted to the Federal Reseive Bank of Atlanta und
the Comptroller, or {il) October 31, 1996, Bancorp will provide Bankshares with whatever
{nformation and sssistance in connection with the preparation of the Definltive Bankshares Proxy
Materinls that is necessary to disclose all facts material to the condition, assets, properties, rights,
businesses, operations or prospects of Bancorp and 1st United so s to satisfy the requirements of
applicable state and federal laws, rules und regulations. Bankshares shall not be linble for any
untrue statement of material fact or omission to state a materio] fact made in reliance upon, and
in conformity with, information fumnished to Bankshares by Bancorp or 1st United for use
therein, Bancorp and 1st United shalt have no responsibility or liability for any untrue statement
of material fact in the Definitive Bankshares Proxy Materials or omission to state a material fact
necessary in order to make statements made in the Definitive Bankshares Proxy Materials not
mis{eading unless such statement is based on information supplied by Bahcorp or 1st United.

e) Registration. In the event the No-Action Letter is not issued by the
SEC as contemplated by Section 5.5(ii)(a) and (b} within 120 days after the Effective Date or
within thirty (30) days after the date Bancorp decides not to request the No-Action Letter,

Bancorp will prepare and file with the SEC a registration statement under the Securities Act

relating to the offering and issuance of the Bancorp Purchase Stock (the “Registration State-

ment") and will file, as necessary, registrations or other documents with state securities agencies
required under applicable state securities regulations all such filings to be made as soon as
reasonably practical after the expiration of the time to receive the Ne Action Letter if not timely
received. Bancorp will use its reasonable best efforts to respond to the comments of the SEC
thereon and will make any further filings (including amendment”, and supplemants) in connection

therewith that may be necessary, proper, or a:visable. Bancorp will provide Bankshares, and

Bankshares will provide Bancorp, with whatever information and assistance in connection with -~

the foregoing filings that the filing Party reasonably may request. Bancorp will not be liable for
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any untrue stotement of o molerinl fact or omission to state a materinl fuct in the Registration
Staterent made in relionee upon, and in conformity with, information furnished to Bancorp by
Uankshares or Bank for use therein, Bankshares will not be linble for any unirue statement of' o
materin] fact or omission to state a material tuct in the Definitive Bankshares Proxy Materials
made in reliance upon, or in conformity with, information furnished to Bankshares by Bancorp,
Acquisition or 1st United for use therein, Bancorp und Bankshares will provide the other Porty
with coples of all correspondence, comment letters or notices to or from the SEC coﬁccming or
relating te the Registration Statement or the Definitive Bankshares Proxy Materials and Bancorp
will advise Bankshares promptly after it receives notice of the time when the Registration
Statement has become efective or any sapplement or amendment thereto has been filed, of the
issuance of any stop order with respect to the effectiveness thereof, of the suspension of the
qualification of the Bancorp Purchase Stock to be issued in connection with the Merger for
offering or sale in any jurisdiction, of the initiation or threat of any proceeding for any such
purpase, or of any request by the SEC for the amendment or supplement of the Registration
Statement or the filing or submission of additional information. Bancorp will toke all actions
that may be necessary, proper, or advisable under state securities laws in connection with the
offering and issuance of the Bancorp Purchase Shares.

f) Florida Acts. Bancorp shall cause 1st United to take and Bank
shall take action as soon as reasonably practicable to obtain appreval or the Bank Merger in
accordance with the Florida Acts. Bankshares will call a special meeting ot the Bankshares
Stockholders (the "Special Bankshares Meeting") as soon as reasonably practicable after the
mailing of the Definitive Bankshares Proxy Materials in order that its stockhold=rs may consider
and vote upon the adoption of this Agreement and the approval of the Merger. The Definitive

Bankshares Proxy Materials will contain the affirative recommendations of the board of

directors of Banksh-res in favor of the adoption of this Agreement and the approval of the
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