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Comnmuissioner Russell €. Weigel! 1]
April 11,2021
VIA INTEROFFICE MALL

Diane Cushing
Admimistrator
Amendment Section

ar

Darlene Connell

Supervisor

Division of Corporations

Post Office Box 6327
Tallihassee. Florida 223140327

Dear Diane or Darlene:

Please tile the enclosed documents in the following sequence. using the effective dates and times as stated
{see documents for reterence):

«  File Restated Articles of Incorporation of Citdzens Bank ol Florida., effective 9:37pm Eastern

Time on April 13.2022;

«  File Restated Anicles of Incorporation of Citizens Bancorp of Ovicdo. Ine. effeetive 9:538pm

Eastern Time on April 13, 2022

« Iale Articles of Merger of CBO Successor Bank with and into Ciuzens Bank of Flonda, effective
9:59pm Eastern Time on April 13, 2022

< File Ariicles of Merger of Citivens Bank of Florida with and into Fairwinds Credit Union, effective
10:00pm Eastern Time on Aprit 13, 2022

Inclosed s a cheek pavable o the Florda Division of Corporations representing payvment for the filing

fees for the enclosed documents and 1wo certified copies.

Check Nos. Amoum
#024823 S280.00

The distribution of the certified copies should be as follows:
(1) One copy i Mr, Tohn P Greeley

Smith Mackinnon, IPA

WAWWLOFR.AWON
101 East Cannes Strees, Tallahassee, Flotidn 3230003710




A7 East Pine Street, Suaite 750
Orlando, Florda 32801

{2) One copy o Otfice of Financial Regulation
Division of Financial Institutions
200 East Gaines Street
Tallahassee. Flonda 32399-037]

I vou have any questions. please do not hesitate to me at (830) 410-951 3.
Sieerely.

e 7 e

Jason M. Guevara
Financial Administrator
Division of FFimancial Institutions



ARTICLFS OF MERGER

— o
- 3
=2 %
OF T3 -
CITIZENS BANK OF FLORIDA =noZ U
WITH AND INTO e
FAIRWINDS CREDIT UNION e P r—"
Pursuant 1o the provisions of the Flonda Financial Institutions Codes (the * Codes )mhe
Florida Business Corporation Act (the “Act”™) and other applicable law, Fainvinds Credit Union,

P)
a Florida chartered credit union organized pursuant to the Codes and Citizens Bank of Florida, a

Florida banking corporation, do hereby adopt the following Articles of Merger for the purpose of
merging Citizens Bank of Florida with and into Fairwinds Credit Union

FIRST: The names of the parties to the merger contemplated by these Articles of
Merger (the “Merger™) are Fairwinds Credit Union and Citizens Bank of Ilorida. The surviving
party in the Merger 1s Fairwinds Credit Union

SECOND: The Plan of Merger is set forth in the Agreement and Plan of Merger by
and among Fairwinds Credit Union, Citizens Bancorp of Oviedo, Inc
Florida dated as of August 19, 2021 (the

., and Citizens Bank of

Merger Agreement’™). A copy of the Merger

Agreement is attached hereto as Exhibit A and made a pari hercof by reference as if fully set
forth hercin.

THIRD: The Merger shall become effective at 10:00 p.m., Eastern Daylight Time
on April 13, 2022, in accordance with the provisions of the Codes, the Act and other applicable
law,

FOURTH: The Merger Agreement was dulv adopted and approved by the respective
Boards of Directors of Ciiizens Bank of Florida and its sole shareholder, Citizens Bancorp of
Ovicdo, Inc., on August 17, 2021, and was duly adopied and approved by ihe shareholders of
Citizens Bancorp of Oviedo, Inc., on November 17, 2021, all in the manner required bv the Act
the Codes and the anticles of incorporation of each of Citizens Bank of Flonda and Ciuzens
Bancorp of Oviedo, Inc. There were no dissenting shareholders

FIFTH:

The Merger Agreement was duly adopted and approved by the Board of
Directors of Fairwinds Credit Union on August 17, 2021, pursuant to and in accordance with 1ts
bylaws and applicable provisions of the Codes

Credit Union was required

No approval by the members of Fairwinds

[Signature page follows]

CMPCGACitizens Bank of Florida\Articles of Merges_Fairwinds (Apri

2022).docx



IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be executed
by a duly authorized officeron __ Apr+/ $ 2022

FAIRWINDS CREDIT UNION CITIZENS BANK OF FLORIDA
//:2 ;-
By: T w(,:’_W“"\ By:
Larry F.Zobin Richard H. Lee
President and Chief Executive Officer President and Chief Executive Officer

CilUserswnewrl NAppData\Local\Microso i WindowsuNetCache\Conlemt Gutlook\ZIY $)ZBZACBF Articles of Merger Fatrwinds Update.doca



(" IN WITNIESS WHEREOF, the partics have caused these Articles of Merger to be executed
by a duly auttorized officeron  Aprad 5 2022,

FAIRWINDS CREDIT UNION CITIZENS BANK OF FLORIDA
By: By: ,QI[AM;[ /fl .
Larry F. Tobin Richard H. Lee
President and Chicf Executive Officer President and Chief Exceutive Officer

CadsersiGregiApplatatlocalnicroso Windows\INetCachs\Centent Outlook\F XX 7ISOUNCBF Articles of Merger Fairwinds Update. ducs



EXHIBIT A

MERGER AGREEMENT

C:MPGA\Citizens Bank of Flonda\Articles of Merger_Fairwinds (April 2022} .docx



AGREEMENT AND PLAN OF MERGER
BY AND AMONG
FAIRWINDS CREDIT UNION,
CITIZENS BANCORYP OF OVIEDO, INC,,
AND

CITIZENS BANK OF FLORIDA

Dated as of August 19, 2021

CIPG\Citizens Bank of Flonda\WMerger Agreement (Final).docy
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement™), is entered 1nto as
of August __ , 2021, by and among FAIRWINDS CREDIT UNTON, a statc chartered credit
union organized under the laws of the state of Tlorida (“Buyer”), CITIZENS BANCORP OF
OVIEDO, INC., a Florida corporation and registered bank holding company (the “Holding
Company”), and CITIZENS BANK OF FLLORIDA, a Florida banking corporation and whollv-
owned subsidiary of Holding Company (“Seller”). Buyer, Holding Company and Scller are
referred to in this Agreement cach as a “Pariv” and collectively as the “Partics.”

RECITALS:

Al The Partics to this Agreement desire to effect a reorganizaiion whereby Buver -
acquires Seller through the merger (the “Merger™) of Buver and Seller, with Buyer being the
continuing entiiy following the Merger {the “Continuing Entity™).

B. Pursuant 1o the terms of this Agreemeni, and except as provided herein, cach
issucd and outstanding share of common stock of Seller at the Effcctive Time of the Merger,
with par value of $1.00 per share (“Seller Common Siock™), shall be converted into the right to
recejve cash as set forth in this Agreement.

C. At or prior to the date of this Agreement, the Holding Company and Seller shall
have eniered into a Merger Agreement and Plan of Merger in substaniially the form set forth in
Exhibit A (the “Censolidation Merger Agreement™), pursuant to which the Holding Company
shall be merged with and into Seller {the “Consolidation Merger™), immediately prior to the
consummation of the Merger of Seller with and into Buyver.

D. Immediately prior to consummation of the Consolidation Merger, Holding
Company will filc Restated Articles of Incorporation and Seller will file Restated Articles of
[ncorporation in accordance with the terms of this Agreement and applicable law.

E. The Parties desire to make certain representations, warranties and agreements 1n
connection with the Consolidation Merger and the Merger and agree to certain prescribed
conditions to the Merger.

NOW THEREFORE, in consideration of the premises and the mutual promises herein
made, and in consideration of the representations, warranties and covenants herein contained, the
Parties agree as follows:

ARTICLE 1

THE MERGER

Section 1.1 Agreement to_Merge. At the Effective Time, in accordance with the
provisions of this Agreement and the Florida Business Corporation Act ("FBCA™), the Flonda
Financial Institutions Codes (“FFIC™), and other applicable law, Seller shall be merged with and
into Buver, the separate existence of Seller shall cease, and Buyer shall continue as the
Continuing Entity.



AGREEMENT AND PLLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agreement”), is entered 110 as
of August 19, 2021, by and among FAIRWINDS CREDIT UNION, a statc chartered credit
union organized under the laws of the state of Flonda (*Buver™), CITIZENS BANCORP OF
OVIEDO, INC., a Florida corporation and registered bank holding company (the “Holding
Company™), and CITIZENS BANK OF FLORIDA, a Florida banking corporation and wholly-
owned subsidiary of Holding Company (“Seller™). Buyer, Holding Company and Scller are
referred to in this Agreement each as a “Party” and collectively as the “Parties.”

RECITALS:

Al The Parties to this Agreement desire to effect a reorganization whereby Buyer
acquires Seller through the merger (the “Merger™) of Buver and Seller, with Buyer being the
continuing entitv {ollowing the Merger (the “Continuing Entity™).

3. Pursuant to the terms of this Agreement, and except as provided herein, cach
issued and outstanding share of common stock of Seller at the Effective Time of the Merger,
with par value of $1.00 per share (“Seller Common Stock™), shall be converted into the right to
receive cash as set forth in this Agreement,

C. At or prior to the date of this Agreement, the Holding Company and Seller shall
have entered into a Merger Agrecment and Plan of Merger in substantially the form set forth in
Exhibit A (the “Consolidation Merger Agreement™), pursuant to which the Holding Company
shall be merged with and into Seller {the “Consolidation Merger™), immediately prior to the
consummation of the Merger of Seller with and into Buyer.

D. Immediately prior to consummation of the Consolhidation Merger, Holding
Company will file Restated Articles of Incorporation and Seller will file Restated Articles of
Incorporation in accordance with the terms of this Agreement and applicable law.

E. The Parues desire 10 make certain representations, warranties and agreements in
connection with the Consolidaton Merger and the Merger and agree to certain prescribed
conditions to the Merger.

NOW THEREFORE, in consideration of the premises and the mutual promises herein
made, and in consideration of the representations, warrantics and covenants herein contained, the
Parties agree as follows:

ARTICLE 1
THE MERGER

Section 1.1 Agreement to Merge At the Effecuive Tume. in accordance with the
provisions of this Agreement and the Florida Business Corporation Act ("EBCA™), the Florida
Financial Institutions Codes (“FFIC™), and other applicable law, Seller shall be merged with and

into Buyer, the separate existence of Seller shall cease, and Buver shall continue as the
Continuing Entity.




Section 1.2 Lffective Date and Time. The Merger shall become effective on the date
specified in the Certificate of Merger to be issued by the Florida Office of Financial Regulation
(the “Effective Date™) and at such time on the Effective Date as is specified pursuant o the
mutual agreement of Buyer and Seller in the Articles of Merger to be filed with the Florida
Department of State (the “Effcctive Time™).

Section 1.3 Effect of the Merger. At and after the Effective Time:

(a) the Merger shall have the effects sct forth in the FBCA, the FFIC and
applicable iaw; '

{b) the certificate of authorization and bylaws of the Buyer, as in effect
immediatelv prior to the Effective Time, shall be the certificate of authorization and byvlaws of
the Continuing Entity until thereaficr amended as provided therein or by applicable law; and

(¢} the directors and officers of Buyer immediately prior to the Effective Time
shall be the directors and officers of the Continuing Entity until their successors have been duly
elected or appointed and qualified, or until their earlier death, resignation or removal in
accordance with the certificate of authorization and the bylaws of the Continuing Entity.

