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INSURANCE GROUP

Bankers Insurance Company ~ Bankers Life Insurance Company

October4, 1999

TopHatPlanExemption
PensionandWelfareBenefitsAdministration
RoomN-5644
U.S. DepartmentofLabor
200ConstitutionAvenueNW
Washington,D.C. 20210

Re: Top HatPlanReport

DearAdministrator:

Pleasefind encloseda RestatedandAmendedDeferredCompensationPlan(Plan) for Bankers
FinancialCorporation(Bankers). This Planrepresentsarestatementandamendmentof an
UnftmdedDeferredCompensationPlandatedJanuary1, 1985. Additionally, in accordancewith
the provisionsof29 CFR§2520.104-23,pleasefind thefollowing report:

29 CFR §2520.104-23(b)(1)-(2)
Requirements Required Information

NameandAddressofEmployer: BankersFinancialCorporation
360CentralAvenue
St. Petersburg,Florida 33701

EmployerIden4ficationNumber: 59-2318812 j 15~°
/(EJN,iassignedby theInternal

RevenueService]

Declaration: Bankers,on behalfof its subsidiariesandaffiliates.
maintainsplansprimarily for thepurposeof providing
deferredcompensationfor aselectgroupof managementor
highly compensatedemployees.

Numberof ~Top-J-IatPlans. Two (2)

NuinherofEmployees Two Plansareasfollows:
in EachPlan: a)RestatedandAmendedDeferredCompensationPlan

datedJanuary1, 1999 (formerly UnfundedDeferred
CompensationPlandatedJanuary1, 1985):As of the
datehereof~a total of seven(7)1.officersanddirectors
areparticipants;and

b) PhantomStockPlanadoptedOttober11, 1985: As of
the datehereof,a total of forty-time(49)officers and
directorsareparticipants
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We trust thatyouwill find this reportcomplete. Shouldyou haveanyquestionsor comments,
pleasecontacttheundersigned.

Sincer ly,

Kristin Delano/ CorporateSecretaryand
GeneralCounsel

Enclosures

cc: Edwin C. Hussemann
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CERTIFICATE OF APPRQVA4~

THIS CERTIFICATE is madethis /1 dayof September,1999,by EDWIN C.
HUSSEMANN (herein Hussemann),TreasurerofBANKERS FflNANCIAL
CORPORATION, a Floridacorporation(hereinBankers).The undersignedcertifiesas
follows:

a) OnJanuary1, 1985,theBoardofDirectorsofBankersestablishedanUnfunded
DeferredCompensationPlan;

b)Pursuantto thedirectionoftheBoardofDirectorsofBankersasrecordedin the
minutesoftheAnnualMeetingoftheBoardofDirectorsof BankersdatedJune30,
1999,subjectto theexpresswrittenapprovalofEdwin C. Hussemann,Treasurer
ofBankers,theChairmanoftheBoardofDirectorsofBankersshallbeauthorizedto
executetheRestatedandAmendedBankersFinancialCorporationDeferred
CompensationPlandatedJanuary1, 1999(hereinPlan) aswell asall other
documentswith respectto thePlanin orderto carryout its termsandto enforceanyof
therightsorobligationsof theCorporationpursuantto thePlan; and

c) Uponreasonableinquiryandexamination,Hussemannoffersthis Certificateasformal
approvaloftheattachedRestatedandAmendedDeferredCompensationPlandated
January1, 1999.

Bankers FinancialCorporation,
aFloridacorporation

By: ~
Edwin C. Hussemann,Treasurer
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RESTATED ANI) AMENDED DEFERRED COMPENSAIION PLAN
of

BankersFinancial Corporation

Section1 Prior Plan Supercededand PurposeofPlan
(a) Prior PlanSupercededandDurationofPlan. OnJanuary1, 1985,theBoardofDirectorsof

BankersFinancialCorporation,a FloridaCorporation,establishedanUnfundedDeferred
CompensationPlan. In orderto provideadditionalbenefits,theUnfundedDeferred
CompensationPlanof January1, 1985 is herebyforeversupersededb~ythis Restatedand
AmendedDeferredCompensationPlan. The BoardofDirectorsoftheCorporationhereby
establishestheRestatedandAmendedDeferredCompensationPlanorBankersFinancial
Corporationand its successors,effectiveasofthe1~dayofJanuary1999. Upondesignationby
theBoardofDirectors,eachandeveryExecutiveshall beaParticipantin thePlan. By executing
aParticipationAgreement,a Participantelectsto deferCompensation~pursuantto thetermsof
thePlan. ThePlanshall continueuntil terminatedby theBoardofDitectorsoftheCorporation.

(b) PurposeofPlan. ThepurposeoftheRestatedandAmendedDefened~.CompensationPlan is to
provideadditionalretirementbenefitsto a selectgroupofmanagemer~tpersonnelwith thegoalof
helpingto attractandretainsuperiormanagementpersonnel.TheRestatedandAmended
DeferredCompensationPlanis intendedto be a top-hatplan(an unfuitdeddeferred
compensationplanmaintainedfor a selectgroupofmanagementorhighly compensated
employees)underSections201(2),301(a)(3), and401(a)(l) oftheEmployeeRetirementIncome
SecurityAct of 1974(ERISA).

