UNITED FINANCIAL HOLDINGS, INC.
333 Third Avenue North
St. Petersburg, Florida 33701

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
ToBeHed on April 23, 2002

ToO THE SHAREHOLDERS OF UNITED FINANCIAL HOLDINGS, INC.:

NOTICE IS HEREBY GIVEN that the 2002 Annual Meeting of the
Shareholders of United Financia Holdings, Inc., a Forida corporation (the
“Company”), will be held at the United Bank Building, 333 Third Avenue North,
Second Floor, St. Petersburg, Florida 33701, on April 23, 2002, at 4:30 p.m.,
local time, to act on the following matters:

1. Todect fivedirectors as members of the Board of Directors of
the Company.

2. To ratify the appointment of Grant Thornton LLP as the
Company’ s independent auditors for 2002.

3. To transact such other business as may properly come before
the meeting or adjournment thereof.

Only shareholders of record at the close of business on March 18, 2002,
are entitled to receive notice of, and to vote at, the Annua Meeting. Each
shareholder, even though he or she may presently intend to attend the Annual
Meeting, is requested to execute and date the enclosed proxy card and to return it
without delay in the enclosed postage-paid envelope. Any shareholder present at
the Annual Meeting may withdraw his or her proxy and vote in person on each
matter brought before the Annual Meeting.

By Order of the Board of Directors

Elizabeth C. Stiles
Secretary

St. Petersburg, Florida
March 27, 2002
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UNITED FINANCIAL HOLDINGS, INC.
333 Third Avenue North
St. Petersburg, Florida 33701

PROXY STATEMENT
2002 ANNUAL MEETING OF SHAREHOLDERS

ToBeHeld April 23, 2002

GENERAL INFORMATION

This Proxy Statement is being furnished in connection with the solicitation by the Board of Directors of United
Financial Holdings, Inc., a Florida corporation (the "Company™), of proxies to be voted at the 2002 Annual Meeting
of Shareholders to be held on April 23, 2002, at 4:30 p.m. (the "Annual Meeting"), and at any adjournment thereof.
The Annual Meeting will be held at the United Bank Building located at 333 Third Avenue North, Second Floor, St.
Petersburg, Florida 33701.

At the Annual Meeting, shareholders will be asked to consider and vote on the election of five directors as
members of the Board of Directors of the Company and to ratify the appointment of Grant Thornton LLP as the
Company's auditors for 2002. All properly executed proxies received prior to or at the Annual Meeting will be voted
in accordance with the instructions indicated on such proxies, if any. If no instructions are indicated with respect to
any shares for which properly executed proxies have been received, such proxies will be voted FOR the election of
the Board of Directors nominees for directors and FOR the ratification of Grant Thornton LLP asits auditors.

The Board of Directors has fixed the close of business on March 18, 2002, as the record date (the "Record
Date") for the determination of the shareholders of record entitled to receive notice of, and to vote at, the Annual
Meeting or any adjournment thereof. As of that date, the Company had issued, outstanding and entitled to vote at the
Annual Meeting approximately 4,440,421 shares of common stock, $0.01 par value per share (the "Common
Stock™) and 384,394 shares of series one preferred stock, $0.01 par value per share (the “Preferred Stock”). The
holders of shares of Preferred Stock will vote together with the holders of shares of Common Stock as a single class
with respect to the matters to be voted upon at the Annual Meeting. The Preferred Stock and the Common Stock
sometimes are referred to herein collectively as the “Voting Stock.” The presence of a majority of the outstanding
shares of Voting Stock as of the Record Date, in person or represented by proxy, will constitute a quorum at the
Annual Meeting.

Any shareholder giving a proxy may revoke it at any time before it is exercised by duly executing and
submitting a later-dated proxy, by delivering written notice of revocation to the Company which is received at or
before the Annual Meeting, or by voting in person at the Annual Meeting (although attendance at the Annual
Meeting will not, in and of itself, constitute a revocation of the proxy). Any written notice revoking a proxy should
be sent to the Secretary of the Company at the Company's principal executive offices, located at the address set forth
above.

This Proxy Statement and the enclosed form of proxy are first being sent to shareholders, together with the
Notice of Annual Meeting, on or about March 27, 2002.

A copy of the Company's Annual Report for the fiscal year ended December 31, 2001 (2001 Annual Report"),
including financial statements, accompanies this Proxy Statement, but is not part of the proxy solicitation materials.
Shareholders are urged to complete, date, and sign the accompanying proxy card and return it promptly in
the envelope provided with these materials. No postage is hecessary if the proxy is mailed in the United Statesin
the accompanying envelope.



VOTING SECURITIES

Generally, each share of Voting Stock outstanding on the Record Date entitles the record holder thereof to cast
one vote with respect to each matter to be voted upon. Under the Florida Business Corporation Act, directors are
elected by a plurality of the votes cast at a meeting in which a quorum is present. In connection with the election of
directors, votes may be cast in favor of or withheld from each nominee. V otes withheld from director nominees will
be counted in determining whether a quorum has been reached. However, since directors are elected by a plurality, a
vote against a director and votes withheld from a nominee or nominees generally will not affect the outcome of the
election and will be excluded entirely from the vote.

In order to take action on a matter submitted to shareholders at a meeting where a quorum is present (other than
the election of directors), the votes cast in favor of the action must exceed the votes cast opposing the action, unless
the Company's Amended and Restated Articles of Incorporation or state law requires a greater number of votes.
Therefore, abstentions and broker non-votes generally have no effect under Florida law.

All abstentions with respect to any proposal coming before the Annual Meeting (other than the election of
directors) will be counted as present for purposes of determining the existence of a quorum; but since it is neither a
vote cast in favor of nor a vote cast opposing a proposed action, abstentions typically will have no impact on the
outcome of the vote and will not be counted as a vote cast on any routine matter.

In the event of a broker non-vote with respect to any matter coming before the Annual Mesting, the proxy will
be counted as present for determining the presence of a quorum but will not be counted as a vote cast on any matter.
A broker non-vote generally occurs when a broker who holds shares in street name for a customer does not have
authority to vote on certain non-routine matters because its customer has not provided any voting instructions on the
matter.

PROPOSAL |
ELECTION OF DIRECTORS

The Company's Board of Directors currently consists of sixteen directors, six of whose term of office will
expire at the Annual Meeting. The directors are divided into three classes. The directors are elected for three-year
terms, which are staggered so that the terms of one-third of the directors expire each year. Five of the current
directors are standing for election as Class | directors of the Company to serve until the Annual Meeting of
Shareholders for the year in which the term of the class of directors to which such director has been so nominated
expires and until their successors have been duly elected and qualified. Charles O. Lowe retired as Executive Vice
President, United Trust, on December 31, 2001 and is not standing for reelection.