Section 1.4 Merger _of Holding Company into  Seller; Restated Articles  of
Incorporation. Buver, Holding Company and the Seller shall take ali action necessary or deemed
appropriate by Buyer to cause the Holding Company and Seiler to enter into an agreement and
plan of merger, in the form attached hereto as LExhibit A-1 (thc “Consclidation Merger
Agreement”), pursuant to which the Holding Company and Seller shall merge (the
“Consolidation Merger™) immediately prior to the consummation of the Merger, with Seller
being the surviving entitv thereof. In the Consolidation Merger, (a) each share of Holding
Company common stock shall be converted into one share of Seller Common Stock (other than
shares held by Holding Company shareholders who perfect their dissenters’ rights as provided 1n
Section 2.3(¢) below), (b) each share of Bank Common Stock owned by the Holding Company
will be cancelled, and (c) as a result of the Consolidation Merger, the Seller shall have no more
than 645,016 shares of Seller Common Stock outstanding at the Effecuve Time plus the number
of shares of Holding Company Common Stock issued between the date of this Agreement and
the Effective Time as a result of the exercise of options to purchase shares of Holding Company
Common Stock, each such share having a par value of $1.00. [mmediately prior to the
Consolidation Merger, the Holding Company will file with the Florida Secretary of State the
Holding Company Restaied Articles of Incorporation in the form of that attached hereto as
Exhibit A-2 and the Seller shall file with the Florida Secretary of Siate the Seller Restated
Articles of Incorporation in the form of that attached hereio as Exhibit A-3.

Section 1.5 Closing. The consummation of the transactions contemplated by this
Agreement shall take place at a closing (the “Closing”) to be held on such date as ihe Parties
mutually agree after the date on which all of the conditions set forth in Ariicle 7 and Article 8 of
this Agreement have been satisfied (the “Closing Date™). The Closing shall take place at 10:00
a.un., local time, on the Closing Date through mail or facsimile delivery or at the offices of the
Buver, or at such other time and place upon which the Parties may agree.

2



ARTICLE 2
MERGER CONSIDERATION

Section 2.1  Merper_Consideration. Subject to any adjustment as provided in this
Agreement, if the Merger occurs on or before December 31, 2021, the amount of cash to be paid
by the Buver to the holders of shares of Seller Common Stock or outstanding options to purchase
sharcs of Holding Company Common Stock (collectively, the “Holders™” and each, individually,
a “Holder”) shall be equal to $107.25 per share (the “Per Share Merger Consideration™) for each
share of Seller Common Stock outstanding at the Effective Time, and an amount equal 1o the
difference between the Per Share Merger Consideration and the exercise price of each
outstanding option to purchase shares of the Holding Company Common Stock outstanding at
the Effective Time. If the Merger should occur after December 31, 2021, the Per Share Merger
Consideration shall be increased to $110.00.

Section 2.2 Closing Statement and Transaction Expenses Statement. Not less than
five (3) business days prior 1o the Closing Date, Scller shall deliver to Buyer for its review and
approval a statcment that sets forth (a) the name of each Holder who will own shares of Seller
Cominon Stock upon, or have the option to purchase shares of Holding Company Common
Stock immediately prior 1o, the consumination of the Consolidation Merger (excluding Holding
Company sharcholders who exercise dissenters’ rights), (b) a detailed preliminary calculation of
the Seller’s tangible equity capital as of the Closing Date (“Seller’s Closing Tangible Equitv™),
and (c) the aggregate amount of the “[ransaction Expenses™ (both as defined below).

Section 2.3 Effect on Stock. As of ihe Effective Time, by virtue of the Merger and
withoui any action on the part of the Parties or the Holders:

(a) Seller shall be merged with and into Buver, the separate existence of
Seller shall cease, and Seller and Buyer shall become a single entity, which shall be the
Continuing Entity. At the Effective Time, each share of Seller Common Stock shail no longer be
outstanding and shall automatically be canceled and shall cease to exist, and each Holder of a
Certificate represeniing such shares of Seller Common Stock, or an option to purchase shares of
Holding Company Common Stock, shall cease to have any rights with respect thereto, except the
right to receive the amounts described in this Article 2 and to be paid in consideration there{or
upon surrender of such Certificate in accordance with Section 2.4, without interest.

(b) Subject to other provisions of this Section 2.5(b), each share of Selier
Common Stock issued and outstanding afier completion of the Consolidation Merger (other than
shares of Seiler Common Stock 1o be canceled pursuant to Section 2.3(c) and Dissenting Shares
to the extent provided in Section 2.3(d)) shall be converted into the right to receive, upon the
surrender of the Certificate(s) representing shares of Holding Company common stock, as issued
by the Holding Company but, upon completion of the Consolidation Merger, representing shares
of Seller Common Stock, an amount egual io the Per Share Merger Consideration, and each
option to purchase shares of Holding Company Comman Stock shall be converted into the right
to receive an amount from the Buyer for each option equal to the difference between the Per
Share Merger Consideration and the exercise price of each outsianding such option.

Lad



{c) Each share of Seller Common Stock held as treasury stock or otherwise
heid by the Seller (other than in a fiduciary capacity), if any, immediately prior to the Effective
Time shall automatically be canceled and shall cease to exist and no payment shall be made with
respect thereto. '

(d) Shares of Scller Common Stock which are issued and outstanding
immediately prior to the Effective Time and which are held by a Holder who has voied against
the Merger or who has given written notice to the Holding Company or the Seller in the manncr
provided by the applicable Dissenting Laws beforce the vote is taken that the Holder dissents
from the adoption of the Merger and demands appraisal rights if the Merger is completed
(“Dissenting Shares™) shall not be converted into a right to receive a portion of the Merger
Consideration unless and until the Effective Time has occurred and the Holder of such
Dissenting Shares becomes ineligible for such dissenters® rights. The Holders of Dissenting’
Shares shall be entitled only to such dissenters’ rights as are granted pursuant to Seciion 658.44
of the FFIC and Sections 607.1301 — 607.1340 of the FBCA (the “Dissenting Laws™). Each
Holder of Dissenting Shares who becomes entitled to pavment for such shares pursuant to the
Dissenting Laws shall receive pavinent therefore from Buyer in accordance with the Dissenting
Laws; provided, however, that (i) if any such Holder of Dissenting Shares shall have fauiled to
establish entitlement to dissenters’ rights as provided in the Dissenting Laws, or (ii) if any such
Holder of Dissenting Shares shall have effectively withdrawn demand for dissenters’ rights with
respect to such shares or lost the right to payment for Dissenting Shares under the Dissenting
lLaws, such Holder of Dissenting Shares shall forfeit such dissenters’ rights and each such
Dissenting Share shali be treated as if it had been, as of the Effective Time, converted into a right
1o receive the Per Share Merger Consideration, without interest thercon, as provided in Section
2.3(a) of this Agreement. The Holding Company and ihe Seller shall give the Buyer (i) prompt
notice of anyv demands received by the Holding Company or the Scller by a Holder who has
indicated an intention to exercise dissenters’ rates, withdrawals of such demands, and any other
instruments served pursuant to applicable law and received by the Holding Company or the
Seller prior to the Effective Time, and (ii) reasonable updates with respect to negotiations and
proccedings with respect to such demands. The Holding Company and the Seller shall not,
except with the prior written consent of the Buyer, make any pavment with respect o any
demands for dissenters’ rights, or offer to settle, or setile any such demands.

Section 2.4 Exchange of Cenificates.

(2) At or prior to the Effective Time, the Buyer shall deliver 10 a third party
designated by Buyer and reasonably accepiable to Holding Company (sometimes referred to
herein as the “Paving Ageni”) sufficient cash for Payment of the amounts required pursuan to
Section 2.3(b). As soon as is reasonably praciicable, but in no event later than five (5) business
davs after the Closing Date, the Paving Agent shall mail to each Holder of record of a certificate
or certificates that immediately prior 1o the Effective Time represented issued and outstanding
shares of Holding Company Common Stock (the “Cerniificates™), a letter of transmiutal (“Letier of
Transmitial”) (which shail specify that delivery shall be effected, and risk of loss and tiile to
Certificates shall pass, only upon delivery of such Certificates to the Buyer), and instruciions for
use in cffecting the surrender of the Centificates pursuant to this Agreement.



(b} Prior to receiving any portion of the consideration payable pursuant io
Section 2.3(b), cach Holder shall have delivered to the Buver (i) a properly completed and duly
executed Letter of Transmittal and (ii) the Certificates held of record by such Holder. Upon
proper surrender of a Certificate 1o the Buver, together with such Letter of Transmittal, duly
executed, the Holder of such Certificate shall be entitled to receive promptly from the Buyer in
exchange therefor the payment in cash of the Per Share Merger Consideration into which the
shares represented by such Certificate shall have been converted pursuant to Section 2.3(b). and
the Certificate so surrendered shall be canceled. Until surrendered as contemplated by this
Section 2.4, each Certificate shall be deemed as of the Effective Time of the Merger to represent
only the right to receive, upon surrender of such Certificate in accordance with this Section
2.4(b), the consideration into which the shares represented by such Certificate shall have been
converted pursuant to Section 2.3(b).

(c) After the Effective Time, there shall be no transfers on the stock transfer
books of Seller of the shares of Holding Company Common Stock or Seller Company Common
Stock that were issued and outstanding immediately prior to the Effective Time.

(d) If, after the Effective Time, Certificates are presented to the Continuing
Entity for any rcason, they shall be canceled and exchanged for the consideration to which the
shares represented by such Cerntificate are entitled pursuant to this Arucle 2.

(e) Buyer shall be cntitled to deduct and withhold from consideration
otherwise payable pursuant to this Agreement 1o any Holder such amounts as are required to be
deducted and withheld with respect to the making of such payment under the Internal Revenue
Code of 1986, as amended (the “Code™), or anv provision of state, local or foreign tax law;
provi'ded: however, that the Letter of Transmittal shall include a substituie Form W-9 which may
be used by the Holder to provide information required to avoid such withholding. To the extent
that amounts arc so withheld, such withheld amounts shall be treated for all pusrposes of this

Agreement as having been paid to the Holder in respect of which such deduction and
withholding was made.

(D In the event any Certificate shall have been lost, stolen or destroyed, upon
the making of an affidavit of that fact by the person claiming such Certificate to be lost, stolen or
destroved and, if required by Buyver, the posting by such persen of a bond in customary amount
as indemnity against any claim that may be made against it with respect to such Certificate, the
Buyer will pav in cxchange for such lost, stolen or destroyed Certificate the Per Share Merger
Consideration deliverable in respect of such shares of Seiler Common Stock represented by such
Certificate.

() Notwithstanding the foregoing, none of Buver, Seller, or any other person
shall be liable 1o anv former Holder of shares of Seller Commmon Stock for any amount delivered

in good faith to a public official pursuant to applicable abandoned property, escheat or similar
laws.



ARTICLE 3

REPRESENTATIONS AND WARRANTIES
CONCERNING SELLER AND HOLDING COMPANY

On or prior to the date hercof, Seller has delivered o Buyer a schedule (“Disclosure
Schedule™) setting forth, among other things, items the disclosure of which is necessarv or
appropriate either (1) in response 1o an express disclosure requircment coniained in a provision of
this Agreement or (1) as an exception (o one or more representaiions or warranties contained in
this Article I or to one or more of Holding Company’s or Seller’s covenants contained in
Article V. Any information set forth in anv one seciion of the Disclosure Schedule shall be
deemed to apply to each other applicable section or subsection of the Disclosure Schedule if its
relevance to the information catled for in such section or subsection is reasonably apparent on its
facc.

Holding Company and Seller represent and warrant to Buyer, as follows:

Section 3.1  Organization and Authoritv: Capitalization.

(a) Seller 1s a siate-chartered FDIC-insured commercial bank, validly existing,
and in good standing under the laws of the State of Florida with full power and auihonty to carry
on its business as now being conducted and to own and operate the properties which 1t owns
and/or operates.  Seller 1s a wholly-owned subsidiary of Holding Company. The execution,
delivery, and performance of this Agreement by Seller is within 1ts corporate power and has been
duly authorized by all necessary corporate action on its part, subject to the approvals referred to
in Section 3.2(c).

(b) Holding Company is a Florida corporation, validly existing, and in good
standing under the laws of the State of Florida with full power and authorily to carry on its
business as now being conducted and 10 own and operate the properties which it owns and/or
operates. [t is a bank holding company, registered as such with the Board of Govemors of the
Federal Reserve System (the “Federal Reserve™) pursuant o the federal Bank Holding Company
Aci, as amended (the "BHCA™), and owns all of the issued and outstanding capital stock of
Seller. The execuiion, delivery, and performance of this Agrecement by Holding Company is
within its corporate power and has been duly authorized by all necessary corporate action on its
part, subject to the approvals referred to 1n Section 3.2(iv).