(c) Authority. Fromtime to time, theBoardofDirectors,in its solediscretionandauthority,may
providefor thedeferralofcompensationearnedby thoseselectedParticipantspursuantto this
Planandalsomayprovidefor discretionaryadditionsontheaccount~f thoseselected
Participant(s)pursuantto thisPlan,

Section2 Definitions

(a) Beneficiarymeansthepersonorpersonswhoaredesignatedby aParticipant,in his
ParticipationAgreement,to receiveadeathbenefitor otherbenefitundertheprovisionsofthis
Plan,by reasonofsuchParticipantsdeath.

(b) Compensationmeansthe total ofall salaryandbonuses(beforerequiredwithholdings)paidor
payableby theCorporationto, or for thebenefitof, aParticipantfor S rvicesrenderedto the
Corporation.

(c) CorporationmeansBankersFinancialCorporation,aFloridaCorporation,orany successor
theretoandits subsidiaries.

(d) DeathBenefitmeanstheamountoftheNormalRetirementBenefitøalculatedasofthedateof
thedeathofa Participant.

(e) DeferredBenefitAccountmeanstheaccountbeingadministeredfor thebenefitof a Participant
underSection4 ofthePlan. Suchaccountshallconsistofboth deferralsof a Participants
CompensationmadepursuanttothePlanaswell asany discretionaryadditionsasdirectedby the
BoardofDirectors,plus intereston suchdeferralsand/oradditions,14 distributionsmadeto a
Participantorhis BeneficiaryunderthePlan. Suchaccountshall notafruallybe fundedbutshall
be a bookkeepingaccountestablishedon theCorporationsrecords.
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(f) DeferredCompensationmeanstheamountof aParticipantsCotnp4nsation,which includes
bounsesofanytypeoramount,whichhe electsto deferunderthePlz~n,wheresuchelectionis
evidencedby aParticipantsexecutionofhis ParticipationAgreement.The amountof
compensationwhichan Participantwill bepermittedto deferwill beklesignatedby theBoardof
Directorsof theCorporationandlistedon suchParticipantsPatticip~tionAgreement.A
Participantmaynot changehis deferralelectionwithout theconsent~f theCorporation.All
deferralsof compensationunderthisPlanmustbemadeby December3 l~oftheyearbeforethe
Participantis entitledto receivesuchCompensationfrom theCorporationandbeforehehas
performedtheservicesfor whichsuchCompensationis payable.

(g) EntryDatemeanstheeffectivedateasofwhich aParticipantfirst &ecutesa Participation
Agreementto deferCompensationunderthePlan.

(h) ExecutivemeansDirectorsandOfficers(oftherankofVice Presidentorabove)ofBankers
FinancialCorporationandits subsidiaries.

(i) FiscalYearshallmeanthe twelve(12)monthperiodbeginningon lanuary1Stofeachcalendar
year.

(j) NormalRetirementBenefit meansanamountdeterminedasfollows:

(i) AscertaintheamountoftheParticipantsDeferredBenefitAccount~asof the dateof such
determination;

(ii) Divide theamountdeterminedin (1), above,by thenumberofyears.remainingin theperiod,as
initially setforth in Section5 herein,for whichbenefitsareto bepaidto theParticipantorhis
Beneficiary;

(iii) Divide thequotientdeterminedin (ii), aboveby twelve(12).
The result obtainedabove shall be the ParticipantsNormal RetirementBenefit for the first
monthofthefirst yearfor which suchBenefit is payable. As ofeach,monthlyanniversaryofthe
dateon which suchbenefit is first payableto a Participantor his Beneficiary,the Participants
Normal RetirementBenefit shallbe recalculatedas providedabovein this Section2(j), andshall
constitutetheParticipantsNormal RetirementBenefitforthe foIlowii~gperiod.

(k) NormalRetirementAgemeans,with respectto eachParticipant,thedateon whichheattains
agesixty-five (65).

(I) NormalRetirementDatemeans,with respectto eachParticipant,the later ofthe first dayofthe
monthfollowing whichhe attainshisNormal RetirementAge or the first dayof themonth
following the terminationof his employmentwith theCorporation.

(m) Participantmeansany Executivewhoperformsservicesfor theCorporation,andwhomay
electto deferCompensationpursuantto thisPlanaswell asanyseparatedParticipantor
BeneficiarywhohasunpaidbenefitsdueunderthePlan.

(n) ParticipationAgreementmeanstheagreementexecutedby aParticipantwhoelectsto defer
Compensationpursuantto thePlan. The ParticipationAgreementshallbe anintegralpartof the
Planwith respectto theParticipantwhoexecutessuchParticipationAgreement.

(o) Plan meanstheRestatedandAmendedDeferredCompensationPlanoftheCorporationdated
January1, 1999 andits successorsasdescribedhereinasthesameasmayhereafterfromtime to
timebe amended.

<spaceintentionallylen blank>
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Section3 Participation I
(a) Participation. A Participantmayelectto deferpaymentofpartofhis~!conipensationnotyet

earnedby executinga writtenParticipationAgreementandfiling it w4th theCorporation.