It isintended that the proxies received from shareholders, unless contrary instructions are given therein, will be
voted FOR the election of the nominees named below, each of whom has consented to being named herein and has
indicated hisintention to serve if elected. If any nominee for any reason should become unavailable for election or if
avacancy should occur before the election, it isintended that the shares represented by the proxies will be voted for
such other person as the Company's Board of Directors shall designate to replace such nominee. The Board of
Directors has no reason to believe that any of the nominees will not be available or prove unable to serve if so
elected.

Nomineesfor Director

The age of each nominee, his positions and offices with the Company and its subsidiaries, United Bank and
Trust (“the Bank™), United Bank of the Gulf Coast (“UBGC”), United Trust Company (“United Trust”), and EPW
Investment Management, Inc., (“EPW"), his term of office as a director, his business experience during the past five
years or more, and additional biographical data is set forth below. Information with respect to the nominees is as of
March 18, 2002, except as otherwise stated.



Position with United Bank, Director
Name of Nominee Age Class Positionwiththe Company UBGC, United Trust or EPW Since
Ronald E. Clampitt 57 Director Director of the Bank 1986
William A. Eickhoff 54 Director, Executive Vice Chairman and Chief 1996

President Executive Officer of EPW;

Director of Trust
William B. McQueen 40 I Director Director of the Bank 2000
John B. Norrie 59 | Director, Chairman Director of the Bank 1986
James U. Wade 66 | Director President and COO of 2001

UBGC

Ronald E. Clampitt, Director of the Company since 1986. Mr. Clampitt has been a self-employed licensed
mortgage broker, appraiser and contractor at various times since 1975.

William A. Eickhoff, Director and Executive Vice President of the Company since 1996 and Chairman and Chief
Executive Officer of EPW since 1984,

William B. McQueen, Director of the Company since 2000. Mr. McQueen has been President and CEO of
Anderson-McQueen Company, funeral homes, since 1996. From 1989 to 1996 he was a practicing attorney with the
firm of Cohrs, McQueen & Ford in St. Petersburg.

John B. Norrie, Director of the Company since 1986 and Chairman since 1995. Mr. Norrie is co-founder and
director of Precison Architectural Products, Inc., a producer of custom woodwork, since 1995, chairman of New
Nautical Coatings since 1992 and director of Creative Arts, Ltd. since 1992.

James U. Wade, Director of the Company since 2001 and President and Chief Operating Officer of UBGC since
2001. Prior to joining the Company in April 2001, Mr. Wade was President and Chief Executive Officer of Century
Bank in Sarasota, a position he held since 1985.

Other Existing Directors

The age of each director, class as a director, positions and offices with the Company and its subsidiaries, the
Bank, UBGC, United Trust, and EPW, term of office as a director, business experience during the past five years or
more, and additional biographical data is set forth below. The directors identified below as Class Il have terms
expiring at the annual meeting of the shareholdersin 2003 and as Class |11 have terms expiring at the annual meeting
of the shareholders in 2004. Information with respect to the directorsis as of March 18, 2002, except as otherwise
stated.

Position with United Bank, Director
Name Age Class Postionwiththe Company UBGC, United Trust or EPW Since
Robert J. Banks 57 Il Director Director of the Bank 2001

Director of Trust

Director of EPW
Ward J. Curtis, Jr. 55 1 Director, Executive Vice Director of the Bank; 1995

President Chairman, CEO and

President of United Trust;

Director of EPW
David K. Davis, M.D. 78 11 Director Vice Chairman of the Bank 1986
Edward D. Foreman 58 I Director Director of the Bank 1986
lanF. Irwin 52 I Director Director of the Bank 1986



Jack A. MaCris, M.D. 77 11 Director Director of the Bank 1986

Ronald R. Petrini 56 I Director Director of the Bank 1995
Neil W. Savage 61 " Director, President and CEO  Director, Chairman and 1986
CEO of the Bank; Director,
Chairman and CEO of

UBGC; Director of United
Trust; Director of EPW

John B. Wier, Jr. 63 Il Director Director of the Bank 1986
Harold J. Winner 52 I Director, Executive Vice President, COO of the Bank 1992
President

Robert J. Banks, Director of the Company since January 2001. Mr. Banksis Chairman of the Board and CEO of
The Midland Companies (“Midland”), which provides debt and equity financing for multi-family properties
nationwide. He has been associated with Midland since 1973.

Ward J. Curtis, Jr., Director and Executive Vice President of the Company since June 1995 and Chairman, Chief
Executive Officer and President of United Trust since December 1997. From 1992 to 1995, Mr. Curtis was Managing
Director of Trust and Investment Services for SEI Corporation. Mr. Curtis served as an officer of NationsBank (and
predecessor companies) from 1977 until 1992.

David K. Davis, M .D., Director of the Company and Vice Chairman of the Bank since 1986. Dr. Davisisaretired
pathologist.

Edward D. Foreman, Director of the Company since 1986. Mr. Foreman has been a practicing attorney since
1972 inthe St. Petersburg area.

lan F. Irwin, Director of the Company since 1986. Mr. Irwin has been the Chief Executive Officer of The
Southeast Companies of Tampa Bay, Inc., areal estate development company, since 1993.

Jack A. MaCris, M.D., Director of the Company since 1986. Dr. MaCris is a retired surgeon from the St.
Petersburg area.

Ronald R. Petrini, Director of the Company since December 1995. Mr. Petrini has been President of Great Bay
Distributors Inc., an Anheuser-Busch distributor in Pinellas County, since 1990.

Neil W. Savage, Director, President and Chief Executive Officer of the Company since May 1986, Chairman and
Chief Executive Officer of the Bank since May 1986 and Chairman and Chief Executive Officer of UBGC since April
2001. Prior to joining the Company and the Bank, Mr. Savage was president and co-founder of the Bank of Florida
Corporation, a St. Petersburg bank holding company.

John B. Wier, Jr., Director of the Company since 1986. Mr. Wier has been the President of Jack Wier, J. &
Associates since 1974, atextile manufacturer representative firm.

Harold J. Winner, Director of the Company and President of the Bank since 1992 and Chief Operating Officer of
the Bank since 2000. Prior to joining the Company and the Bank, Mr. Winner served as Senior Vice President of
Commercial Lending for Pioneer Savings Bank since 1987.

Director Meetingsand Committees

During 2001, the Board of Directors of the Company held a total of thirteen meetings. In addition, certain
directors attended meetings of standing committees. All directors except for Mr. Petrini attended at least 75% of the
total number of meetings of the Board of Directors. All directors attended at least 75% of the total humber of meetings
of the respective committees on which they serve. The committees of the Board of Directors consist of a standing
Audit Committee, a Strategic Review Committee and a Compensation Committee.