(c) This Agreement has been dulv executed and delivered bv each of Seller
and Holding Company and constitutes the valid and legally binding obligation of each of them,
enforceable against each of them in accordance with s terms, subject to bankrupicy,
receivership, insolvency, reorganization, moratorium or similar laws affecting or relating to
creditors’ rights generally and subject to general principles of equity (the “General Exceptions™).

(d) The authorized capital stock of Seller consists as of the date of this
Agreement of 175,781 shares of Seller Common Stock, of which 175,781 shares are issued and
outstanding. At ihe Effective Time, and upon completion of the Consolidation Merger, the
authorized capital stock of Seller will consist of 2,000,000 shares of Seller Comimon Stock of
which no more than 645,016 shares of Seller Common Stock will be outstanding plus the number

6



of shares of Holding Company Common Stock 1ssued between the date of this Agreement and
the Effective Time as a result of the exercise of options to purchase shares of FHolding Company
Common Stock. As of the date of this Agreement, the issued and outstanding shares of Seller
Common Stock have been duly and validly authorized and issued, arc fully paid and non-
assessable, and are owned exclusively by Holding Company. To the knowledge of Holding
Coimpany and Seller, nonc of the tssued and outstanding shares of Seller Common Stock are, or
on the Closing Date will be, subject to any claim of right ihat would prevent or delay the
consummation of any transaction contemplated hercby.

(e) The authorized capital stock of the Holding Company consists, as of the
date of this Agreement, of 3,000,000 shares of common stock, par value $0.01 per share, of
which 645,016 shares are 1ssucd and outstanding as of the date of this Agreement and will be
issucd and outstanding on the Closing Date immediatelv prior to the closing of the Consolidation
Merger plus the number of shares of Holding Company Common Stock 1ssued between the date
of this Agreement and the Effective Time as a result of the exercise of options 10 purchase shares
of Holding Company Common Stock, and 1,000,000 shares of preferred stock, of which none are
issued and ouistanding as of the date of this Agreement. The issued and outstanding shares of
Holding Company Common Steck have been duly and validly authorized and issued and are
fullv paid and non-assessable. As of the date of this Agreemeni and set forth in Disclosure
Schedule 3.1{e), there are outstanding options to purchasc 71,318 shares of Holding Company
Common Stock that will become fully and vested upon completion on the Closing Date. There
are 1o other agreements or rights in existence to purchase or acquire any shares of capital stock
of Holding Company, whether now or hercafter authorized or issued. To the knowledge of the
Holding Company, none of the issued and outstanding shares of Holding Company Common
Stock are, or on the Closing Date will be, subject io anv claim of right that would prevent or
delay the consummation of any transaction contemplated hereby.

() None of the sharcs of Holding Company Common Stock or Scller
Common Stock have been issued in violation of any {ederal or state securities faws or anv other
legal requirement. Except as provided in Disclosure Schedule 3.1(e), since December 31, 2019,
no shares of Holding Company capiial stock or Seller Common Stock have been purchased,
redeemed or otherwise acquired, directly or indirectly, by Holding Company or Seller, and no
dividends or other distributions pavable in any cquity securities of Holding Company or Seller
have been declared, set aside, made or paid. None of the shares of authorized capital stock of
Holding Company or Seller are, or on the Closing Date will be, subject to any claim of rnight
inconsistent with this Agreement.

Section 3.2 Conflicts: Consents; Defaulis. Except as set forth in Disclosure Schedule
3.2, neither the execution and deiivery of this Agreement by Scller nor the consummation of the
transactions contemplated by this Agreement will (1) conflict with, result in the breach of]
constitute a default under or accelerate the performance required by, anv order, law, regulation,
contract, instrument or commitment to which either of Holding Company or Seller is a party or
by which it 1s bound, which breach or defauit would have a Maiterial Adverse Effect on Seller,
(11) violate the charter or bylaws of either Holding Company or Seller, (iii) require any consent,
approval, authorization or filing under any law, regulation, judgment, order, writ, decree, permit,
license or agreement to which Holding Company or Seller is subject, or (iv) require the consent
or approval of anv other party to any material contract, instrument or commitment to which




Holding Company or Seller is a party, in each case other than any required approvals of or
notices as to this Agreement and the transactions contemplated herein by the Federal Reserve,
the FDIC, the National Credit Union Administration ("NCUA”) and the OFR (collectively, the
“Regulators™), with respect 1o the Consolidation Merger and the Merger.

Section 3.3 Financial Information. The Holding Company’s consolidated audited
financial statements as of and for the vear ended December 31, 2020, and subsequent vears,
together with the notes thereto, and the unaudited financial statements as of june 30, 2021 and
for subsequent periods (collectively referred to hercin as “Holding Company Financial
Statements™), and the unaudited financial statements of Seller for each such period (collectively
referred to hercin as “Seller Financial Statemenis™), copies of which have been provided to
Buyer (except for periods subsequent to June 30, 2021, which will be provided to the Buyer in
accordance with the terms of this Agreement), have been and will be prepared in accordance
with GAAP (except as may be disclosed therein, and in the case of interim statements, for the
absence of footnotes and normal vear-end adjustments) and fairly present, in all material
respects, the financial position and the results of operations, and cash flows of the Holding
Companv and the Seller, as of the dates and for the periods indicated.

Section 3.4 Absence of Changes. No events or transactions have occurred since
December 31, 2020 which have resulted in a Material Adverse Effect as to Holding Company or
Seller. For purposes of this Agreement, “Matcrial Adverse LEffect” means any event, occurrence,
fact, condition, or change that is, or would reasonably be expected to become, materially adverse
to (1) the financial condition, results of operation, Assets or business of the Holding Company or
Seller, or (2) the ability of Holding Company or Seller to perform their respective obligations
under this Agrecment, other than (A) the effects of any change attributable to or resulting from
changes in economic conditiens, laws, regulations or accounting guidelines applicable to
depository institutions generally or in general levels of interest rates, (B) termination of
relationships with public depositors and emplovee departures or terminations after announcement
of this Agreement, (C) the issuance or compliance with any directive or order of any Regulator,
(D) actions taken by Holding Company or Seller pursuant to the terms of ihus Agreement or with
the written consent of Buyer, or (E) the direct, local effects of wide spread economic disruption
and business closures in Central Florida resuiting from (i) hurricanes, tornados, fiooding and
similar weather events, (ii} wars, military actions or acts of terrorism involving the deployment
of U.S. military forces, or (iii} public health emergencies resulting from epidemics, pandernics,
and disease outbreaks including, without limitation, Covid-19 and varianis thereof and other
similar conditions.

Section 3.5  Title 10 Real Estate. Except as set forth in Disclosure Schedule 3.5, Seller
has (and, to the extent applicable, Holding Company has) good, marketable and insurable title,
free and clear of all mortgages, claims, charges, liens, encumbrances, easements, restrictions,
options, pledges, calls, commitments, security interesis, conditional sales agreemenis, title
reteniion agreements, leases, and other restrictions of any kind whatseever (the * ‘Encumbrances™)
(except iaxes for the curreni year which are a lien but not 'vet payable and utlity easements,
rights-of-way, and oiher restrictions which do not have a Material Adverse Effect on the Seller)
(the “Penmitted Encumbrances™) to the real estate and all improvements, buiidings and fixtures
thereon owned by Seller and used by Seller in its business (and excluding OREOQ) (the “Seller
Real Estate’™). The Seller Real Estate complies in all material respects with all applicable private




agreements, zoning requiremenis and other governmental laws and regulations relating thereto,
and to Holding Company and Seller’s knowledge there are no condemnation proceedings
pending or threatened with respect to the Seller Real Estate. '

Section 3.6 Title to Asseis Other Than Real Estate. Seller is the lawful owner of and
has good and marketable title to the loans, all bonds and other investment securities (including
FHLR stock) owned by Seller on the Closing Date, together with accrued interest thereon, if any,
and including anv amounts due to or from brokers or cusiodians (“Liquid Assets™), all petty cash,
vault cash, ATM cash and teller cash (“Cash on Hand™), cash in all of Holding Company’s and
Seller’s demand deposit accounts, including, without limitation, those for payroll and cashier’s
checks (“Bank Accounts™), the prepaid expenses recorded or reflected on the books of Seller at
the close of business on the Closing Date (including, without limitation, prepaid FDIC deposit

premiums relating to the Deposits, all accounts receivable reflected on Selier’s books and records
" as of the ciose of business on the Closing Date (“Accounts Receivable™), all fumiture,
equipment, trade fixtures, ATMs, office supplies, sales material, Deposit account forms, loan
forms and all other forms and similar iiems used in connection with the Seller’s banking business
and all other tangible personal property owned or leased by Seller, located in or upon the
branches or used in the Seller’s business (“Fixed Assets™), and all the asscts of Holding
Company or Seller at the close of business on the Closing Date not otherwise enumerated herein
other than the Excluded Assets (“Other Assets”) are owned by Holding Company or Seller, as
the case may be, free and clear of all Encumbrances other than the Permitted Encumbrances and
the lien of the Federal Hame Loan Bank of Atlanta (the “FHLB™) with respect to certain of the
loans and related matters set forth in Disclosure Schedule 3.6, Delivery to Buyer of the
instruments of transfer of ownership contemplated by this Agreement will vest in Buyer good
and marketable title to any loans, the Fixed Assets owned by it, Liquid Assets, Cash on Hand,
cash in ihe Bank Accounis, prepaid expenses, Accounts Receivable, all Records (as defined
below) and the Other Assets {collectively, “Asscts™), free and clear of all Encumbrances, other
than the Permitted Encumbrances and the lien of the FHLB.

Section 3.7  Loans. Seller represents and warrants as to each loan, loan agreement,
note, lease or other borrowing agreement, any loan participation sold or purchased, and any
guaranty, renewal or exiension thereof (collectively, “Loans”) that, except as may be set forth in
the Disclosure Schedule:

_ (a) Seller is the sole owner and holder of the Loans and all servicing rights
relating thereto. The Loans are not assigned or pledged (other than to the FHLB), and Seller has
good and marketable title thereto. Seller has the full right, subject to no interest or participation
of,‘or agreement with, any other party (other than to the FHLB), to sell and assign the Loans o
Buver, free and ciear of any right, claim or interest of any person or entity (other than to the
FHI.B), and such sale and assignment to Buyer will not impair the enforceability of the Loans.

(o)  Except for any commitment of Sclier to fund additional advances under
any Loan, iine of credit or under any new unfunded Loan commitment on and after the Closing
Date {the “Unfunded Commitment™), the full principal amount of each Loan has been advanced
10 an obligor or guaranior, including a third party pledgor, with respect to the Loan Documents
.(as defined below) relating to a Loan (the “Loan Debtor”), either by pavment made directly to
him, her or it, or by payment made on the approval of such person, and there is no requirement



for future advances thereunder, The unpaid principal balance of each Loan and the amount of
the Unfunded Commitment in each case as of June 30, 2021, is as stated on Pisclosure Schedule

3.7(b).

(c) To Seller’s knowledge, each of the Loan Documents is genuine, and cach
is the legal, valid and binding obligation of the maker thereof, subject 1o the General Exceptions.
For purposes of this Agreement, “Loan Documenis” means, with respect o cach Loan, the
constituent documents relating thereto, including, without limitation, the Loan application,
appraisal report, litle insurance policy, promissory note, deed of trusi, Loan agreement, security
agreement, and guarantee, if any. To Seller’s knowledge, all parties 10 the Loan Documents had
legal capacity to enicr into the Loan Documents, and the Loan Documents have been duly and
properlv executed by such parties. Excepi as otherwise indicated in Disclosure Schedule 3.7(c),
Seller has received no written notice of anv dispute or claim with regard to any Loan based on an
alleged fact, circumstance or condition that would constitute a breach of any represeniation made
in this Section 3.7(¢) if known to Seller.