(b) ParticipationAgreement.TheCorporationshallestablishaform ofPkticipationAgreement
which shall contain,amongotherprovisions,a provisionwherebyth~Participantspecifies:
(i) thatportionof his compensationwhich is to bedeferred.

(ii) that theParticipanttogetherwith his heirs,successors,andassigns,holds harmlessthe
Corporationfrom anyliability hereunderfor all actsperformedin goodfaith, includingacts
relatingto the investmentof deferredamounts.

(c) BeneficiaryAgreement.TheCorporationshall establisha BeneficiaryDesignationform which
shall containinformationconcerninga BeneficiaryorBeneficiaries,includingoneor more
contingentBeneficiaries,to receiveanybenefitswhichmaybe payableunderthisPlanor on the
deathoftheParticipant.

(d) AgreementEffectiveDate.If theParticipationAgreementis receivedprior to the15th ofthe
month,it will takeeffecton the first paydayof following month.If re~eivedon orafter the 15th,
it will takeeffect on the first paydayofthesecondmonthfollowing. Thereafter,duringeach
employmentyearin which theParticipantis in thePlan,thatportionofhis saidDeferred
Compensationwhich is specifiedby theParticipantin theParticipatiot~Agreementshallbe
deferredandpaidin accordancewith theprovisionsofthis Plan.

(e) AmendmentofParticipationAgreement.TheParticipantmayrevokehis electionto defer
Compensationandmaychangetheamountof DeferredCompensationto bedeferred,bysigning
andfiling with theCorporationawritten revocationoramendment,on aformapprovedby the
Corporation. Any suchrevocationoramendmentshall beeffectiveprbspectivelyonly, beginning
with the first payperiodofthesubsequentmonth.

(f) ChangeofEmploymentCategory. During anyperiodin whichaPartibipantremainsin the
employoftheCorporation,butceasesto be aneligible Participant,he~shalInotbeeligible to
makeelectivecontributionsor to receiveanyCorporationcontributionshereunder.

(g) Duration. A Participantshallcontinueto be a Participantuntil theearlierof:

(i) thedatehe is no longeremployedby theCorporation,or

(ii) theeffectivedateofadeterminationby theCorporationthat he isn~longeraneligible
Participant;

(h) TheBoardofDirectorsmay, from time to time, awarda discretionarynddition to oneor more
DeferredAccountofanyExecutive.

Section4 Administration ofAccounts

(a) Credit andDistributionDates. DeferralsofCompensationby aParticipantpursuanttothePlan
shall be creditedto suchParticipantsDeferredBenefitAccountasofthedateon which such
Compensationwould havebeenpaid to suchParticipantif theParticip~inthadnot agreedto defer
thereceiptofsuchCompensation.Any distributionmadeto aParticiç~ntorhis Beneficiary
pursuantto thePlanshallbedeductedfrom suchParticipantsDeferrelBenefitAccountasofthe
dateon whichsuchdistributionis made.
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(b) InterestCredit. DuringeachFiscalYear, eachParticipantsDeferred~BenefitAccountshall be

creditedwith interestasofthelastdayofeachsuccessivequarterof~uchFiscalYear.Interest
shall becreditedon theaverageamountthatwasin theaccountasofithe first dayandlastdayof
eachsuccessivequarterofsuchFiscalYear. Oncedetermined,theatlountshallbe multipliedby
the interestrateasdescribedin §4(c) asfollows. I

(c) InterestRate. Theinterestrateperannumwhichshall becreditedto CachParticipantsDeferred
BenefitAccountshall beonepercent(1.0%)belowthePrimeRate,a~it periodicallyadjustsor,
otherwise,ratesasspecifiedby theBoardofDirectorsof theCorporationfor suchFiscalYear.
As usedherein,thetermPrimeRateshallmeantheratepublishedin theWall StreetJournalas
thebaserateon corporateloanspostedbyatleast75%ofthenationsl~rgestbanks. Interestshall
becalculatedon thebasisofayearofThree-Hundred-Sixty-Five(365)daysandcreditedfor the
actualnumberof daysin eachmonth.

(d) TaxWithholding. The Corporationmaywithhold,orrequirethe withhOldingof, from anypayment
whichit is requiredtomake,anyfederal,state,orlocal taxesrequiredl~ylawto bewithheld with
respectto suchpaymentandsuchsumastheCorporationmayreasonablyestimateas necessaryto
coveranytaxesfor whichtheCorporationmaybeliableandwhichmajbeasessedwith regardto
suchpayment.Upondischargeorsettlementofsuchtax liability, the Corporationshalldistribute
thebalanceofsuchsum,if any,to theParticipantfrom whosepayment~twaswithheld,or if such
Participantis thendeceased,totheBeneficiaryofsuchParticipant.Pritrto makinganypayment
hereunder,theCorporationmayrequiresuchdocumentsfromany taxingauthority,ormayrequire
suchindemnitiesorsuretybond,astheCorporationshallreasonablydeemnecessaryfor its
protection.