The Audit Committee of the Board of Directors met three times during 2001. The Audit Committee is responsible
for recommending to the Board of Directors the engagement or discharge of the independent public accountants,
meeting with the independent public accountants to review the plans and results of the audit engagement, reviewing the
activities of the subsidiary Bank's examining committees, maintaining direct reporting responsibility and regular
communication with the Company's internal auditors, reviewing the scope and results of the internal audit procedures
of the Company and its subsidiary, approving the services to be performed by the independent public accountants,
considering the range of the audit and non-audit fees, and reviewing the adequacy of the Company's system of internal
accounting. The Company’s Board of Directors has adopted a written charter for the Audit Committee, a copy of
which was attached as Appendix A to the Company’ s definitive proxy statement filed with the Securities and Exchange
Commission on March 9, 2001. All members of the Audit Committee are “independent” as independence is defined in
Rule 4200(a)(15) of the National Association of Securities Dedlers listing standards. The Audit Committee is
comprised of Ronald E. Clampitt, Chairman, Robert J. Banks, David K. Davis, Edward D. Foreman, lan F. Irwin and
John B. Wier, Jr.

The Strategic Review Committee of the Board of Directors met 12 times in 2001. The Strategic Review
Committee meets regularly to consider and recommend to the Board of Directors certain strategic actions the Company
may consider taking from timeto time. The Committee isalso responsible for recommending to the Board of Directors
nominees for election as director. The Strategic Review Committee is comprised of Robert J. Banks, lan F. Irwin,
William B. McQueen, John B. Norrie, Neil W. Savage and John B. Wier, Jr.

The Compensation Committee of the Board of Directors met four timesin 2001. The Compensation Committeeis
responsible for approving and recommending to the Board of Directors the compensation for officers of the Company
with respect to base sdary increases, annua incentive compensation and the design of the incentive compensation
program for the coming fiscal year. The Committee also reviews certain benefits including the 401(k) and Employee
Stock Ownership Plan (“ESOP”) contribution levels available to employees of the Company. The Compensation
Committee is comprised of Robert J. Banks, Edward D. Foreman, lan F. Irwin, William B. McQueen, John B. Norrie,
Neil W. Savage and John B. Wier, Jr.

Compensation of Directors

All directors are paid $250 for each Board of Directors meeting attended. Non-employee directors are paid $250
for each committee meeting attended. Mr. Norrie receives an additional $24,000 per year for services rendered as
Chairman of the Company and Dr. Davis receives an additiona $10,000 per year for services rendered as Vice
Chairman of the Bank. Additionally, non-employee directors are eligible for a bonus based on the profitability of the
Company, up to 100% of Board and committee fees earned during the year. No other directors receive separate
compensation for services rendered as a director.

The Board of Directorsrecommends a vote FOR
the election of all 5 nominees.

PROPOSAL 11
APPROVAL AND RATIFICATION OF APPOINTMENT OF
INDEPENDENT PUBLIC ACCOUNTANTS

The Board of Directors has selected the firm of Grant Thornton LLP, independent certified public accountants,
to be the Company's auditors for the fiscal year ending December 31, 2002 and recommends that shareholders vote
to ratify that appointment. Although submission of this matter to shareholdersis not required by law, in the event of
a negative vote, the Board of Directors will reconsider its selection. Ratification of the appointment will require that
the votes cast in favor of ratification exceed those votes cast opposing ratification at a meeting where a quorum is
present. Grant Thornton LLP is expected to have a representative at the Annual Meeting who will be available to
respond to appropriate questions from sharehol ders attending the meeting.

The Board of Directorsrecommends a vote FOR this proposal.




EXECUTIVE OFFICERS

The executive officers of the Company, the Bank, UBGC, United Trust and EPW, their ages, and officer positions
with the Company, the Bank, UBGC, United Trust, and EPW are set forth below:

Position with the Bank, UBGC,

Name Age Position with the Company United Trust or EPW

Neil W. Savage 61 President and CEO Chairman and CEO of the Bank
Chairman and CEO of UBGC

Harold J. Winner 52 Executive Vice President President and COO of the Bank

Ward J. Curtis, Jr. 55 Executive Vice President Chairman, CEO and President of
United Trust

William A. Eickhoff 54 Executive Vice President Chairman and CEO of EPW

C. Peter Bardin 44 Senior Vice President and Senior Vice President and Chief

Chief Financial Officer Financial Officer of the Bank,

Senior Vice President and Chief
Financial Officer of UBGC

Cynthia A. Stokes 53 Senior Vice President Executive Vice President of the
Bank

Susan L. Blackburn 43 Senior Vice President Senior Vice President of the Bank

P. Dennis Barletta 49 Vice President Vice President of the Bank

John H. Pieper 58 - President of EPW

James U. Wade 66 - Chairman and COO of UBGC

Officers are elected annually by the respective Boards of Directors of the Company, the Bank, UBGC, United
Trust, and EPW to hold office until the earlier of their death, resignation, or removal.

Set forth below is a description of the business experience during the past five years or more and other
biographical information for the non-director executive officers identified above.

C. Peter Bardin, Senior Vice President and Chief Financial Officer of the Company and the Bank since 1996 and
Assistant Vice President and Controller of the Bank since 1989. Prior to joining the Company, Mr. Bardin was Vice
President in the Accounting Division with Florida Federal Savings & Loan in St. Petersburg.

Cynthia A. Stokes, Senior Vice President of the Company since 1996, Senior Vice President of the Bank since
April 1989 and Executive Vice President of the Bank since 1992. Prior to joining the Bank, Ms. Stokes was Senior
Vice President of Product Development and Central Operations with Florida Federal Savings & Loan in St. Petersburg.

Susan L. Blackburn, Senior Vice President of the Company since 2000 and Senior Vice President of the Bank
since 1995. Prior to joining the Bank, Ms. Blackburn was a Senior Vice President with NationsBank in St. Petersburg.

P. Dennis Barletta, Vice President of the Company and the Bank since September 1997. Prior to joining the
Bank, Mr. Barletta was Director of Human Resources for Bisk Publishing Company from May 1997 to September
1997. Prior to that,-Mr. Barletta was Human Resources Director at John Harland (formerly OKRA Marketing).

John H. Pieper, President and Senior Portfolio Manager of EPW since 1983. Mr. Pieper was also a Senior Vice
President with First Florida Banks, Inc. until 1983.



COMPENSATION OF EXECUTIVE OFFICERS

Executive Compensation

The following summary compensation table sets forth the cash and non-cash compensation paid to or accrued
for the past three fiscal years for the Company's Chief Executive Officer and the four other highest compensated
executive officers whose total compensation exceeded $100,000 for fiscal year 2001 (collectively, the "Named
Executive Officers").