(d) All federal, state and local laws and regulations affecting the origination
by Selier, and Seller’s administration and servicing, of the Loans prior to the Closing Date,
including without limitation, truth-in-lending, real esiate settlement procedures, consumer credit
protection, equal credit opportunity and disclosure laws, have been complied with in all material
respects.  Without limiting the generality of the foregoing, Seller has timely provided all
disctosures, notices, estimates, statements and other documents required to be provided to the
obligor or guarantor, including third party pledger, with Loan Debtor under applicable law and
has documented receipt of such disclosures, estimates, siatements and other documents as
required by law and what Seller betieves to be prudent loan origination policies and procedures
except where the failure to do so would not have a Material Adverse Effect.

() To Seller’s knowledge, the Loan Debtor has no rights of rescission, setoff,
counterclaims, or defenses to the Loan Documenis, except such defenses arising by viriue of the
General Exceptions.

(f) Except as set forth on Disclosure Schedule 3.7(f), as of the date hereof, (i)
no Loan is in default, nor, to Selier's knowledge, is there any event applicable to a Loan that,
with the giving of notice or the passage of time, would constitute a default; and (11) no Loan is
classified as substandard, doubtful, or loss or is on non-accrual status.

() Selier has not modified such Loan in any material respect or waived any
material provision of or default under such Loan or the relaied Loan Documents, except in
accordance with ils customary loan administration policies and procedures.  Any such
modification or waiver is in writing and is contained in the loan file.

(h) Seller has taken all commercially reasonable actions 1o cause each Loan
securcd by personal property to be perfecied by a security interest having first prionty or such
other priority as is required by the rclevant loan approval report for such Loan; and to the
Seller's knowledge and as set forth in Disclosure Schedule 3.7(h), the collateral for each such
Loan is owned by the Loan Debtor.




(1) To the Setler’s knowledge and except as set forth in Disclosure Schedule
3.7(1), the L.ean Debtor is the owner of all collateral for such Loan, free and clear of any
Encumbrance except for the sccarity interest in favor of Seller and any other Encumbrance
expressly permitted under the relevant loan approval request or Loan Documents.

Section 3.8 Residential and Commercial Morigage Loans and Certain Business Loans.
Seller represents and warrants as to cach “Residential Mortgage Loan” (as defined by 15 U.S.C.
§ 1602(5)), loan secured by a mortgage on real property used for commercial purposes, including
five- or greater unit residential real property (a “Commercial Mortgage Loan™) and each term or
revolving loan to a commercial enterprise secured by personal property or a mixture of real and
personal property, or unsecured (“Business Loan™) that is secured in whole or in part by a
morigage or deed of trust encumbering real property, in any case a (“Mortgage”), and, if
applicable, fixtures sccuring the obligations of a Loan Debtor with respect to such a loan, that:

(a) The Morlgage is & valid first lien on the real property encumbered by the
Mortgage {the “Morigaged Property™) securing the related Loan (or a subordinate lien if
expressiy permitied under the rclevant loan approval report), and the Mortgaged Property is [ree
and clear of all Encumbrances having priority over the first lien (or subordinate lien, if
applicable) of the Morigage, except for Permitied Encumbrances, liens that are not material in
amount, liens for real esiate taxes and special assessments not vet due and payable, casements
and restrictions of record, and, in the case of a closed-end or revolving Residential Mortgage
Loan secured by a Mortgage with no lower priority than a second mortgage priority on the
applicable Mortgaged Properiv (the “Home Equity Loan™) or a Mortgage securing a guarantee of
a Business Loan, the permitted lien of the senior mortgage or deed of trust.

{(b) The Mortgage contains customary provisions such as to render the rights
and remedies of the holder thereof adequate for the realization against the Mortgaged Property of
the benefits of the security provided thereby, including, (i) in the case of a Mortgage designated
as a deed of trust, by trustee’s sale, and (i1) otherwise by judicial foreclosure.

(c) Except as set forth in the Loan file, all of which actions were taken in the
ordinary coursc of business, Seller has not (i) satisfied, canceled, or subordinated the Loan 1n
whole or in part; (ii) released the Mortgaged Property, in whole or in part, {rom the hen of the
Loan; or (iii) execuied any instrument of release, cancellaiion, modification, or satisfaction.

(d} To Selier’s knowledge, all taxes, govermment assessments, Insurance
premiums, and municipal charges, and leasehold payments which previously became duc and
owing have been paid, or an escrow payment has been established in an amount sufficient to pay
for every such item which remains unpaid. Except as set forth in the Loan file, if applicable,
Seller has not advanced funds, or induced, solicited, or knowingly received any advance of funds
by a party other than the Loan Debior.

(e) Excepi as set forth in Disclosure Schedule 3.8(e), there is no proceeding
pending for the total or partizl condemnation of the Mortgaged Property to which ihe Selter has
received written notice and 1o Seller’s knowledge the Mortgaged Property 1s undamaged by
waste, earth movemeny, fire, flood, windstorm, earthquake, or other casualty.




(1) To Seller’s knowledge, the Mortgaged Property is free and clear of all
mechanics’ licns or liens in the nature thereof, and no rights arc outstanding that under law could
give rise to any such lien.

(2)  To Seller’s knowledge, all of the improvements which are included for the
purpose of determining the appraised value of thc Morigaged Property lie wholly within the
boundaries and building restriction lines of the Mortgaged Property, and no improvements on
adjoining properties encroach upon the Mortgaged Property, except as allowed by the Seller’s
underwriting guidelines.

(h) The Loan meets, or is exempt from, applicable state or {ederal laws,
rcguiations and other requirements pertaining to usury, and the Loan is not usurious.

(1) Each Loan for which private mortgage insurance was required by Seller
under its underwriting guidelines is insured by what Seller believes io be a reputable private
morigage insurance company; each such insurance policy is in full force and effect; and all

premiums due thercunder have been paid.

(1) No claims have been made under anv iender’s title insurance policy
respecting any of the Mortgaged Property, and Seller has not done, by act or omission, anything
which would impair the coverage of any such lender’s title insurance policy.

(k) There 1s in force for each Loan, a hazard insurance policy, including, to
the exient required by applicable law, flood insurance, meeting the specifications of
FNMA/FHLMC in the case of a Residential Mortgage Loan (other than Home Equity Loans and
business purpose Residential Morigage Loans). To Scller’s knowledge and except as set forth in
Disclosure Schedule 3.8(k), all such insurance policies contain a standard mortgagee clause
naming the Seller and its successors and assigns as mortgagee, and all premiums thereon have
been paid. The Mortgage obligates ithe Loan Debtor thereunder to maintain the hazard insurance
policv at the Loan Debior's cost and expense and, on the Loan Dcbtor’s failure to do so,
authorizes the holder of the Mortgage to obtain and maintain such insurance at such Loan
Debtor’s cost and expense, and to seck reimbursement therefor from the Loan Debtor. Seller has
not engaged in, and has no knowledge of the Loan Debtor’s having engaged in, any act or
omission which would impair the coverage of any such policy, the benefits of the endorsement
provided for therein, or the validity and binding effect of either.

(0 As to each Residential Morntgage Loan, the Mortgaged Property consisis of
a one-to four-family (including condominium or PUD projects that meet FNMA/FHILMC
guidelines as warranted by Seller), owner-occupied prumary residence, second home or
invesiment property.

(m) The Loan was originated and underwritten in the ordinary course of
Seller’s business and by an authorized cmplovee of Seller.

() Neither (i) the information presenied as factual concerning the income,
emplovment, credit standing, purchase price and other terms of sale, payment history or source
of funds submitted to Seller for the purpose of making the Loan, nor (i1) the information
presented as factual in the appraisal with respect to the Mortgaged Property, contained, o
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Seller's knowledge, any matcrial omission or misstatement or other material discrepancy at the
time the information was obtained by Seller.

(o) All appraisals have been ordered, performed and rendered in accordance
with the requirements of the underwriting guidelines of Seller and in compliance, in all material
respects, with ail taws and regulations then in effect relating and applicable to the origination of
loans, which requirements include, without liumitation, rcqujremenls as o appraiser
independence, appraiser competency and training, appraiser licensing and certification, and the
content and form of appraisals.

(p)  To Seller's knowledge, no Morgaged Property is in violaiion of any
Environmenial Law.

Section 3.9  Auto Receivables. Scller represents and warrants to Buyer as to any Loan
or installment sale contract arising from the purchase of, and secured by, an automobtle, light-
duty vehicle, all-terrain vehicle, boat or motorcycle (collectively, an “Auto Receivable™) that:

(a) The Auto Receivable represents a bona fide sale or {inance of the vehicle
described therein o the vehicle purchaser or ewner for the amount set forth therein;

(b} To Seller’s knowledge, the vehicle described in the Auto Recetvable has
been delivered to and accepted by the vehicle purchaser and such acceptance shall not have been
revoked;

{c} The security interest created by the Auio Receivable is a valid first lien on
the motor vehicle covered by the Auto Receivabie and all action has been taken to create and
perfect such lien in such motor vehicle within such time following the date of the Auto
Receivable as will afford first priority status;

(d) To Seller’s knowledge, the down pavmeni relating to such Auto
Receivable has been paid in full by the vehicle purchaser in cash and/or trade as shown in such
Auio Receivable, and no part of the down payment consisied of notes or postdated checks;

() The stalements made by the vehicle purchaser or owner and the
information submitied by the vehicle purchaser or owner in connection with the Auto Receivable
are true and complete to Seller’s knowledge;

H Each Auto Receivable complies, in all material respects, with all
applicable provisions of laws and regulation which are applicable to the transaction represented
bv the Auto Receivable;

(g} Seller has no knowledge of any circumstances or conditions with respect
1o the Auto Receivable, the related vehicle, the vehicle purchaser or owner, or vehicle
purchaser’s or owner’s credit standing that can be expecied to adverselv affect Seller’s security
interest in the Auto Receivable; and

(h) To Selier’s knowledge, each such vehicle relating to an Auto Receivable 15
properly and fully insured in accordance with the terms of such Auto Receivable.

~
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Section 3.10  Unsecured Loans. Except as set forth on the Disclosure Schedule 3.10, no

Unsecured Loan has becn charged-off under Scller’s normal procedures since December 31,
2020.

Sectiion 3.11  Allowance. The Allowance shown on the Holding Company Financial
Statements and the Seiler Financial Statements, with respect wo the Loans is adequate i the
judgement of Seller’s management as of such date under the reguirements of GAAP to provide
for foresecable losses on items for which reserves were made.

Seciion 3.12 Investments. Except for investmenis pledged to secure Federal Home
Loan Bank advances or public deposits, none of the investments reflected in the Holding
Company Financial Statements and the Seller Financial Statements, and none of ithe investments
made by Seller since December 31, 2020, are subject i0 any restriction, whether contractual or
statuiory, which materially impairs the ability of Seller to dispose freely of such invesiment at
any time and each of such investments complies with regulatory requirements concerning such
investments. Disclosure Schedule 3.12 provides a complete list, as of June 30, 2021, of all debt
securities owned by Holding Company or Seller thai are issued by any state, county,
municipality or other local governmental entity, indicating the amount, interest rate and maturity
of all such instruments.

Section 3.13  Deposiis.

(a) Seller has made available (or will make available) to Buyer a true and
complete copy of the account forms for all Deposits offered by Seller. For purpeses of this
Agreement, “Deposii(s)” means a deposit or deposits as defined in Section 3(/)(1) of the Federal
Deposit Insurance Act (FDIA”) as amended, 12 U.S.C. § 1813(/)(1). including without
limitation the aggregaie balances of all savings accounts with positive balances domiciled at the
Branches, inciuding accounts accessible by negotiable orders of withdrawal (*NOW?™ accounts),
other demand instrumenis, Retirement Accounts, and all other accounts and deposits, together
with Accrued Interest thereon, if anv. Except as listed in the Disclosure Schedule, all the
accounts related 1o the Deposits arc in material compliance with all applicable laws, orders and
regulations and werce originated in material compliance with ail applicable laws, orders and
regulations.