Section5 Payment ofBenefits
(a) Termination. If a Participantsemploymentwith theCorporationis terminatedfor anyreason

otherthanthedeathofsuchParticipant,thentheCorporationwill makeaseriesofpaymentsto
suchParticipant,eachsuchpaymentto beequalto theParticipantsN nnalRetirementBenefit.
The first suchpaymentshallbe madeon theParticipantsNormalRetirementDateandthe
remainingpaymentsshallbemadeon thefirst dayofeachsucceedingmonthuntil one-hundred-
twenty (120)payments,orothernumberofpaymentsasotherwisemaybemutuallyagreedupon
by ParticipantandCorporation,havebeenmade.If theParticipantdiesbeforeall ofthe
paymentsdueto him havebeenmade,thenanyremainingpaymentsshallbe madeto the
ParticipantsBeneficiary. Notwithstandingtheforegoing,if aParticipantsemploymentis
terminatedbeforeheattainshis NormalRetirementAge,theCorporationmay,atits election,
beginmakingpaymentsto suchParticipanton the first dayofthe mortth following the
terminationof suchParticipantsemployment.

(b) Deferral. If a Participantdesiresto postponethedatefrom whichpaymentunderSection5(a)
would commence(ParticipantsNormalRetirementDate),then,at leastsix (6)monthspriorto
theParticipantsNormalRetirementDate,theParticipantmustprovid~theCorporationwith
writtennoticeof suchdeferralrequestandwhich deferralrequestshalt includea specific
commencementdate(subsequentto theParticipantsNormalRetirem4ntDate)oftheseriesof
monthlypaymentsequalto theParticipantsNormalRetirementBenet~t.Suchdeferralrequest
canonly begrantedbythewrittenapprovaloftheBoardofDirectors~f theCorporation

(c) Death. If aParticipantsemploymentwith theCorporationis terminatfdon accountofhis death
andneithersuchParticipantnorhis Beneficiaryis orwould beentitle4to benefitsunderSection
5(a),thentheCorporationwill makeaseriesofpaymentsto suchParticipantsBeneficiary,each
suchpaymentto beequalto theParticipantsDeathBenefit. The first 4uchpaymentshallbe
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madeon thefirst dayofthe monthfollowing the Participantsdeath4id theremainingpayments
shallbemadeon the firstdayofeachsucceedingmonthuntil one-hu4idred-twenty(120)
payments,or othernumberof paymentsas otherwisemaybemutualltagreedupon by
ParticipantsBeneficiaryandCorporation,havebeenmade.If thePafticipantsBeneficiarydies
beforeall of thepaymentsdueto him havebeenmade,thenanyremainingpaymentsshallbe
madeto pursuantto Section6(c)herein.

(d) IncomeTax Reporting.Amountspaidto aParticipantshallbe reportedon appropriatetax
reportingforms to aParticipantaswagessubjectto withholding for federalincometaxes.

Section6 Beneficiaries

(a) Designation.EachParticipanthastheright, by written noticefiled with theCorporation,to
designateoneor moreBeneficiariesto receiveanybenefitspayableuiiderthisPlanin theevent
ofthe Participantsdeathprior to the completedistributionof benefitsLSuchdesignationmaybe
changedfrom~timeto timeby theParticipantby filing anewdesignation.Eachdesignationshall
revokeall priordesignationsby thesameParticipant,shallbe in a form prescribedby the
Employer,andshallbeeffectiveonly whenfiled in writing with the ~~orporationduring the
Participantslifetime. The Participantacceptsandacknowledgesthat hehastheburdenfor
executingandfiling, with the Corporation,aproperbeneficiarydesigtiationon theParticipation
Agreement.

(b) Form.The BeneficiaryDesignationform for thispurposeshallbeprovidedby the Corporation.It
is not bindingon theCorporationuntil it is signed,filed with the Corporationby the Participant,
andacceptedby theCorporation.

(c) Default. In theeventthataParticipanthasnot designatedaBeneficiaryorBeneficiaries,or if for
anyreasonsuchdesignationshallbe legallyineffective,or if suchBeiteficiaryorBeneficiaries
shallpredeceasetheParticipant,thentheParticipantssurvivingspouse,andif none,his issue,
perstirpes,andif none,thepersonalrepresentativeof the estateof su4hParticipantshallbe
deemedto be theBeneficiarydesignatedto receivesuchdeathbenefit1and if no personal
representativeis appointedforthe estateof suchParticipantwithin oi*-hundred-twenty(120)
daysafterParticipantsdeath,thenhis nextof kin underthestatuteofdescentanddistributionof
the Stateof suchParticipantsdomicileatthe dateof his deathshallb~deemedto be the
Beneficiaryor Beneficiariesto receivesuchdeathbenefit.

Section7 ClaimsProcedure
(a) Noticeof Claim. If abenefitunderthisPlanis not paidto aParticipaxttor Beneficiaryandsuch

personbelievesthat heor sheis entitledto receiveit, aclaimshallbe madein writing to the Plan
Administratorwithin sixty (60) daysfrom the datepaymentwas to be~nade.Suchclaimshallbe
reviewedby thePlanAdministratorandtheCorporation.If theclaim~ denied,in full or in part,
thePlanAdministratorshallprovidewrittennoticewithin ninety(90) ~1ayssettingforth the
specificreasonsfor denial. Thenoticeshall includespecific referenc~to theprovisionsof this
Planuponwhichthedenialis basedandanyadditionalmaterialor informationnecessaryto
perfectthe claim, if any. Suchwritten noticeshallalsoindicatethe st4psto be takenif areview
of thedenialisdesired.