SUMMARY COMPENSATION TABLE

Annual Compensation Long-Term Compensation
Awards
Redtricted  Securities
Other Annual Stock Underlying  All Other

Name and Compensation  Award(s) Options Compensation

Principal Position Year Salary($) _ Bonug$) (©]E)) $) SARS (#) )

Neil W. Savage 2001 $ 166,400 $ 221547(1) $ 11542 $ 0 0 $ 105282
President and Chief Executive 2000 160,000 75,000 12,342 0 0 93,861
Officer 1999 144,980 46,361 7,252 0 0 60,457

Ward J. Curtis, Jr. 2001 160,000 0 6,718 214,705 (4) 0 9,282
Chairman, Chief Executive 2000 125,000 0 6,228 233,922 0 8,782
Officer and President of 1999 129,678 70,000 3,792 286,085 0 10,889
United Trust

William A. Eickhoff 2001 155,000 65,251 3,000 60,657 (5) 0 9,474
Chairman and Chief 2000 115,000 58,827 3,674 65,805 0 38,653
Executive Officer of EPW 1999 115,000 42,842 1,750 98,982 0 16,957

John H. Pieper 2001 150,000 65,251 0 60,657 (6) 0 9,274
President of EPW 2000 115,000 58,827 815 65,812 0 39,487

1999 115,000 42,842 0 98,982 0 18,238

Harold J. Winner 2001 120,000 148,184 (2) 9,943 0 0 31,487

President of the Bank 2000 110,000 42,570 9,033 0 0 30,415
1999 100,320 28,996 3312 0 0 16,264

(1) In 2001 the Company adopted a quarterly payout subject to a 35% hold-back for the incentive compensation program. In 2001 Mr. Savage
recelved bonuses as a result of 2000 performance plus three quarterly payouts as a result of 2001 performance. The amount of the bonuses
received by Mr. Savagein 2001 for 2000 and 2001 were as follows: $156,511 (2000) and $65,036 (2001).

(2)  In 2001 the Company adopted a quarterly payout subject to a 35% hold-back for the incentive compensation program. In 2001 Mr. Winner
recelved bonuses as a result of 2000 performance plus three quarterly payouts as a result of 2001 performance. The amount of the bonuses
received by Mr. Winner in 2001 for 2000 and 2001 were as follows: $104,827 (2000) and $43,357 (2001).

(3)  Includesboard fees, personal usage of aleased auto, personal usage of club membership and split dollar imputed income.

(4) Redtricted stock award for Mr. Curtis includes 28,158 shares of Common Stock issued to Mr. Curtis in 2001 under a certain stock incentive
plan for the acquisition of hisinterest in Fiduciary Services Corporation (“FSC”) that were based on certain earnings of the Company in 2000.
The closing market price on date of grant of these shares was $7.625 per share.

(5) Redtricted stock award for Mr. Eickhoff includes 7,955 shares of Common Stock issued to Mr. Eickhoff in 2001 under certain stock incentive
programs entered into in connection with the acquisition of his interest in EPW that were based on certain earnings of the Company in 2000.
The closing market price on date of grant of these shares was $7.625 per share. Mr. Eickhoff elected to receive cash in lieu of receiving
restricted stock.

(6) Redtricted stock award for Mr. Pieper includes 7,955 shares of Common Stock issued to Mr. Pieper in 2001 under certain stock incentive
programs entered into in connection with the acquisition of his interest in EPW that were based on certain earnings of the Company in 2000.
The closing market price on date of grant value of these shares was $7.625 per share. Mr. Pieper elected to receive cash in lieu of receiving
restricted stock.

(7)  Represents the Company’s match of officer's 401(k) contribution, Company contribution to the ESOP and accrual for a prior saary
continuation plan. The amount of such contribution and accruals during fiscal 2001 were as follows: Mr. Savage $4,500 (401(k)), $4,974
(ESOP), $95,808 (prior salary continuation plan); Mr. Curtis $4,500 (401(k)) and $4,782 (ESOP); Mr. Eickhoff $4,500 (401(k)), $4,974
(ESOP); Mr. Pieper $4,300 (401(k)), $4,.974 (ESOP); and Mr. Winner $4,500 (401(k)), $4,974 (ESOP), $22,013 (prior salary continuation
plan). Additionally, the Company paid premiums on certain life insurance policies for the benefit of Mr. Eickhoff totaling $5,587, for the
benefit of Mr. Pieper totaling $7,325, for the benefit of Mr. Savage totaling $3,436 and for the benefit of Mr. Winner totaling $1,717 during
fiscal 2001. Also included is $20,623 for taxes payable by Mr. Eickhoff in connection with the restricted stock award disclosed in footnote 5
and $20,623 for taxes payable by Mr. Pieper in connection with the restricted stock award disclosed in footnote 6.



Stock Options Granted

The Company did not issue or grant any stock options to any Named Executive Officers during the fiscal year
ended December 31, 2001.

Aggregated Options Exercisesin Last Fiscal Year and Fiscal Year-End Option Values
The following table provides information about the number and value of options held by the Named Executive

Officers during the fiscal year ended December 31, 2001 regarding Option/SAR Exercises and Fiscal Year-End
Option/SAR Value:

AGGREGATED OPTION/SAR EXERCISESIN LAST FISCAL YEAR AND FY-END OPTION/SAR VALUES

Number of
Securities Value of
Underlying Unexer cised
Unexer cised In-the-M oney
Shares Acquired Value Optionsat Optionsat
Name on Exercise Realized FY-Ended FY-End(1)
Exercisable/ Exercisable/
Unexercisable Unexercisable
NEIl SAVAGE......cereerererreeeeee e -0- -0- 102,000/0 $291,720/0
Ward J. CUrtiS......coceveeeecee e -0- -0- -- --
William A. Eickhoff ......cccoeveeevecene, -0- -0- -- --
John H. PIEPEN ... -0- -0- -- --
Harold Winner.......ccooeeveeeeeeeceeeeeceee -0- -0- 57,000/0 $163,020/0

(1)  For purposes of determining the values of the options held by the Named Executive Officers, the Company has used $10.80 per share as the
estimated fair market value for the Common Stock on December 31, 2001. The option value is based on the difference between the fair market
value of the shares on December 31, 2001 and the option exercise price per share, multiplied by the number of shares of Common Stock
subject to the option.

Employment Contractswith Officers

The Company, believing that the continued services and contributions of certain key executivesis critical to the
Company's prospects and in the best interest of its shareholders, has entered into employment agreements with such
executives under the terms and conditions set forth below.

Neil W. Savage. Mr. Savage is employed as President and Chief Executive Officer of the Company pursuant to
an employment agreement for a term that began on October 17, 1997 and terminates as provided therein. Mr. Savage
receives an annual salary of $166,400 with annual salary increases, is eligible to recelve certain bonuses and certain
other compensation as provided in the senior management committee incentive schedule approved and adopted by the
Company from time to time, and is provided the use of an automobile for company duties. Additionally, Mr. Savageis
entitled to participate in any employee benefit plan maintained by the Company and receive hedth and dental
insurance. Mr. Savage's employment may be terminated upon disability or attaining age 65, at the election of Mr.
Savage with 90 days notice, upon the dissolution and liquidation of the Company (other than as part of a
reorganization, merger, consolidation or sale of al or substantialy al of the assets of the Company whereby the
business is continued), by the Company for "just cause" and by the Company upon six months notice with or without
cause. If Mr. Savage's employment is terminated by the Company (other than for "just cause"), he is entitled to
continue to receive compensation provided in his employment agreement for a period of 12 months.