(b) Disclosure Schedule 3.13(b) is a true and correct schedule of the Deposits
as Junc 30, 2021 (which shail be updated through the Closing Date), histing by caicgory
(including, a separate category for public and/or governmental deposits) and the amount of such
deposiis, together with the amount of Accrued Interest thereon. All Deposits are insured o the
fullest extent permissible by the Federal Deposit Insurance Corporation (the “FDIC™). Subject to
the receipt of all requisite regutatory approvals, Seller has and will have at the Closing Date all
rights and full authority to transfer and assign the Deposits without restriction.  As of the date
hereof, with respect to the Deposits:

(D Subject to items returned without payment in full ("Rewurn fiems™) and
immaterial bookkeeping errors, all interest acerued or accruing on the Deposits has been
properly credited thereto, and properly reflected on Seller’s books of account, and Seller
is not in default in the payment of any thereof;
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(2) Subject 1o Reiurn liems and immaterial bookkeeping crrors, Seller has
timely paid and performed all of its obligations and liabilities relating to the Deposits as
and when the same have become due and pavable;

(3) Subject to immaterial bookkeeping errors, Seller has administered all of
the Deposits in accordance with applicable contractual dutics and with what Seller
believes 1o be good and sound financial practices and procedures, and has properly made
all appropriate credits and debits thereto; and

(4) None of the Deposits is subject 10 any Encumbrances or any legal restraint
ot other legal process, other than those securing loans, public Deposits, customary court
orders, levies, and garnishments affecting the depositors, all of which Encumbrances
(other than Loans, customary court orders, levies, and garnishients) are described on
Disclosure Schedule 3.13(b).

Section 3.14  Contracts. Disclosure Schedule 3.14 lists or describes the following:

(a) FEach Lean and credit agreement, conditional sales contract, indenture or
other titic retention agreement or securily agreement relating to money borrowed by Seller;

(b) Each guaranty by Seller of any obligation for the borrowing of moneyv or
otherwise (excluding any endorseinents and guarantees in the ordinary course of business and
letters of credit issued by Seller in the ordinary course of its business) or any warranly or
indemnification agreement; )

(c) Each lease or license with respect Lo personal propeny involving an annual
amount in excess of $25,000;

(d) The name, annual salary and primary department assignment as of June
30, 2021, of each emplovee of Seller and any emplovment or consuliing agreement or
arrangement with respect o each such person; and

(e} Fach agreement, Loan, coniract, lease, guaranty, letter of credit, line of
credit or commitment of Seller not referred 1o elsewhere in this Section which (1} involves
payment by Seller (other than as disbursemeni of Loan proceeds to customers) of more than
$25.000 annually or $30,000 in the aggregate over its remaining term unless, in the latter case,
such is terminable within one (1) year without premium or penalty; (il} involves pavments based
on profits of Sciler; (iii} rclates to the future purchase of goods or services in excess of the
requirements of its respective business at current levels or for normal operating purposcs; or (iv)
was not made in the ordinarv course of business.

(1} Final and complete copies of each document, plan or contract listed and
described in the Disclosure Schedule pursuant io this Agreemeni have been provided or made
available to Buyver.

Section 3.15 Tax Matters. Except as set forth in the Disclosure Schedule 3.15. each of
Holding Company and Seller has filed with the appropriate governmental agencies all federal,
-state and local income, franchise, excise, sales, use, real and personal property and other tax
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returns and reports required to be filed by it. Neither Holding Company nor Scller 1s (a) has
reccived any wiritien notice that it is delinquent in the payment of any taxes shown on such
rClums or reports or on any assessments received by it for such taxes; (b) aware of any pending
or threatened examination for income taxes for any vear by the Internal Revenue Service (the
“JRS™) or any state tax agency; {c) subject 10 any agreement cxtending the period for assessment
or collection of anv federal or siate tax; or (d) a party to any action or proceeding with, nor has
any claim been asserted against it by, any Regulators, any court, and any other administrative
agency or commission or other federal, state or local governmental authority or instrumentality
(cach a “Governmental Authority™) for assessment or collection of taxes. To Holding Company’s
and Seller’s knowledge, neither is the subject of any threatened action or procecding by any
Governmental Authority for assessment or collection of taxes. The reserve for taxes in the
consolidated audited financial statements of Holding Company for the vear ended December 31,
2020 and the unaudited Holding Company and Seller Financial Statements, are, in the opinion of
management of Holding Company and Seller, respectively, adequate to cover all of the tax
liabilities of Holding Company and Seller (including, without limitation, income taxes and
franchise fecs) as of such date in accordance with GAAP.

Section 3.16 Emplovee Martiers.

(a) Seller has not entered into any collective bargaining agreement with any
tabor organization with respect 1o any group of emplovees of the Seller, and to the knowledge of

the Seiler, therc is no present effort or proposal to attempt to unionize any group of employees of
ithe Seller.

(b} (1) Seller is and has been in material compliance with all applicable laws
respecting employment and employment practices, terms and conditions of employment and
wages and hours, including, without limitation, any such laws respecting employvment
discrimination and occupational safetv and health requirements, and Seller is not engaged in any
unfair labor practice; (ii) there is no unfair labor practice complaint against Seller pending or, to
the knowledge of Seller, threatened before the Naiional Labor Relations Board; (iii) there is no
fabor dispute, strike, work slowdown or stoppage actually pending or, 10 the knowledge of Seller,
threatened against or directly affecting Seller; and (1v) Seller has not experienced any work
stoppage or other such labor difficulty during the past five years.

Section 3.17 Emplovee Benefit Plans.

(a) Each (a) nongualificd deferred compensation or retirement plan or
arrangement that is an Emplovee Pension Benefit Plan, (b) qualified defined contribution
retirement plan or arrangemeni that is an Employvee Pension Benefit Plan (as defined in the
section 3(2) of the Employee Retirement lncome Security Act of 1974, as amended (“ERISA™),
(c) qualified defined benefit retirement plan or arrangement that is an Employee Pension Benefit
Plan (inciuding anvy Multiemployer Plan (as defined in ERISA), or (d) Employee Welfare Benefit
Plan (as defined in ERISA) (collectively, an “Emplovee Benefit Plan™} or maierial fringe benefit
plan or program of Seller (including each related trust, insurance coatract, or fund) complies in
form and in operation in all material respects with the applicable requirements of ERISA, the
Code, and other applicable legal requirements. To Seller’s knowledge, no such Employee
Benefit Plan is under audit by the IRS or the U.S. Department of Labor.
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(b) All premiums or other payments due for all perieds ending on or before
the Closing Date have been paid or will be paid with respect to cach Employee Benefit Plan that
is an Emplovee Wellare Benefit Plan.

(c) Except as set forth in the Disclosure Schedule 3.17(c), neither Holding
Company nor Seller is a party to or bound by any employment agreement, scverance or change
in control benefit, Supplemental Exccutive Retirement Plan benefit, stock option, or similar type
agreement with any director, officer or employee of Holding Company or Sclier.

Section 3.1%8  Environmental Matters.

(a) As used in this Agreement, “Environmental Laws™ means all local, state
and federal environmentai, healih and safety laws and regulations in all junisdictions in which
Seller has done business or owned, leased or operated property, including, without limitation, the
Federal Resource Conservation and Recovery Act, the Federal Comprehensive Environmental
Response, Compensation and Liability Act, the Federal Clean Water Act, the Federal Clean Air
Act, and the Federal Occupational Safety and Health Act.

(b) No activity or condition ¢xists at or upon the Selier Real Estate, or to the
knowledge of Scller anv other real estate owned, as such real estate is classified on the books of
Seller (“OREQ™), that violates any Environmental Law, and no condition has existed or event
has occurred with respect 1o the Seller Real Estate, or to the knowledge of Seller, any OREO
that, with notice or the passage of time, or both, would constitute a violation of any
Environmental Law or obligate (or potentially obligate) Seller to remedy, stabilize, neutralize or
otherwise alter the environmental condition of any of the Seller Real Estate, or any OREO where
the aggregate cost of such actions would be maierial to Seller. Except as provided in Disclosure
. Schedule 3.18(b), Seller has not received any notice from any person or entity that Seller is or
was in violation of anv Environmental Law or that Seller 1s responsible (or potenually
responsibie) for the cleanup or other remediation of any pollutants, contaminanis, or hazardous
or loxic wastes, substances or maierials at, on or beneath any such property.

Section 3.19  No Undisclosed Liabilities. Neither Holding Company nor Seller has any
material liability, whether asserted or unasserted, whether absolute or contingent, whether
accrued or unaccrued, whether liquidated or unliquidated, and whether due or 10 become due
(and, to the knowledge of Holding Company and Seller, there is no past or present fact, situation,
circumstance, condition or other basis for any present or future action, suit or procecding,
hearing, charge, complaint, claim or demand against Seller giving rise to anv such liability)
required in accordance with GAAP to be reflecied in an audited balance sheet of Holding
Companv or Seller or the notes thercto, excepi (i) for habilities set forth or reserved against in
the Holding Company Financial Statements and Seller Financial Statements as of December 31,
2020, (it) for liabilities occurring in the ordinary course of business of Holding Company and
Seller since December 31, 2020, and (iil) liabilities relating to the possible sale of Holding
Company and Seller or other iransactions contemplated by this Agreement.

Section 3.20 Litigation. There is no aciion, suit, proceeding or investigation pending
against Seller or (o the knowledge of Seller threatened apainst Seller, before any court or
arbitrator or any governmental body, agency, or official involving a monetary claim for $25,000
or more or equitable relief (i e., specific performance or injunctive relief).
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Sccuon 3,21 Performance.of Obligations. Seller has performed in all material respects
all obligations required to be performed by 1t 1o date under the Contracts (as defined below), the
Deposits, and the Loan Documents, and Scller is not in material default under, and, to Scller’s
knowledge. no event has occurred which, with the lapse of time or action by a third party, could
result in a material default under, any such agreements or arrangements. [or purposes of this
Agreement, “Contracts”™ includes scrvice and maintenance agreements, leases of personal and
real property, and any other agreemenis, licenses and permits to which Seller is a party
(including coniracts relating to the Safe Deposit Boxes); provided, however, ihat, for purposes of
clarification only, such contracts shall not include (1) any Emplovee Benefit Plans (as defined
above) maintained, administered or coniributed to or by Seller, or (2) any emplovment
agreements to which the Selier is a party, (collectively, the “Excluded Contracts™). All Excluded
Contracts shall be terminated by Seller on or prior to the Closing Date, and Buyer assumes no
responsibilitv or hability with respect thereto.

Section 3.22 Comphance with Law. Secller has all licenses, franchises, peruts and
other governmental authorizations that are legallv required to enable it to conduct its business in
all material respects and has conducted its business in compliance in all matenial respects with all
applicable federal, state and local statutes, laws, regulations, ordinances, rules, judgments, orders
or decrees applicable thereto or to the emplovees conducting such businesses.

Section 3.23 Brokerage. Except for Seller’s agreements lisied in Disclosure Schedule
3.23, there are no existing claims or agréements for brokerage comumissions, finders’ fees, or
sunilar compensation in connection with the transactions contemplated by this Agreement
payable by Seller.

Section 3.24  Absence of Changes. Except as set forth in Disclosure Schedule 3.24, no
events or transactions have occurred since December 31, 2020 which have resulted in a Material
Adverse Effect to Seller or Holding Company, and Selier has not paid or declared anv dividend
or made any other distribution to Holding Company.

Section 3.25  Records. The Records to be delivered to Buver under Section 3.6 of this
Agreement are and shall be sufficient to enable Buyer to conduct a banking business with respect
thereto under the same standards as Seller has heretofore conducied such business. Seller shall
not retain any Records except those Records strictly necessary and required for the disposition of
its Charter post-Closing and its dissolution or as otherwise allowed by this Agreement. [For
purposes of this Agreement, “Records™ means (i) all open records and original documents,
located at the branches, relating to the Loans, anv account domiciled ai the branches through
which Seller accepts payments or deposiis for credit or deposit to another account domiciled at
the branches, safe deposit boxes, the Bank Accounts, the Other Assets, or the Deposits; and (ii)
an account history of all accounts related 10 Deposits, Loans, Cash on Hand, Liquid Assets, the
Bank Accounts, and safe deposit boxes. Records includes but is not limited 1o signaiure cards, .
customer cards, customer statements, legal files, pending files, all open account agreements,
Retirement Account agreements, safe deposit box reccrds, and computer records

Section 3.26 Community Reinvestment Act. Seller received a rating of “Satisfactory”
in its most recent examination or interim review with respect to the Community Reinvestment
Act. Seller has not been advised of any supervisory concerns regarding its compliance with the
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Community Reinvestiment Act.