(b) ClaimReview. If theclaimis deniedanda reviewis desired,theclai4antshallnotif~ythePlan
Administratorin writing within sixty (60)days.A claimshallbetreat4las deniedif thePlan
Administratordoesnot takeactionin theaforesaidninety(90) daypeijod. In requestingreview,
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the claimantmayreviewthisPlanor anydocumentsrelatingto it andisubmitanywritten issues
andcommentsheor shemayfeel appropriate.In his or hersolediser~tion,the Plan
Administratorshallthenreviewthe claimandprovideawrittendeeis~onwithin sixty (60) days.
This decisionlikewiseshall statethespecificprovisionsof thisPlandn whichthe decisionis
based.

Section8 Plan Administration and Accounting I
(a) Administration. The Planshallbeadministeredby the PlanAdministfator,wheresuchPlan

Administratorshallbeappointedby the Boardof Directorsof theCorjoration.

(b) AdministrationRules. ThePlanAdministratormayfrom time to timelestablishrulesand
regulationsfor theadministrationof thePlanandadoptstandardformsfor suchmattersas
beneficiarydesignationsandapplicationsfor benefits,providedsuchih les and formsarenot
inconsistentwith theprovisionsof the Plan.

(c) Binding. All determinationsof thePlanAdministratorshallbe bindingon all parties. In
construingor applyingtheprovisionsof thePlan,theCorporationshallhavetheright to rely
uponawritten opinionof legalcounsel,whichmaybe independentlepi counselor legalcounsel
regularlyemployedby the Corporation,whetheror not anyquestionot disputehasarisenasto
anydistributionfromthe Plan.

(d) Accounting. ThePlanAdministratorshallberesponsiblefor maintaiilingbooksandrecordsfor
the Plan.EachParticipantor hisor herBeneficiaryshallbenotifiedaijnuallyofthe amountof
hisDeferredBenefit Account.

(e) Expenses.All expensesof administeringthePlanshallbepaidby thelCorporationunlessthe
Planprovidesto the contrary.

(f) AdministratorNamed.TheTreasurerofthe Corporationis herebydesignatedas thePlan
Administratorof this Plan.

(g) Reporting.The Corporation,by wayof thePlanAdministrator,shallÔrovide to eachParticipant
an accountandrecordofall balancesandtransactionsregardingtheir tespectiveDeferred
BenefitAccounton aquarterlybasis. Any andall amountspaidto ea4hParticipantor their
Beneficiary(s)shallbereportedon appropriatetaxreportingforms to $achsuchParticipantor
their Beneficiary(s)as incomesubjectto withholdingfor federalincorrietaxpurposes.

Section9 Rightsand Dutiesof Participants
(a) No Participantor anyotherpersonshallhaveany interestin anyfund Or in anyspecificassetor

assetsof theCorporationby reasonof thisPlan,or for anyotherreason,or haveanyright to
receiveanydistributionsunderthe Planexceptasandtotheextentexpresslyprovidedunderthe
Plan. A Participantis ageneralunsecuredcreditorof the Corporation.I

(b) PlanCopy. EachParticipantshallreceivean updatedcopyof the PlamandCorporationshall
extendagoodfaith effort to providecopiesof anyamendmentsto the1lanwithin ten(10) days
aftertheir adoption.

(c) No rightof anyParticipantor anyBeneficiaryto receivepaymenther4indershallbe subjectto
alienation,transfer,sale,assignment,pledge,attachment,garnishment~r encumbranceof any
kind. Any attemptto alienate,sell, transfer,assign,pledgeorotherwi~encumberanysuch
paymentswhetherpresentlyorhereafterpayableshallbe void. No pa~mentunderthisPlanshall
be subjectto debtsor liabilitiesof anyParticipantor Beneficiary.
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(d) Everypersonreceivingorclaimingpaymentsunderthe Planshallbepresumedto bementally
competentuntil thedateonwhichthe Corporationreceivesawrittenhoticein a form andmanner
acceptableto the Corporationthatsuchpersonis incompetentandth~ta guardian,conservatoror
otherpersonlegallyvestedwith the interestof his or herestatehasb~enappointed.If guardian
or conservatorof theestateoranypersonreceivingor claimingpayn*ntsunderthePlanis
appointed,paymentsunderthis Planmaybemadeto suchguardianot conservatorprovidedthat
theproperproofof appointmentandcontinuingqualificationis furni~hedin aform andmanner
acceptableto the Corporation.Anypaymentssomadeshallbe adischargeof anyliability of the
Corporationfor suchpayments.

(e) Eachpersonentitled to receiveapaymentunderthisPlan,whethera participant,Beneficiary,a
guardianor otherwise,shallprovidetheCorporationwith suchinforn~ationit mayfrom timeto
time deemnecessaryor in its bestinterestin administeringthePlan.itny suchpersonshallalso
furnish theCorporationwith suchdocuments,evidence,dataor otherlinformation,as the
Corporationmay fromtime to time deemnecessaryor advisable.