Harold J. Winner. Mr. Winner is employed as President and Chief Operating Officer of the Bank pursuant to an
employment agreement for a term that began on December 4, 1997 and terminates as provided therein. Mr. Winner
receives an annua salary of $120,000 with annual salary increases, is eligible to receive certain bonuses and certain
other compensation as provided in the senior management committee incentive schedule approved and adopted by the



Company from time to time, and is provided the use of an automobile for company duties. Additionally, Mr. Winner is
entitled to participate in any employee benefit plan maintained by the Company and receive hedth and dental
insurance. Mr. Winner's employment may be terminated upon disability or attaining age 65, at the election of Mr.
Winner with 90 days notice, upon the dissolution and liquidation of the Company (other than as part of a
reorganization, merger, consolidation or sale of al or substantialy &l of the assets of the Company whereby the
business is continued), by the Company for "just cause" and by the Company upon six months notice with or without
cause. If Mr. Winner's employment is terminated by the Company (other than for "just cause"), he is entitled to
continue to receive compensation provided in his employment agreement for a period of 12 months.

Other Compensatory Benefit Planswith Officers

Neil W. Savage. The Bank has entered into a salary continuation agreement with Mr. Savage dated December 8,
1997 pursuant to which certain benefits will be paid to Mr. Savage, under certain situations following his termination,
out of the Bank's general assets. Mr. Savage is entitled to receive a benefit in the amount of 60% of his finad sdary
upon termination of his employment either (i) on or after the Normal Retirement Age (as defined therein), (ii) for
Disability (as defined therein), or (iii) for Change of Control (as defined therein), payable monthly for 239 additional
months. Alternatively, if Mr. Savage is terminated for reasons other than death, Disability, "for cause” or following a
Change of Control, Mr. Savage will be paid 60% of his final salary set forth in Mr. Savage's agreement payable
monthly for aterm of 239 additional months.

Harold J. Winner. The Bank has entered into a salary continuation agreement with Mr. Winner dated December
5, 1997 pursuant to which certain benefits will be paid to Mr. Winner, under certain situations following his
termination, out of the Bank's general assets. Mr. Winner shall be entitled to receive benefits in the amount of 50% of
his fina salary upon termination of his employment either (i) on or after the Norma Retirement Age (as defined
therein), (i) for Disability (as defined therein), or (iii) for Change of Control (as defined therein), payable monthly for
239 additional months. Alternatively, if Mr. Winner is terminated for reasons other than death, Disability, "for cause"
or following a Change of Control, Mr. Winner will be paid 50% of his final salary multiplied by a vesting percentage
set forth in Mr. Winner's agreement payable monthly for aterm of 239 additional months.

Employee Benéefit Plans

Profit Sharing Plan. The Company has a defined contribution profit-sharing plan (the "Profit Sharing Plan")
covering substantially all employees. Contributions are determined annually by the Board of Directors. The Company
contributed $130,000, $117,000, and $112,500 for the years ended December 31, 2001, 2000, and 1999, respectively.
The Profit Sharing Plan was amended in 1993 to include an ESOP provision. As of December 31, 2001, the ESOP
owned 167,354 shares of the Company's Common Stock. During 2001, the ESOP purchased 17,500 shares on the open
market. Additionally, the ESOP purchased 1,436 shares of Series One Preferred Stock in a private transaction.

401(k) Plan. The Company sponsors a deferred compensation 401(k) plan (the "401(k) Plan") for the benefit of
eligible full-time employees. The 401(k) Plan, which is voluntary, allows employees to contribute up to 15 percent of
their total compensation (or amaximum of $11,000 as limited by federal regulations) on a pre-tax basis. The Company
makes a matching contribution of 100 percent of the first $500 and 40 percent thereafter, up to the maximum amount
allowed by the 401(k) Plan.

Stock Option Plan

The Company adopted the United Financia Holdings, Inc. Stock Option and Incentive Compensation Plan (the
"Plan™) on November 18, 1997. Under the Plan, nonqualified stock options are granted to certain officers and directors
identified in the Plan (the "Nonqualified Options") and incentive stock options are granted to certain officers named in
the Plan (the "Incentive Options’, and with the Nonqualified Options, the "Options'). The Plan is administered by a
committee composed of members of the Strategic Review Committee of the Company (the "Committee") which does
not have the authority to designate Eligible Persons (as defined in the Plan), Recipients (as defined in the Plan), or
award any Options. All Eligible Persons, Recipients and all Options are designated in the Plan and its exhibits. The
Committee has certain authority only to interpret, adopt, amend and rescind the Plan. Nonqualified Options are granted
at aprice equal to 100% of the Fair Market VValue (as defined in the Plan) of the Company's Common Stock on the date
of grant. Incentive Options are granted at a price equal to 100% of the Fair Market Value of the Company's Common



Stock on the date of grant, except that any individual who possesses more than 10% of the combined voting power of
all classes of stock of either the Company or its subsidiaries shall be granted an exercise price of 110% of the Fair
Market Vaue on the date of the grant. All Options granted are subject to dilution adjustment for any increase or
decrease in number based on the payment of a stock dividend, a subdivison or combination of shares or the
reclassification of the Company's Common Stock. Options to purchase a total of 468,000 shares of Common Stock
may be granted under the Plan. Upon adoption of the Plan, al of such Options were awarded, with directors receiving
156,000 Options and officers receiving 312,000 Options, none of which have been exercised and 43,518 of which have
expired. The Options are exercisable for ten years from the date of grant, in accordance with a vesting schedule.
Options granted to officers fully vest upon death, total disability or retirement. Otherwise, such Options vest over a
seven-year period. Options granted to directors fully vest upon grant. Options are forfeited upon termination as
defined in the Plan.

In addition to Options, cash awards may be granted to officers and directors identified in the Plan upon a Change
of Control (as defined in the Plan). The cash awards are allocated two-thirds to officers and one-third to directors. The
Plan establishes the maximum cash awards as 15% of the amount by which the net sales proceeds payable to the
shareholders upon a Change of Control exceed the Return Amount (as defined in the Plan), which is an investment
return on the Company's capital of 16.5% compounded since the formation of the Company in 1982. The pool
available for cash awards, after the calculation, is allocated two-thirds to officers and one-third to directors and is
further reduced by the value of Options and certain Salary Continuation Agreements (as defined in the Plan) in effect.
The Plan further provides that if, on any Change of Control, payments to "disqualified persons’ as defined in Sections
280G and 4999 of the Internal Revenue Code of 1986, as amended (the "Code"), constitute "excess golden parachute
payments' within the meaning of such Code sections, no such payments will be made until the matter is submitted to
the shareholders for vote and, before the Change of Control occurs, a sufficient percentage of the shareholders vote to
approve the excess payments.