Section 3.27 Insurance. All material insurable properties owned or held by Seller are
adequately insured by what Seller believes to be {inancially sound and reputable insurers in such
amounts and against fire and other risks insured against by extended coverage, and public
liability insurance, as Seller believes is customary with banks of similar size, Disclosure
Schedule 3.27 sets forth, for each material policy of insurance maintained by Seller the amount
and type of insurance, the name of the insurer and the amount of the annual premium. All
amounts due and pavable under such insurance policies arc fully paid, and all such insurance
policies are in full force and effect.

Section 3.28 Regulatory Enforcement Matters. The Seller is not subject 10, and has
received no notice or advice that it may become subject o, any order, agreement of
memorandum of understanding with any federal or state Regulator or other Governmental
Authority charged with the supervision or regulation of banks or bank holding companies or
engaged in the insurance of financial institution deposits or anv other governmental entity or
agency having supervisory or regulatory autharity with respect 1o Seller.

Section 3.29 Regulatory Approvals. The information fumnished or 1o be furnished by
Seller for the purpose of enabling Seller or Buyer to complete and file ail requisite applications
for regulatory approval of the transactions contemplated by this Agreement is or will be true and
complete in all material respects as of the date so furnished. There are no facts known 1o
Holding Company or Seller that have not been disclosed to the Buyer in writing, which, insofar
as Holding Company or Seller can now reasonably foresee, may have a Material Adverse Effect
on the ability of the Buver or Seller to obtain all requisite regulatory approvals or 1o perform
their respective obligations pursuant o this Agreement,

Section 3.30 Disclosure. No representation or warranty contained in this Article 3 and
no staiement or information relating to Seller or any Assets or liabilitics contained 1n (1) this
Agreement (including the Schedules and Exhibits hereio), or (ii) in any certificate or document
furmished or to be furnished by or on behalf of Seller to Buyer pursuant to this Agreement,
contains or will contain any unirue statement of a material fact or omits or will omit to state a
material faci necessary 1o make the statements made herein or therein, in light of the
circumstances in which they were made, not misleading. '

ARTICLE 4

REPRESENTATIONS AND WARRANTIES
CONCERNING BUYER

As a material inducement 10 Holding Company and Seller 1o enter into and perform their
obligations under this Agreement, Buyer represents and warrants to Holding Company and Seller
as follows:

Section 4.l  QOrganizaiion. Buyer is a Florida state-chariered credit union (federally

insured bv the NCUA) duly organized, validly existing, and in good standing (1o the extent
applicable) under the laws of the State of Florida with full power and auihority to carry on its
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business as now being conducted and to own and operate the properties which it now owns
and/or operates.  The exccution, delivery and performance by Buyer of this Agreement arc
within Buyer’s power and have been duly authorized by all necessary corporation action. This
Agreement has been duly executed and delivered by Buver and constitutes ihe valid and legally
binding obligation of Buyer, enforceable against it in accordance with its terms, subject to the
General Exceptions.

Section 4.2 Authorization: No Violations. The execution and delivery of this
Agreement and the performance of Buyer’s obligations hereunder have been duly and vahdly
authorized by the board of directors of Buyer, do not violate or conflict with Buyer’s certificate
of authority or by-laws, any applicable law, court order or decree 1o which Buyer is a party or
subject, or by which Buyer is bound, and require no further corporate or member approval on the
part of Buyer. The execution and delivery of this Agreement and the performance of Buyer’s
obligations hereunder do not and will not result in any default or give rise o any righi of
termination, cancellation or acceleration under any maierial note, bond, morigage, indenture or
other agreement by which Buver or its respective properties are bound, which would reasonably
be expected to have a Buyer Material Adverse Effect.  This Agrcement, when executed and
delivered, and subject o ithe approvals described in Section 4.3, will be a vaiid, binding and
enforceable obligation of Buyer, subject to applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting creditors generally and 1o general principles of equity.

Scction 4.3  Regulatory Approvals. The information furnished or to be furnished by
Buyer for the purpose of enabling Scller or Buyer o complete and file applications for all
requisite regulatory approvals is or will be true and complete as of the date so furnished. Except
as set forth in the Disclosure Schedule 4.3, there are no facts known to the Buyer which, insofar
as Buyer can now reasonably foresee, may have a Material Adverse Lffect on the ability of the
Buver to obtain all requisite reguiatory approvals or to perform its obligations pursuant to this
Agreement.

Scction 4.4 Licenses: Permits. Buver and iis subsidiaries hold ali matenal licenses,
certificates, permits, franchises and rights from all appropriate federal, state or other
Governmenial Authorities necessary for the conduct of their respective businesses as currently
conducied and the ownership of their respective current assets. There is no pending, or to
Buver's knowledge threatened, litigation against Buyer and its subsidiaries seeking to challenge
or prohibit the transactions contemplated by this Agreement.

Section 4.5 Financial Ability. On the Effective Date, Buyer will have all funds
necessary to consummate the Merger and pay the aggregate Per Share Merger Consideration and
the aggregate pavments for the Holding Company stock options payable hereunder and, to the
Knowledge of Buyer, will be deemed “well capitalized” by the NCUA upon consummation of
the transactions contemplated by this Agreement.

Section 4.6  Litigation. There is no action, suit, proceeding or investigation pending
against Buyer, or to the knowledge of Buver, threatened against or affecting Buyer, before any
court or arbitralor or any governmental body, agency or official which alone or in the aggregate
would, if adverselv determined, adversely affect the ability of Buyer io perform its obligaiions
under this Agreement, which in anv manner questions the validity of this Agreement or which
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could have a Material Adverse Effect on the financial condition of Buyer. Buyer is not aware of
any facts that would reasonably afford a basis for any such action, suit, procceding or
imvestigation.

Section 4.7  Financial Information. The audited consolidated balance sheet of Buyer
as of December 31, 2020, and the related audited consolidated income statement for the year
then ended, together with the noles thereto, and in the unaudited periodic financial statements of
Buyer as of Junc 30, 2021 copies of which have been provided to Selier, have been prepared in
accordance with GAAP and fairly presemt, in all material respects, the consolidated financial
position and the consolidated results of operations and cash flows of Buyer as of the dates and
for the periods indicated.

Section 4.8 Absence of Changes. Except as set forth in Disclosure Schedule 4.8, no
events or transactions have occurred since December 31, 2020 which have resulted in a Material
Adverse Effeci to the Buver.

Section 4.9 Compliance with Law. The Buver has all licenses, franchises, permits and
other governmental authorizations that are legally required to enable it 10 conduct its business in
all material respects and has conducted its business in compliance in all material respects with all
applicable federal, staie and local statutes, Laws, regulations, ordinances, rules, judgments,
orders or decrees applicable thereto or 10 the employees conducting such businesses.

Section 4.10  Regulatorvy Enforcement Matters.  Except as set forth in Disclosure
Schedule 4.10, the Buyer is not subject to, or has received any writien notice or advice that it
may become subject to, any order, agreement or memorandum of understanding with any federal
or state agency charged with the supervision or regulation of credit union or credit union holding
companics or engaged in the insurance of credit union deposits or any ather governmental
agency having supervisory or regulatory authority with respect to the Buyer.

Section 4.11 Reguiatory Approvals. The information furnished or to be furnished by
the Buyer for the purpose of enabling the Holding Company, ihe Seller, or Buyer to complete
and file all requisitc reguiatory applications is or will be true and complete in all maierial
respects as of the date so furnished. There are no facts known to the Buyer, which, insofar as the
Buver can now reasonably foresee, may have a Material Adverse Effect on the ability of Buyer,
ihe Holding Company or the Seller 1o obiain all requisite regulatory approvals or to perform its
obligations pursuant to this Agreement. '

Section 4.12 No Omissions. No representations and warranties contained in Article 4
and no statement of information relating to Buyer contained (1) this Agrecment (including the
Schedules and Exhibits hereto), or (ii) in a certificate or document furnished or to be, furnished
by or on behalf of Buyer to Holding Company and Seller pursuant to this Agreement, contains or
will contain any untrue statement of a material fact or omits or will omit io state a material fact
necessary 10 make the statements made herein or therein, in light of the circumstances in which
thev were made, not misleading.



ARTICLE S
AGREEMENTS AND CO\;'ENAN'I'S

Section 5.1 Operation in Ordinarv Course. (1) From the date hereof to the Closing
Date, llolding Companv and Seller shali:

(a) operate and manage its business in the ordinary course consistent with past
practices, and shall not engage in any transaction affecting the Seller’s locations, the Deposits,
liabilities, or the Assets except in the ordinary course of business (except that, within 30 days
after the date of this Agreement, Seller and Buyer shall develop a plan to transfer all of Seller’s
Deposits of public depositors to one or more other Qualified Public Depositories prior to the
Closing Date, and such plan shall seek to develop other means to maintain the good will and
constructive relationships Scller enjovs with such public depositors), and;

(b) use reasonable best efforts to maintain the Seller’s locations in a condition
substantiallv the same as on the date of this Agreement, reasonable wear and use excepied;

(c) maintain all books of accounts and records in the usual, regular and ordinary
manner in accordance with GAAP and regulatory directives; and '

(d) maintain compliance in all materials respects with all laws, regulatory
requirements and agreements to which they are subject or by which they are bound.

(2) Without limiting the generality of the foregoing, prior to the Closing Date, Holding
Company and Seller shall not without the prior written consent of Buyer, which consent shaii not
be unrcasonably withheld or delaved; provided, however, that if Buver’s consent 1s withheld,
Buyer shall notify Holding Company and Seller of such fact in writing within five business days
of the request, or such inaction shall be considered the equivalent of prior writien consent.
Subject to, and in accordance with, the foregoing, Holding Company and Seller shall not:

(a) fail to charge off assets in accordance with GAAP and regulatory
directives;

(b) except as set forth in Disclosure Schedule 5.102)(b), authorize or enier into
any contract or amend, modify or supplement any contract relating to or affecting its operations
or involving any of the Assets or liabilities which obligaies Seller to expend 325,000 or more;

(c) knowinglvy and voluntarily doing any act which, or knowingly and
voluntarily omitiing to do any act the omission of which, likely would result in a breach of any
material contract, commitment or obligation of Seller;

{d) make any changes in its accounting svstems, policies, principles or
practices relating to or affeciing its operations or involving any of the Assets or liabilities, except

in accordance with GAAP and regulatory requirements;

(e) enter into or renew any data processing service contract;
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(D cngage or parlicipaie in any material transaction or incur or suslain any
malerial obligation except in the ordinary course of business;

(g) make any new (1) Business Loan in excess of 51,000,000, (2) Residential
Mortgage Loan in excess of $1,000,000, (3) Home Equity Loan in excess of $100,000 or with a
foan to value ratio in excess of 75%, (4) Unsecured Consumer Loan or Auto Receivable in
excess of $75,000, or (5) Loan which is not made in the ordinary course of business; provided,
however, that, notwithstanding the foregoing, Seller shall have the authority o renew or
modify existing performing Loans in the normal course of business;

(h) undertake anv actions which are inconsisient with a program to use all
reasonable efforis to maintain good relanions with its employees and customers;

) transfer, assign, encumber, or otherwise dispose of, or enier into any
contract, agreement, or understanding to transfer, assign, encumber, or otherwise dispose of, any
of the Assets except in the ordinary course of business or except as contemplated by ths
Agreement, including Section 5.20 and Disclosurg Schedule 5.1(2)(1);

() invest in any Fixed Assets or improvements in excess of 520,000 for any
single itein or $100,000 in the aggregate, except for commitments previously disclosed to Buyver
in writing, made on or before the date of this Agreement for replacements of furniture,
furnishings and cquipment, normal maintenance and refurbishing, purchased or made in the
ordinary course of business and for emergency and casualty repaus and replacements;