Section 10 GeneralAssetsof the Corporation

(a) Exceptasmayotherwisebe permitted or requiredby law, no assetsoi incomeof the Planshall
be usedfor, or divertedto, purposesotherthanfor the exclusivepurp4seof providingbenefits
for ParticipantsandtheirBeneficiariesor defrayingreasonableexpensesof administrationof the
Plan. Furthermore,nothingcontainedin thisPlan,andno actiontake~pursuantto theprovisions
of thisPlan,shall createor be construedto createa fiduciaryrelationdhipbetweenthe
CorporationandanyParticipant,hisspouse,Beneficiary,or anyother~person.

(b) ThebenefitsunderthisPlanshallbepaidout of thegeneralassetsof$heCorporation.No
Participanthereundershallhaveanyinterestwhatsoeverin anyspecificassetof the Corporation.
To theextentthatanypersonacquiresaright to receivepaymentsunderthisPlan,suchright
shallbeno greaterthantheright of anyunsecuredgeneralcreditoroftheCorporation

(c) Notwithstandingtheforegoing,theCorporationreservestheright to t*eateandcontributefunds
to atrustfor thepurposeofpayingsomeor all of thebenefitsprovidedunderthisPlan,but the
existenceof anysuchtrustshallnot in anywayaltertherelationship$etweenthe Corporation
andaParticipantasdescribedin thisSection10.

Section11 Non-Assignability

(a) NeithertheParticipantnortheBeneficiary(s),noranyotherdesignee,~:shallhaveanyright to
commute,sell, assign,pledge,hypothecate,transfer,or otherwiseconveythe rightto receiveany
paymentshereunder,which paymentsandright theretoareexpresslydeclaredto be
nonassignableandnontransferable.

(b) Exceptto theextentotherwiseprovidedby law, no NormalRetiremei*Benefitpaymentsshallbe
subjectto attachment,garnishmentor execution,orbe transferablein theeventofbankruptcyor
insolvency

Section12 Not aContractof Employment

ThisPlanis not aContractof employmentbetweenaParticipantanddieCorporation.Neither
theestablishmentof thePlannor anymodificationthereof,northe est~blishmentof anyaccount,
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northepaymentofanybenefits,shallbe construedasgivingto anyP~rticipantor otherperson
any legal or equitablerightagainstthe CorporationexceptashereinIfovided; and, inno event,
shall the termsor employmentof anyParticipantbemodifiedor in a4~way affectedhereby.
Furthermore,no provisionofthisPlanrestrictstheright of theCorpo~ationto dischargea
Participant,or restrictstherightof aParticipantto terminatehisempibyment.

Section13 Plan Amendmentor Terminationby Corporation

(a) Right to Amend,Modi& andTerminate.TheCorporationreservestl*~right to amend,modif~,
terminateor discontinuethe Planatanytime.1-lowever,no suchamer~dment,modification,
terminationor discontinuanceshall havethe effectof:

(i) Reducingthe thenvalueof a ParticipantsDeferredBenefitAccount;or

(ii) Deferringthe timeatwhichbenefitsshallbepaidto a Participantot hisBeneficiarypursuant
to the Plan.

(b) PlanTermination. In theeventofthe terminationofthe Plan,distribtitionof benefitsshallbe
madeto ParticipantsandBeneficiariespursuanttothe distributionguklelinesin Section5.

Section14 Other Provisions
(a) Tax Consequence.The Corporationdoesnot andcannotrepresentor~guranteethatany

particularfederalor stateincome,payroll or othertax consequencewIll occurby reasonof
deferringCompensationpursuantto thisPlan.EachParticipantshoul4consultwith hisor her
ownattorneyor otherrepresentativeregardingall taxor otherconseqil~encesof deferring
Compensationin thisPlan.

(b) Limitationson Liability of Corporation.Neitherthe establishmentofthe Planor any
modificationthereof,not thecreationof anyaccountunderthePlan,i~orthepaymentof any
benefitsunderthe Planshallbeconstruedas giving to anyParticipanC~or otherperson,any legal
or equitableright againstthe Corporationor any officeror employert~iereof~exceptas provided
by lawor by anyPlanprovision. TheCorporationdoesnot in anywasguaranteeany
Participantsaccountfromlossor depreciation,whethercausedbypo~rinvestmentperformance
of adeemedinvestmentor theinability to realizeuponan investmenttlueto insolvencyaffecting
aninvestmentvehicleor anyotherreason. In no eventshallthe Corp4ration,or anysuccessor,
employee,officer, director,or stockholderof theCorporation,beliabl~to anypersonson
accountof anyclaimarisingby reasonoftheprovisionof thePlanor ~f anyinstrumentor
instrumentsimplementingits provisions,or for the failure of anyParticipant,Beneficiary,or
otherpersonsto beentitledto anyparticularfinancialor economicco$sequenceswith respectto
thePlan,or anycreditor distributionhereunder.