Stock Incentive Plan

General. The United Financial Holdings, Inc. 1998 Stock Option Plan (the "1998 Plan") was adopted by the
Company's Board of Directors on September 15, 1998. The 1998 Plan provides for incentives in the form of grants of
options to purchase shares of the Company's Common Stock to key employees who contribute materially to the success
and profitability of the Company.

Administration. The 1998 Plan isto be administered by a committee appointed by the Board (or, if the Board does
not appoint a committee, the Board shall constitute the committee) consisting solely of two or more directors of the
Company who are "non-employee directors' within the meaning of Rule 16b-3 promulgated under Section 16(b) of the
Exchange Act and who are "outside directors' within the meaning of Section 162(m) of the Code and the regulations
promulgated under Section 162(m) of the Code (the "Committee"). The Committee has full and exclusive authority to
sdlect the individuals to whom options will be granted, determine the type, size and terms and conditions of the options,
construe and interpret, and make all other determinations necessary or advisable under the 1998 Plan. The Company's
Board of Directors may appoint a different committee for the purpose of approving the grant of stock options to
persons who are not subject to the requirements of Section 16(b) of the Exchange Act and Section 16(m) of the Code.

Shares. The maximum number of shares of Common Stock that may be subject to options granted under the 1998
Plan is 250,000. In the event of any change in capitalization of the Company, however, the Committee shall equitably
adjust the number and class of shares with respect to which options may be granted, the number and class of shares
which are subject to outstanding options previously granted and the price per share payable upon exercise of each
option under the 1998 Plan. In addition, if any options expire or terminate without having been exercised, the
unpurchased shares of Common Stock subject to such options shall again become available for grant under the 1998
Plan. Findly, to the extent deemed equitable and appropriate by the Board of Directors and subject to any required
action by shareholders, any options will pertain to the securities and other property to which a holder of the number of
shares of Common Stock covered by the options would have been entitled to receive in connection with any merger,
consolidation, reorganization, liquidation or dissolution.

Eligibility. The Committee may grant stock options to any employee, director, officer, consultant, or independent

contractor, and any person who performs services relating to the Company as an employee or independent contractor of
a corporation or other entity that provides services for the Company. Only "employees' (persons employed on an
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hourly or salaried basis by the Company), however, are eligible to receive stock options that satisfy the requirements of
Section 422 of the Code.

Sock Options. The Committee, at its sole discretion, is authorized to grant to eligible persons options to purchase
a specified number of shares of Common Stock at a stated price per share. During any calendar year, the Committee
shall not grant to any eligible person options to purchase more than 25,000 shares of Common Stock. An option may
be intended to qualify as an "incentive stock option” (*I1SO") pursuant to the Code, or may be intended to be a
nonqualified option ("NSO"). The term of an 1SO cannot exceed 10 years, and the exercise price of any 1SO must be
equal to or greater than the fair market value of the shares of Common Stock on the date of the grant. Any 1SO granted
to a holder of 10% or more of the combined voting power of the capital stock of the Company must have an exercise
price equal to or greater than 110% of the fair market value of the Common Stock on the date of grant and may not
have aterm exceeding five years from the grant date. The aggregate fair market value, determined on the date of grant,
of Common Stock with respect to which any SO under the 1998 Plan and all other plans of the Company become
exercisable by any individual for the first time in any calendar year may not exceed $100,000. The exercise price of a
NSO shall be determined by the Committee on the date that the NSO is granted.

Each option granted to arecipient is required to be evidenced by a written option agreement containing such terms
and conditions consistent with the 1998 Plan as shall be established by the Committee. The Committee shall specify, in
the option agreement, the vesting schedule applicable to each option. The Committee, in its sole discretion, may
accelerate the vesting of any option at any time. An option is exercisable only to the extent it is vested according to the
terms of the option agreement. Furthermore, an option is exercisable only if the issuance of Common Stock upon
exercise would comply with applicable securities laws and would satisfy any additional conditions specified by the
Committee in the option agreement.

Each 1SO shall expire on the earlier of 10 years from the date of grant or the date set by the Committee on the date
of grant (the"1SO Expiration Date"), while each NSO shall expire on a date set by the Committee on the " date of grant"
(as defined in the 1998 Plan), or, if no such dateis set, 10 years from the date of grant (the "NSO Expiration Date" and
with the "ISO Expiration Date", collectively the "Expiration Date"). Upon termination of a recipient's employment
with the Company or service as a member of the Board of Directors for any reason other than death, "disability” (as
defined in the 1998 Plan), retirement, involuntary termination, or for "cause”" (as defined in the 1998 Plan), an option
granted to the recipient will expire 30 days following the last day of the recipient's employment with the Company or
service as amember of the Board of Directors, or, if earlier, the Expiration Date, unless the Committee sets an earlier or
later expiration date on the date of grant or a later expiration date subsequent to the date of grant but prior to the 30th
day following the recipient's last day of employment or service as amember of the Board of Directors.

If arecipient dies or terminates his employment with the Company because of his disability, an SO granted to the
recipient shall expire on the one-year anniversary of the recipient's death or last day of employment, respectively, or if
earlier, the 1SO Expiration Date, unless the Committee sets an earlier expiration date on the date of grant. If arecipient
dies or terminates his employment with the Company or ceases to serve as a member of the Board of Directors because
of his disability, a NSO granted to the recipient will expire on the one-year anniversary of the recipient's last day of
employment or service as a member of the Board of Directors, or, if earlier, the NSO Expiration Date, unless the
Committee sets an earlier expiration date or a later expiration date subsequent to the date of grant, but prior to the one-
year anniversary of the recipient's last day of employment or service as a member of the Board of Directors.

If arecipient retires, or if the Company terminates the recipient's employment other than for cause, an SO granted
to the recipient shal expire 90 days following the last day of the recipient's employment, or, if earlier, the I1SO
Expiration Date, unless the Committee sets an earlier expiration date on the date of grant. If arecipient terminates his
employment or ceases to serve as a member of the Board of Directors as a result of his retirement, or if the Company
terminates the recipient's employment or service as a member of the Board of Directors other than for Cause, a NSO
granted to the recipient will expire 90 days following the last day of the recipient's employment or service as a member
of the Board of Directors, or, if earlier, the NSO Expiration Date, unless the Committee sets an earlier or later
expiration date on the date of grant, or a later expiration date subsequent to the date of grant, but prior to 90 days
following the recipient's last day of employment or service as a member of the Board of Directors. If the Company
terminates the recipient's employment or removes the recipient from the Board of Directors for cause, any unexercised
portion(s) of the recipient's options shall terminate upon the earlier of the occurrence of the event that constitutes cause
or the last day the recipient is employed by the Company or serves as a member of the Board of Directors.
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Payment for shares of Common Stock purchased upon exercise of an option must be made in full at the time of
purchase. Payment may be made in cash, by certified check, in the form of Common Stock having a fair market value
equal to the exercise price (if permitted by the Committee), or by delivery of a notice instructing the Company to
deliver the shares of Common Stock to a broker subject to the broker's delivery of cash to the Company equa to the
exercise price. Additionally, the Committee may, in its discretion and subject to the requirements of applicable law,
recommend to the Company that it lend the recipient the funds needed by the recipient to exercise an option.