(k) increase or agrec 1o increase the salary, remuneration, or compensation of
its emplovees or pav or agree to pav any uncommitted bonus to any such employees, other than
cost of living increases 10 emplovees in the ordinary course of business not to exceed 3.0% per
employee;

1 except as expressly provided on Disclosure Schedule 5.1(2)(1), pay
incentive compensation of interlm bonuses to employees;

(m) enter into anv new employment agreements with employces of Seller or
any consulting or similar agreementis with directors of Seller; provided, however, that Seller shall
be permitted to engage the assisiance of iemporary or contract emplovees, to the extent Seller
deems necessary, 1o assist Scller in the performance of its obligations under this Agreement;

(n) fail 10 use 1s commerciallv reasonable efforts to preserve its present
operaticns intaci, keep available the services of its present officers and emplovees or to preserve
its present refationships with persons having business dealings with 1;

(0} amend or modify any of its promotional offers or practices with regard to
deposit accounts other than amendments or modifications in the ordinary course of business or
otherwise consistent with the provisions of this Agreement;

(p) fail 1o maintain deposit ratcs substantially in accord with past standards
and practices;
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Q) materially change or amend 1ts schedules or policics relating to service
charges or service fees;

() fail to comply in ali material respects with any Contract;

(s} except in the ordinary course of business (including creation of deposit
liabilities), enter into repurchase agreements, purchases or sales of federal funds, and sales of
certificates of deposit, borrow or agree to borrow any material amount of funds or direcily or
indirectly guarantee or agree 1o guarantec any material obligations of others except pursuant {0
outstanding letters of credit;

(0 purchase or otherwise acquire any invesiment security for its own account
that exceeds $2,000,000 or purchase or otherwise acquire any security other than U.S. Treasury
or other governmental obligations (but not including any state or local government obiigations)
or assei-backed securities issued or guaranteed by United States governmental or other
governmental agencies, the Federal Home Loan Bank, Fannic Mae, Freddie Mac, or Federal
Farm Credit Bureau, in either case having a stated maturity of one year or less, or engage in any
activity that would be inconsisient with the classification of investment securities as either “held
10 maturity” or “available for sale™;

(u) accepl any new public deposits, other than routine deposits to existing
demand deposit accounts, or renew or roll over anv public time deposits at maturity; provided,
however, that Buver and Seller shall work together to mutigate any resulting adverse impact on
public depositors within counties served by Seller’s banking offices;

(v)  except as required by applicable law or regulaiion: (1) unplement or adopt
any matcrial change in its interest rate risk management and hedging policies, procedures or
practices; (2) fail io follow in all material respects its existing policies or practices with respect 10
managing its exposure to interest rate risk; or (3) fail o use commercialty reasonable means 1o
avold any material increase in its aggregate exposure to interest rate 1isk;

(w)  issue, scll or otherwise permit to become outstanding, or authorize the
issuance of, any additional shares of its capital stock (except pursuant to the exercise of options
exercisable for Holding Companyv Common Stock ocutstanding on the date of this Agreement),
including the issuance of stock options, restricted stock or other equity rewards, or repurchase
any of its outstanding capital stock;

{x) except pursuant (o Section 3.20, make, declare, pay or set aside for
payment any dividend or distribution on its capital stock, or directly or indirectly, adjust, split,

combine, redeem, reclassify, purchase or otherwise acquire, any shares of 1is capital stock;

(v) reduce Seller's Loan loss reserves except in compliance with GAAP and
applicable regulatory siandards, or fail to maintain an adequate allowance for Loan losses; or

(2) repay anv Federal Home Loan Bark advance prior to its stated inaturity.



Section 5.2 Access o Information.

(a) To the extent permissible under applicable taw and pending the Closing,
representatives of Buyer shall, during normal business hours and on reasonable advance notice 1o
Seller, be given reasonable access 1o Seller’s and the Holding Company’s records and business
activities and be afforded the opportunity to observe their business activities and consult with
their officers, employees and vendors regarding the same on an ongoing basis and to plan
integration and transition matlers; provided, however, that the foregoing actions shall not
interfere with the business operations of Seller and the Holding Company. Buyer will, and will
direct all of 1ts agents, employees and advisors to, maintain the confidentiality of all such
information in accordance with Section 10.3.

(b) Notwithstanding anything contained herein to the contrary, neither Seller
nor Holding Company shall be required to provide access to or disclose information where such
such information, or access to or disclosure of such information, would (i) violate or prejudice
the rights or business interests or confidences of any customer, (ii) jeopardize the atiorney-client
privilege of either Seller or Holding Company, (ili) relate to confidential supervisory information
or examinaiion maierial prepared by or {for the use of any Regulator, (iv) coniravenc any law,
rule, regulation, order, judgment, decree, fiduciary duty or binding agreement entered into prior
to the date of this Agreement or in the ordinary course of business, or (v) subject io the
requirements of Seciion 5.7, provide access to or disclose information that relates to any
negotiation or discussion by the Holding Company or the Seller of an Acquisition Proposal.

Section 3.3 Shareholder Approval. Subject to approval of this Agreement and the
transactions contemplated herein by the respective Boards of Directors of Holding Company and
Seller, Molding Company shall, call within sixty (60) days [ollowing the dale of this Agreement
a meeting of its shareholders 1o scek approvals of the Merger, the Consolidation Merger, the
Holding Company Restated Articles of Incorporation and the Seller Restaicd Articles of
Incorporation by the Holders of sufficient shares of the Holding Company Common Stock for
the requisite sharcholder approval and with such sharchoider meeting to be held no later than
thirty (30) days following the mailing of the proxy materials related thereto. To the extent
permitied by, and in accordance with, applicable law, and subject to Buyver’s written consen,
Holding Company may solicit such sharcholder approval by written consent in lieu of, or in
advance of, any special meeting of the Holding Company shareholders called for that purpose. If
such shareholder approval is obtained by writien consent, Holding Company shall then, within
10 days afier obtaining such approval by writien consent, deliver written notice of such approval,
summarizing the material features of the transactions approved, to each Holding Company
shareholder who has not consented in writing to such action, and such notice shall also contain a
clear statement of the right of sharcholders who dissent from the action taken to be paid ihe fair
value of their shares in accordance with the provisions of the FFIC, the FBCA and other
applicable faw.

Section 5.4  Regulatorv Filings. Buyver, Holding Company and Seller shall use
coinmercially reasonable cfforts to file all applications, filings, notices, consents, permits,
requests, or registrations required to obtain authorizations of the Regulators no later than i3 days
following the date of this Agreement, and consenis of all third parties necessary to consummaie
the Merger, Consolidation Merger, and the transactions contemplaied by this Agreemcent
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(including the Holding Company Restated Articles of Incorporation, the Scller Restated Artictes
of Incorperation, and the Special Dividend) as promptly as practicable after the date of this
Agreement. Buyer, Hotding Company and Seller will use their commercially reasonable efforts
10 obtain such authorizations from the Regulators and consents {rom third parties as promptly as
practicable and will consult with one another with respect 10 all such avthorizations and consents
necessary or advisable for consummation of the Merger, Consolidation Merger, and the
transactions contemplated by this Agreement. Each Party will kecp the other Parties apprised of
the status of material matiers relating to applications for approval of the Regulators and consents
of third parties to the transaciions contemplaied by this Agreement. Copies of non-confidential
portions of applications and correspondence of each Party with iis Regulators in connection with
such applications shall be provided promptly to the other Parties. Each of Holding Company,
Buver and Seller agrees that, upon request, it will furnish the other Partv or Parties, as the case
may be, all informaiion concerning itself and its respective directors, officers and shareholders
and such other matiers as mayv be reasonably necessary or advisable in connection with any
filing, notice or application made by or on behalf of Buyer, Holding Company or Seller to any
third party or the Regulator.

Section 5.5 Commerciallv Reasonable Efforts. Subject 1o the terms and conditions of
this Agreemeni, the Pariies shall use commercially reasonable efforts to satisfy the various
conditions to Closing and to consummate the Merger as soon as reasonably practicable. Nonc of
the Parties will intentionally take or intentionally permit to be taken any action that would be
breach of the terms or provisions of ihis Agreement {including any action thai would impair or
impede the timely receipt of the regulatory approvals referenced in Sections 7.4 and 8.4) or that
would cause any of the representations contained herein to be or become untrue.

Section 5.6 Business Relations and Publicity. Holding Company and Scller shall use
commerciaily reasonablc efforts to preserve the reputation and relationship of Seller and Holding
Company with suppliers, clients, customers, emplovees, and others having business relations
with Seller or the Holding Companv. Buver, Holding Company and Seller shall coordinate all
publicity relating to the transactions contemplated by this Agreement and, except as otherwise
required by applicable law or with respect to employee information meetings conducted on a
need-to-know basis, and except as otherwise required by applicable law no Party shall issue any
press release, publicity statement or other public notice or communication, whether written or
oral, relating to this Agreement or any of the transactions contemplated hereby without obtaining
the prior consent of the other, which consent shall not be unreasonably withheld, conditioned or
delayed. Nothing herein shall impose anv restrictions or limitations on Buyer with respect 1o
disclosures that are required bv any state or federal securities law.

Section 5.7  No Conduct Inconsistent with this Agreement.

(a) Seiler and Holding Company shall not during the term of this Agreement,
directlv or indirectly, solicit, facilitate or encourage, by furmishing information concerning
Seller’s business or financial records or otherwise, inquiries or proposals or enter iato any
agreement with respect to, or initiate or pariicipate in any negotiations or discussions with any
person or enlity concerning, any proposed transaction or series of transactions involving or
affecting Seller or the Holding Company (or the securities or asscts of cither) that, if effected,
would constitute (1) any merger, consolidation, recapitalization, share exchange, liquidation,
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dissolution or similar transaction involving Holding Company or Seller, (it) any wansaction
pursuant o which any third party or group acquires or would acquirc (whether through sale,
lease or other disposition), directly or indirectly, 15% or more of the assets or voting securitics of
Seller or Holding Company, (iii) any tender offer or exchange offer that, if consummated, would
result in any third party or group bencficially owning 15% or more of any class of equity
securities of Seller or Heolding Company, or (iv) any transaction which is similar in form,
substance or purpose to any of the forgoing transactions, or anv combination of the forgoing, or
furnish any information to any person or entity proposing or seeking any of the foregoing
transactions {each, an “Acquisiiion Proposal™), or furnish any information o anv person or entity
proposing or secking an Acquisition Proposal.

(b)  Notwithstanding the foregoing, in the event that Seller’s or Holding

Company's board determines in good faith and after consultation with outside legal counsel, that
an Acquisition Proposal which was not solicited by or on behalf of Seller or Holding Company
and did not otherwisc result from a breach of Section 3.7(a) constitutes or is reasonabty likely o
result in a Superior Acquisition Propasal (as defined herein) and that failure to pursue such
Acquisition Proposal could result in a breach of its fiduciary duties under applicable law, Setler’s
or Holding Company’s board may, so long as each of Seller Holding Company complies at all
times with its obligations under Section 5.7(¢), (1) furnish information with respect o Sclier o
such person or entity making such Acquisition Proposal pursuant to a cusiomary confidentiality
agreement, (ii) participate in discussions or negotiations regarding such Acquisition Proposal, ‘
(i1} withdraw, modify or otherwise change Seller’s or Holding Company’s recommendation to
its shareholders with respect to this Agreement and the transactions contemplated by this
Agreement in a manner adverse to Buyer, or (iv} terminate this Agreement in order o
concurrently enter into an agreement with respect to such Acquisition Proposal; provided,
however, that neither Seller’s nor Holding Company’s board may terminate this Agreement
pursuant to this Section 3.7(b) unless and until (A) five (5) business days have elapsed following
the delivery to Buyer of a written notice of such determination by Seller's or Holding
Company’s board, as the case may be, and during such five (5) business-day period each of
Seller and Holding Company otherwise cooperates with Buyer with the inient of enabling the
Parties io engage in good faith negotiations so that the Merger and other transactions
contemplated hereby may be effected, and (B) at the end of such five (5) business-day period
Seller’s or Holding Company’s board continues, in good faith and afier consultation with outside
legal counsel, to believe the Acquisiiion Proposal at issue constitutes a Superior Acquisition
Proposal. A “Superior Acquisiiion Proposal” shall mean an Acquisition Proposal (excluding any
Acquisition Proposal the terms of which were made known to Seller’s or Holding Company’s
board prior to the date of this Agreement) comtaining terms which Seiler’s or Holding
Company’s board determines, in its good faith judgment, to be more favorable to Holding
Company’s shareholders from a financial point of view than the Merger.