(c) Amendmentto EnsureProperCharacterizationof Plan. ThisPlanmaybe amendedby the
Corporationatanytime,retroactivelyif required,if foundnecessary,~ntheopinionof the
Corporation,in orderto ensurethatthe Planis characterizedasatop—hatplanof deferred
compensationmaintainedfor aselectgroupof managementor highly compensatedemployeesas
describedunderERISASections201(2),301(a)(3),and401(a)(1) and1toconformthePlanto the
provisionsandrequirementsof anyapplicablelaw(includingERISA)~No suchamendmentshall
be consideredprejudicialto anyinterestof aParticipantor Beneficiarfhereunder.

G:\Corporate\I3UMAN-R\DeferredCompensationP1an\AGR-Defen~edComp*isationPlandoc.september15, 1999
8of~



V

(d) RetirementSystemIntegration. Benefitspayableby anddeductionsfjr Participantcontributions
to, anyretirementsystemof theCorporationshallbecomputedwitholit referenceto amountsof
DeferredCompensationpursuantto thisPlan. I

(e) Benefits. Exceptashereinspecificallyprovidedto the contrary,thisPl~inshallbebindingupon
theparties,their heirs,legal representative,successorsandassigns.

(I) I-leadingsandCaptions.Theparagraphcaptionsas to contentsof the~articularparagraphsherein
areinsertedonly for convenienceandarein no way to beconstrueda$ part of thisPlanor as a
limitation ofthe scopeofthe particularparagraphin whichtheyarer4ferred.

(g) Constructionof Plan.Wordsof a genderusedin this PlanshallbeheWto includeanyother
gender,andwordsin asingularnumbershallbe heldto includethe pl1~ral,whenthesentenceso
requires.

(h) EntirePlan.ThisPlancontainsall of theoral and/orpreviouslywritte~iagreements,
representations,andarrangementsbetweenthepartieshereto,andall tightswhichtherespective
partiesmayhavehadunderanyprior written or oral agreementsareherebycanceledand
terminated,andall partiesagreethat thereareno representationsor w~&rrantiesotherthanthose
setforth herein.

(i) Choiceof Law. It is acknowledgedthatthisPlanwasexecutedin and~shallbeconstruedin
accordancewith andgovernedby thelaws of theStateof Florida,wit~ioutregardto choiceof law
provisions. Further,thevenuefor anyactionbroughtto enforceanyof Ihe provisionshereofshall
be in a statecourtof competentjurisdictionin PinellasCounty,Florida~ndanyactioncommenced
in anyotherforummayberemovedto a statecourtof competentjurisd~tionin PinellasCounty,
Florida

(j) Invalidation.Shouldanypart of thisPlanfor anyreasonbedeclaredi~validby a courtof
competentjurisdiction,suchdecisionshallnot effect the validityof a4yremainingportion,which
remainingportionshallremainin full forceandeffectas if thePlanh4dbeenexecutedwith the
invalid portion thereofeliminated.It is, therefore,declaredtheintenti4mof thepartiesheretothat
eachof themwill haveexecutedtheremainingportionof thisPlanwithout includingthereinany
suchpart,partsor portionwhichmay,for anyreason,be hereafterbe~1ecIaredvoid.

j IN~W1TNESSWHEREOF,theCorporationhasexecutedthisPlandocumentthis
~ of ~-i~ 5 ~9~.

BankersFinane~alCorporation
,/~yrporation1~

SEAL By__________________________

f;A~frLY
(Title -
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Example(Basedon QuarterlyPayout* Actual Illan is Monthly)
DeferredCompensationPlanof BankersFinancial(I~orporation

§2(j) Normal RetirementBenefit
Forpurposesofthis Example,CalculationdoesNOT includebenefitsga~edfromtaxdeferral

Amount: $100,000

Term(Years/Quarters): 10(/)40

Rate: PrimeRatelessI .0%

~2U)(i) Accrued §2(JX1) §2(j)(ii) §2~j)(iii)
End of Begin Amount Interest~j End Amount Number of Annual Quarterly

Year Quarter in Account 6.750% in Account Yrs Remaining Benefit Benefit

1 lstQ $100,000 1,688 $101,688 10.00 $10,169 $2,542
2ndQ $99,145 1,673 $100,818 9.75 $10,340 $2,585
3rd Q $98,233 1,658 $99,891 9.50 $10,515 $2,629

________ 4thQ $97,262 1,641 $98,904 9.25 $10,692 $2,673
2 lstQ $96231 .624 $97,854 9.00 $10,873 $2,718

2ndQ $95,136 — .605 $96,742 8.75 $11,056 $2,764
3rdQ $93,978 .,586 $95,563 8.50 $11,243 $2,811

________ 4thQ $92,753 1,565 $94,318 8.25 $11,432 $2,858
3 lstQ $91,460 1,543 $93,003 8.00 $11,625 $2,906

2nd Q $90,097 1,520 $91,617 7.75 $11,822 $2,955
3rdQ $88,662 1,496 $90,158 7.50 $12,021 $3,005

________ 4thQ $87,153 1,471 $88,623 7.25 $12,224 $3,056
4 lstQ $85,568 1,444 $87,011 7.00 $12,430 $3,108

2ndQ $83,904 1,416 $85,320 6.75 $12,640 $3,160
3rdQ $82,160 1,386 $83,546 6.50 $12,853 $3,213