The Board of Directors may alter, amend, or terminate the 1998 Plan without approval of the shareholders of the
Company. Options may be granted under the 1998 Plan during the 10-year period beginning September 16, 1998. The
Company will bear the expenses of administering the 1998 Plan. At December 31, 2001, 92,000 shares have been
granted under the 1998 plan.

CERTAIN RELATIONSHIPSAND RELATED TRANSACTIONS

Certain Extensions of Credit. As of December 31, 2001, the following loans in excess of $60,000 to the
Company's directors, executive officers and principal shareholders were outstanding: Mr. Banks's affiliated entity,
$2,975,000; Mr. Clampitt, $532,777; Mr. Foreman, $289,607; Mr. Irwin and affiliated entities, $2,743,605; Mr.
McQueen’s affiliated entity, $91,821, Mr. Norrie and affiliated entities, $2,108,440; and Mr. Wier and affiliated
entities, $1,036,011. Certain additional amounts are available to be borrowed by these individuals and other officers
and directors under existing lines of credit and other arrangements. All of the foregoing extensions of credit were made
in the ordinary course of business on substantially the same terms, including interest rates and collateral, as those
prevailing at the time made for comparable transactions with others and did not involve more than the normal risk of
collectability or present other unfavorable features.

The Company may engage in additional transactions with affiliates of the Company from time to time when its
board of directors determines it is in the best interest of the Company to do so. The Company currently intends to
continue to make available the extensions of credit referenced above. The Company believes that the transactions
previously entered into by the Company with its affiliates, as well as those that may be undertaken with its affiliatesin
the future, have been and will continue to be on terms at least as favorable as those that could have been negotiated
with unaffiliated third parties.

PRINCIPAL STOCKHOLDERS

The following table sets forth certain information with respect to the beneficial ownership of Common Stock and
Preferred Stock as of February 1, 2002, by (i) each person known by the Company to own beneficially more than 5%
of the outstanding shares of Common Stock, (ii) each director of the Company, (iii) each Named Executive Officer and
(iv) dl directors and officers as a group. Each of the holders listed below has sole or shared voting power or
investment power over the shares beneficially owned.

Shares of Common Per cent of Sharesof SeriesOne Per cent of
Name of Directors, Executive Officers  Stock Beneficially Aggregate Preferred Stock Aggregate
and Principal Stockholders Owned Common Stock  Beneficially Owned  Preferred Stock
Robert J. Banks........cccoocevieceeecieennn, 37,240 *0% 1,428 0.4%
Ronald E. Clampitt(1)......cccccoreeereneee 174,503 3.9% 1,428 0.4%
Ward J. CUurtis, Jr. ..ooveeeeeerereicinicinnnns 154,765 3.5%
David K. Davis, M.D.(2)(13) ............. 266,427 6.0% 2,864 0.7%
William A. Eickhoff ... 46,078 1.0%
Claude C. Focardi(3) ....c.coeeererereeenens 418,368 9.4%
Edward D. Foreman(4) .......cccccceevrunne. 58,377 1.3% 1,428 0.4%
[aN F. IrWIN() e 341,384 7.6% 1,428 0.4%
CharlesO. Lowe......cccoveeveeeerceereee, 91,625 2.1% 1,428 0.4%
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Jack A. MaCris, M.D.....cccoovrerninenen. 12,963 *%

Chrigtinaand Michael May(6)............ 369,018 8.3%

William B. McQueen 25,000 *0p 1,428 0.4%

John B. Norrig(7) .............. . 132,490 3.0% 1,428 0.4%

Ronald R. Petrini(8)........cccceverecnennne 10,776 *% 1,428 0.4%

John H. PIEper....covvvvvrrrrsene 55,875 1.3%

Neil W. Savage(9).......ovveveveeervnreennnens 217,800 4.8% 1,428 0.4%

CynthiaA. Stokes(10) ...... . 53,274 1.2%

JamesU. Wade .......ccocoevvnnccncnnne. 1,428 0.4%

John B. Wier, Jr.(11)(13) ....cvverrerenn. 449,024 10.1% 2,864 0.7%

Harold J. WInner.........cccceeeeeccnennn. 86,295 1.9% 1,428 0.4%

All directors and principal officersas 2,046,542 42.9% 20,000 5.2%

agroup (18 persons)(12)......cccceu..

* Lessthan 1.0% of the shares of Common Stock outstanding.

(1)  Includes 15,929 shares held directly by Mr. Clampitt, 135,360 shares held in trust for which Mr. Clampitt serves as trustee and 23,214 shares
that may be acquired by exercise of options exercisable within 60 days.

(2)  Includes 77,638 shares held directly by Dr. Davis, 167,354 shares held by United Financial Holdings, Inc. Employee Stock Ownership Plan
and Trust for which Dr. Davis serves as atrustee, and 21,435 shares that may be acquired by exercise of options exercisable within 60 days.

(3)  Includes 6,840 shares held directly by Mr. Focardi and 411,528 shares held by the Claude C. Focardi Family Trust for which Mr. Focardi
serves asatrustee.

(4)  Includes 46,959 shares held directly by Mr. Foreman and 11,418 shares that may be acquired by exercise of options exercisable within 60 days.

(5)  Includes 138,744 shares held directly by Mr. Irwin, 22,818 shares that may be acquired by exercise of options exercisable within 60 days;
109,566 shares held by a company for which Mr. Irwin is an officer and director and al of the stock of which is owned by a son of Mr. lrwin;
and 70,256 shares held by a corporation for which Mr. Irwin is a director, officer and a twenty-five percent shareholder, the remaining equity
interests of which are owned by his adult siblings and parents. Does not include 630 shares held by a partnership of which Mr. Irwin owns a
limited partnership interest and is a shareholder of the corporate general partner; 21,017 shares held in his wifes trust for which Mr. Irwin does
not serve astrustee; 4,550 shares held in his wife' s money purchase pension plan, 10,000 shares held in hiswifée' s purchase pension plan, 2,000
held in hiswife's sdlf-directed IRA, 1,700 shares held for the benefit of his wife's son under the Florida Unif. Tran. Min. Act for which his
wife serves as custodian, and 37,064 shares held in trusts for the benefit of his children for which Mr. Irwin does not serve astrustee.