________ 4thQ $80,333 1,356 $81,689 6.25 $13,070 $3,268
5 IstQ $78,421 1,323 $79,744 600 $13,291 $3,323

2ndQ $76,422 1,290 $77,711 5.75 $13,515 $3,379
3rdQ $74,333 1,254 $75,587 5.50 $13,743 $3,436

________ 4thQ $72,151 1,218 $73,369 5.25 $13,975 $3,494
6 lstQ $69,875 1,179 $71,054 5.00 1 $14,211 ___________

2ndQ $67,501 1,139 $68,640 4.75 $14,451 $3,613
3rdQ $65,028 1,097 $66,125 4.50 $14,694 $3,674

_________ 4th Q $62,452 1,054 $63,505 4.25 $14,942 $3,736
7 lstQ $59,770 1,009 $60,778 4.00 $15,195 $3,799

2ndQ $56,980 962 $57,941 3.75 $15,451 $3,863
3rdQ $54,079 913 $54,991 3.50 $15,712 $3,928

________ 4thQ $51,063 862 $51,925 3.25 $15,977 $3,994
8 lstQ $47,931 809 $48,739 3.00 $16,246 $4,062

2ndQ $44,678 754 $45,432 2,75 $16,521 $4,130
3rdQ $41,302 697 $41,999 2.50 $16,799 $4,200

________ 4thQ 537,799 638 $38,437 2.25 $17,083 $4,271
9 lstQ $34,166 577 $34,742 2.00 $17,371 $4,343

2ndQ $30,400 513 $30,913 1.75 $17,664 $4,416

3rdQ 526,497 447 $26,944 1.50 $17,962 $4,491
_________ 4th Q $22,453 379 $22,832 1.25 $18,266 $4,566

10 lstQ $18,266 308 $18,574 1.00 $18,574 $4,643
2ndQ $13,930 235 $14,165 0.75 J $18,887 $4,722
3rdQ $9,444 159 $9,603 0.50 $19,206 $4,801

_________ 4th Q $4,801 81 $4,883 0.25 j $19,530 $4,883
$43,568 $143,568

INFO-Normal RetirementBenefit Example.xls



PARTICIPATION AGREEMEN1I f~.

Restatedand AmendedDeferred Compensatio~Plan
of

Bankers Financial Corporation

As provided in the abovereferencedRestatedandAmendedDeferredCompensationPlanof BankersFinancial
Corporation (herein Plan) datedJanuary 1, 1999, you, I , are hereby
invited to participate.By acceptingthis invitation, you acknowledgethatyouha~,ereadthe Plan,understandits
terms,understandthat benefitswill bepaidpursuantto the Planonlyunderthe specificcircumstancesdescribed
therein, understandthat you are a general unsecuredcreditor of Bankers~FinancialCorporation (herein
Corporation),andthatyou haveno interestin specificassetsownedby Corpo~tion.

The annual amountof Compensationyou herebyelect to defer is in the am4untset forth on Exhibit A
hereto. Such amount will be deductedfrom your pay in accordancewith th4 Corporationsnormalpayroll
practicesand as describedin the Plan. You may not revoke your e1ection~to defer the receipt of your
Compensationwithout thewritten consentof theCorporationasdescribedin the~Plan.

The interestrate per annumto be creditedto your DeferredBenefit Account~brthe first Fiscal Year during
which youparticipatein the Planshallbe onepercent(1.0%) belowthe PrimeKate,as it periodicallyadjusts.
Thereaftersuchrateshallbe theratespecifiedby theBoardof Directorsof the ~orporationasbeingapplicable
to your DeferredBenefitAccountfor suchFiscalYear.

Todaysdateis________________, ______. I herebyacceptthe invitation of B~nkersFinancialCorporation
to participatein its RestatedandAmendedDeferredCompensationPlanuponthi termsandconditionssetforth
thereinandin this ParticipationAgreement.

Participant
FOR THE CORPORATION: ________ ___________

Secretary (SEAL)

President
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Exhibit A .

Annual amountofCompensationyou herebyelectto defer:

U Of theamountofSALARYcompensationdesignatedby t1~eBoardofDirectorsof
the Corporationfor which I am eligibleto defer,I hereby!electto defer
$_______________ peryear.

U OftheamountofBONUScompensationdesignatedby th~BoardofDirectorsof
theCorporationfor which I ameligible todefer,I herebytelectto defer
$__________________ peryearor ____________% peryea~notto exceed:

U the greaterof thetwo ($ or%)

U the lesserof thetwo ($ or %)

U other_______________________________________
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BENEFICIARY DESIGNATION,

Deferred CompensationPlan .

of
Bankers Financial Corporation

Todaysdateis________________* ______

For purposesof the Plan,you herebydesignatethe following beneficiaryor b~neficiaries(if nonenamed,the
beneficiarywill bethe personalrepresentativeof your estate):

BeneficiaryName SocialSecurityNo. Relatiopship

If the abovenamedbeneficiaryor beneficiariesarenot alivewhenpaymentsar~first dueto be madeunderthe
Plan,you herebydesignatethe following contingentbeneficiaryorbeneficiaries~

ContingentBeneficiaryName SocialSecurityNo. Relatiohship

Participant

FOR THE CORPORATION: ________ ____________

Secretary (SEAL)

President I
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