(6) Includes 228,535 shares held directly by Mr. and Mrs. May and 140,483 shares held by a company for which Mr. and Mrs. May are each a
director and an officer.

(7)  Includes 113,119 shares held directly by Mr. Norrie, and 19,371 shares that may be acquired by exercise of options exercisable within 60 days.

(8)  Includes 9,411 shares held directly by Mr. Petrini and 1,365 shares that may be acquired by exercise of options exercisable within 60 days.

(9) Includes 51 shares held directly by Mr. Savage, 115,749 shares held in a trust for which trust Mr. Savage serves as trustee, and 102,000 shares
that may be acquired by exercise of options exercisable within 60 days..

(20) Includes 12,174 shares held directly by Ms. Stokes, 3,600 shares held in a trust for which Ms. Stokes serves as trustee and 37,500 shares that
may be acquired by exercise of options exercisable within 60 days.

(11) Includes 71,008 shares held directly by Mr. Wier, 186,498 shares held in atrust for which Mr. Wier serves as trustee, 167,354 shares held by
United Financia Holdings, Inc. Employee Stock Ownership Plan and Trust for which Mr. Wier serves as a trustee and 24,165 shares that may
be acquired by exercise of options exercisable within 60 days.

(13) (12) Includes 29,295 shares held directly by Mr. Winner, and 57,000 shares that may be acquired by exercise of options exercisable within
60 days. Includes an aggregate of 887,671 shares held directly by the director or executive officer, an aggregate of 478,446 shares held in a
trust for which trust the director or executive officer serves as trustee, an aggregate of 333,249 shares that may be acquired by exercise of
options exercisable within 60 days, 179,822 shares held by companies for which Mr. Irwin is an officer and director and al of the stock of
which is owned by a son of Mr. Irwin, an aggregate of 14,280 shares of Series One Preferred Stock held directly by the director or executive
officer; and an aggregate of 4,284 shares of Series One Preferred Stock held in trust for which trust the director or executive officer serves as
trustee.

(23) Includes 1,436 shared of Series One Preferred Stock held by United Financial Holdings, Inc. Employee Stock Ownership Plan and Trust for

which Dr. Davisand Mr. Wier serve astrustees.

Section 16(a) Beneficial Owner ship Reporting Compliance

Under Section 16(a) of the Exchange Act of 1934, as amended ("Exchange Act"), all executive officers,

directors, and persons who are the beneficial owner of more than 10% of the common stock of a company which
files reports pursuant to Section 12 of the Exchange Act are required to report the ownership of such common stock,
options, and stock appreciation rights and any changes in that ownership with the Securities and Exchange
Commission (the "SEC"). Specific due dates for these reports have been established, and the Company is required
to report in this Proxy Statement any failure to comply therewith during the fiscal year ended December 31, 2001.
The Company believes that al of these filing requirements were satisfied by its executive officers, directors, and by
the beneficia owners of more than 10% of the Common Stock except by the following individuals: Ward J. Curtis
(one Form 4, three transactions) and James U. Wade (one Form 3). In making this statement, the Company has
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relied on copies of the reporting forms received by it or on the written representations from certain reporting persons
that no Form 5 (Annual Statement of Changes in Beneficial Ownership) was required to be filed under applicable
rules of the SEC.

SHAREHOLDER PROPOSALS

Eligible shareholders who wish to present proposals for action at the 2003 Annual Meeting of Shareholders
should submit their proposals in writing to the Secretary of the Company at the address of the Company set forth on
the first page of this Proxy Statement. Proposals must be received by the Secretary no later than February 21, 2003,
for inclusion in next year's proxy statement and proxy card. A shareholder is eligible to present proposals if, at the
time he or she submits the proposals, owns at least 1% or $2,000 in market value of Common Stock and has held
such shares for at least one year, and the shareholder continues to own such shares through the date of the 2003
Annual Meeting.

AUDIT COMMITTEE REPORT

The Audit Committee has reviewed and discussed the audited financial statements for Fiscal Year 2001 with
management. The Audit Committee has also discussed with the independent auditors the matters required to be
discussed by SAS 61, as may be modified or supplemented. The Audit Committee has received the written
disclosures and the letter from the independent accountants required by Independence Standards Board Standard No.
1 (Independence Standards Board Standards No. 1, Independence Discussions with Audit Committees), as may be
modified or supplemented, and has discussed with the independent accountants the independent accountants
independence. Based on areview and discussion of the foregoing, the Audit Committee recommended to the Board
of Directors that the audited financial statements for Fiscal Year 2001 be included in the Company’s Annual Report
on Form 10-KSB for the 2001 fiscal year for filing with the Securities and Exchange Commission.

Submitted by the Audit Committee

Ronald E. Clampitt, Chairman
Robert J. Banks

David K. Davis

Edward D. Foreman

lan F. Irwin

John B. Wier, Jr.

Audit Fees

The aggregate fees billed by Grant Thornton LLP for professional services rendered in connection with the
audit of the Company’s financial statements included the Company’s Annual Report on Form 10-KSB for Fiscal
Year 2001, as well as for the review of the Company’s financia statements included in the Company’s Quarterly
Reports on Form 10-QSB during fiscal year 2001 totaled $55,000.

Financial Information Systems Design and | mplementation Fees

No fees were billed by Grant Thornton LLP for information technology services rendered during fiscal year
2001.

All Other Fees

The aggregate fees billed by Grant Thornton LLP for non-audit services other than information technology
services during fiscal year 2001 was $2,282. The Audit Committee considered whether Grant Thornton LLP's
provision of non-audit services is compatible with maintaining such firm’s independence.
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SOLICITATION COSTS

The Company will bear the costs of preparing, assembling, and mailing the Proxy Statement, the form of proxy,
and the 2001 Annual Report in connection with the Annual Meeting. In addition to solicitation by use of mail,
employees of the Company may solicit proxies personaly or by telephone or telegraph, but will not receive
additional compensation therefor. Arrangements may be made with banks, brokerage houses, and other ingtitutions,
nominees, and fiduciaries to forward the solicitation materials to beneficial owners and to obtain authorizations for
the execution of proxies. The Company will, upon request, reimburse those persons and entities for expenses
incurred in forwarding proxy materials for the Annual Meeting to beneficial owners.

OTHER MATTERS

At the time of the preparation of this Proxy Statement, the Board of Directors of the Company had not been
informed of any matters which would be presented for action at the Annual Meeting other than the proposals
specifically set forth in the Notice of Annual Meeting and referred to herein. If any other matters are properly
presented for action at the Annual Meeting, it is intended that the persons named in the accompanying proxy card
will vote or refrain from voting in accordance with their best judgment on such matters after consultation with the
Board of Directors.

By Order of the Board of Directors

ELIZABETH C. STILES
Secretary

St. Petersburg, Florida
March 27, 2002
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