(c) In addition to the cbligations of Seller and Holding Company set forth in
Sections 5.7(a) and 3.7(b), Seller and Holding Company shall within fortv-eight (48) hours
advise Buver orallv and in writing of anv request for information or of any Acquisition Proposal,
the material terms and conditions of such request or Acquisition Proposal and the identity of the
person or entity making such request or Acguisition Proposal. Seller and Holding Company
shall keep Buver reasonably informed of the status and details (including amendments or
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proposed amendments) of any such request or Acquisition Proposal, including the status of any
discussions or negotiations with respect to any Superior Acquisition Proposal.

Scction 5.8 Board and Commitice Meetings. Holding Company and Seller shall
provide Buver with copics of minutes and consents from all of its board and comunittee meetings
(if anv) no later than ten business days after the conclusion of such meetings, except for (1) any
confidential discussion of this Agreement and the transactions contemplated hereby, (i1) any
third party proposal to acquire control of Selier or Holding Company or any other matter that has
been determined to be confidential, and (i1} information the disclosure of which would violate or
prejudice the rights of its customers, jeopardize the attorney-client privilege of Seller or Holding
Company, (iv) confidential supervisory information or examination maicnal of any Regulator, or
(v) information the disclosure of which would contravene any law, rule, regulation, order,
judgement, decree, {iduciary duty or binding agreement entered into prior to the date of this
Agreement or in the ordinary course of business.

Scction 3.9 Disclosure Schedules, Updates and Notifications.

(2) From and afier the date hereof to the Effective Time, 1f any Party becomes
aware of any facts, circumstances or of the occurrence or impending occurrence of any event that
does or could reasonably be expected 1o cause one or more of such Party’s representations and
warranties contained in this Agreement 1o be or to become inaccurate, misleading, incomplete or
untrue in any material respect as of the Closing Date, such Party shall prompily give detailed
written notice thereof to the other Parties and use reasonable and diligent efforts to change such
facts or events to make such representations and warranties true, unless ihe same shall have been
waived in writing by the other Party. In addition, from and after the date hereof to the Effective
Time, and at and as of the Effective Time, cach Party shall supplement or amend any of iis
representations and warrantics which apply to the period after the date hercof by delivering
monthly written updates (“Disclosure Scheduie Updaies™) to the other Party with respect to any
matier hereafier arising and not disclosed herein or in the Disclosure Schedules that would render
any such representation or warraniy after the date of this Agreement matenially inaccurate or
incomplete as a result of such matter arising. The Disclosure Schedule Updates shall be
provided by each Party to the other Parties on or before the 15th day of cach calendar month. A
matter identified in a Disclosure Schedule Update that causes any warranty or representaiton 1o
be breached shall not cure or be deemed to cure such breach selely by reason of such disclosure.

(b) Holding Company’s and Seller’s disclosure of a matier in the Disclosure
Schedules, including, without limitation, the disclosure of a pending litigation matter, regulatory
proceeding, governmental audit or investigation or poteniial environmental condition, shall not
prevent any {uture adverse development that may occur with respect to such matter from being a
breach of the warranties and representations contained in Article 3 or on any Disclosure
Schedule delivered pursuant thereto.

{c) Buver’s disclosure of a matter in the Schedules shall not prevent any
future adverse developmeni that may occur with respect to such matter from being a breach of
the warraniies and representations contained in Article 4 or on any Disclosure Schedule
delivered pursuant thereto.



Section 3.10  Indemnification.

(a) For a period of six (6) years afier the Closing Date, Buyer shall indemnify,
defend and hold harmless ihe present and former directors, officers and employees of Scller and
Holding Company, and ail such directors, officers and employees of  Seller and Holding
Company and their subsidiaries serving as fiduciaries under any of the respective Employee
Benefits Plans of Seller and Holding Company (the “Indemnified Parties™) to the fuilest cxtent
allowable under the FBCA against all costs and expenses {including reasonable attorneys’ fees,
expenses and disbursements), judgements, f{ines, losses, claims, damages, setilemenis or
liabilities incurred in connection with any claim, action, suil, proceeding or investigation,
whether civil, criminal, administraiive or investigative (cach, a “Claim”), arising out of or
pertaining to the fact that the Indemnified Party is or was a director, officer, employee, or
fiduciary of Seller or Holding Company or their subsidiaries or is or was serving at the request of
Seller or Holding Company and their subsidiaries as a director, officer, manager, employee,
trustee or agent of any other corporation, limited liability company, partnership, joint venture,
trust or other business or non-profit enterprise (including any Emplovee Benefit Plan), whether
asseried or claimed prior to, at or after the Closing Date (including with respect to the
consummaiion of the transactions coniemplated by this Agreement), and provide advancement of
expenses to the Indemnified Parties (provided that the Indemnificd Party to whom expenses are
advanced provides an undertaking to repay advances if it shall be determined that such
[ndemnified Party is not entitled to be indemnified pursuant to the FBCA).

(b) Buyer shall (and Seller and Holding Company shall cooperate prior to the
Ciosing Date) maintain in effect for a period of at least six (6) years after the Closing Date,
Seller’'s and Holding Company’s existing directors’ and officers’ lability insurance policy
(provided that Buver may substitute therefor (i) policies with comparable coverage and
containing terms and conditions which are substantially no less advantageous or (1) with the
consent of Seller and Holding Company (given prior to the Closing Date) any other policy with
respect Lo claims arising from facts or events which occurred on or prior 1o the Closing Date and
covering persons who are currenily covered by such insurance) provided, that Buver shall not be
obligated 10 make premium payments for such six (6) year period in respect of such policy (or
coverage replacing such policy) which exceed, for the portion related to Seller’s and Holding
Company’s directors and officers, $25,000 (the “Maximum Amount”). [f the amount of
premium pavments that is necessarv 1o mainiain or procure such insurance coverage exceeds the
Maximum Amount, Buyer shall use its commercially reasonable efforts to mainiain the most
advantageous policies of director’s and officer’s Hability insurance obtainable for a premium
equal 1o the Maximum Amount or may request Seller and/or Holding Company to procure tail
coverage, at Buver’s expense, at a single premium cost equal 10 the Maximum Amount.

(c) Any Indemnified Party wishing to claim indemnification under this
Section 3.10 shail promptly notify Buyer upon learning of any Claim, provided that failure to so
notifv shall not affect the obligation of Buyer under this Section 5.10 unless, and only to the
extent that, Buver is actuallv and materially prejudiced in the defense of such Claim as a
consequence. [n the event of any such Claim (whether arising before or after the Effective
Time), (i) Buyer shall have the right to assume the defense thereof and Buyer shall not be liable
to such Indemnified Parties for any legal expenses of other counsel or anv other expenses
subsequently incurred by such Indemnified Parties in connection with the defense thereof, unless
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such fndemnified Party is advised in writing by counscl that the defense of such Indemnified
Party by Buyer would creaie an actual or potential conflict of interesi (in which case, Buyer shall
not be obligated 1o reimburse or indemnify any Indemnificd Pariv for the expenses of more than
one such separate counsel for all Indemnified Partics, in addition to one local counscl n the
jurisdiction where defense of any Claim has been or is to be asserted), (i) the Indemnified
Partics will cooperate in the defense of any such matter, (ii1) Buyer shall not be liable for any
setilement effected without its prior written consent (wiich consent shall not be unreasonably
withheld, conditioned or delayed) and Buver shall not sctile any Claim without such Indemnified
Pariyv’s prior written conseni (which consent shall not be unreasonably withheld, conditioned or
delaved), and (iv) Buver shall have no obligation hereunder in the event that a federal or state
banking agency or a court of competent jurisdiction shall detenmine that indemnification of an
Indemnified Party in the manner coniemplated hereby is prohibited by applicable laws and
regulations.

(d} [f Buyer or any of its successors and assigns (i) shall consolidate with or
merge into any other corporation or entity and shall not be the continuing or surviving
corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all
of its property and assets to any individual, corporation or other entily, then, in each such casc,
proper provision shall be made so that the successors and assigns of Buyer and its Subsidiaries
shall assume the obligations set forth in this Section 5.10.

{c) These rights shall survive consummation of the Merger and are intended
to benefit, and shall be enforceable by, each Indemnified Party and his or her heirs
representdtives or administrators. After the Closing, the obligations of Buyer under this Section
5.10 shatl not be terminated or modified in such a manner as to adversely affect any Indemnified
Party unless the affected Indemnified Party shall have conseated in writing to such termination
or modification. If any Indemnified Party makes any claim for indemnification or advancement
of expenses under this Section 5.10 that is demied by Buver, and a court of competent jurisdiction
determines that the Indemnified Party is entitled to such indemnification or advancement of
expense, then Buver shall pay such Indemnified Party’s costs and expenses, including legal fees
and expenses, incurred in connection with enforcing such claim against Buver. If any
[ndemnificd Party makes any claim for indemnification or advancemen of expenses under this
Section 5.10 that is denied by Buyer, and a court of competent jurtsdiction determines that the
Indemnified Party is not entitled 1o such indemnification or advancement of expense, the
Indemnified Party shall pay Buver’s costs and expenses, including legal fees and expenses,
incurred in connection with defending such claim against the Indemnified Party.

(f) Nothing in this Agreement is intended to, shall be consirued to or shall
release, waive or inpair any rights to directors’ and officers’ insurance claims under any policy
that is or has been in existence with respect to Holding Company or Seller or any of their
subsidiaries for any of their respective directors, officers or other emplovees, it being undersiood
and agreed that the indemnification provided for in this Section 3.10 is not prior 10 or in
substitution for any such claims under such policies.

Section 5.11  Financial Statements. Prior 1o the Closing Date, Seller and Holding
Company shall deliver to Buyer a monthly balance sheet and income statement of Setler and the
Holding Company as of the end of each month promptly afier they become available. Such

30



monthlv financial statements shaltl be prepared consistent with past practice and in conformity in
all material respects with GAAP (excluding footnote disclosure and subject to normal, recurring
year-end adjustments) applicd on a basis consistent with the Iolding Company and Scller
Financial Statements described in Section 3.3,

Section 5.12 Emplovee Benefit Plans. To the exteni permitied by applicable legal
requirements, upon the written request of Buyer, Seller and the Holding Company shall make
such changes to the Emplovee Benefit Plans and shall take such actions with respect to such
plans as may be necessary to amend or terminate Seller’s Emplovee Benefit Plans, benefits,
conitracts and arrangements, in accordance with the provisions of Article 6 of this Agreement, on
or before the Closing on terms reasonably acceptable to Buyer; provided, however, that neither
Holding Company nor Selier shall be obligated 1o take any such required action that is
irrevocable until immediately prior to the Effective Time.

Seciion 5.13  Pre-Closing Adjustments.  Seller agrees that it shall:  (a) make any
accounting adjustments or eniries to its books of account and other financial records; (b) make or
not make additional provisions to Seller’s allowance for Loan and lcase losses; (c) sell or transfer
any investment securitics held by it; (d) charge-oft any Loan; (¢} create any new reserve account
or make additional provisions io -any other existing reserve account; (f) make changes in any
accounting method; (g) accelerate, defer or accrue any anticipated obligation, expense or income
item; and (h) make any other adjustments which would affcct the financial reporting of Holding
Company and/or Scller, on a consolidated basis after the Effective Time, in any case as Buver
shall reasonably request; provided, however, that neither Seller nor Holding Company shall be
obligated to take any such requested action until immediately prior to the Closing and at such
time as Selier shall have received reasonable assurances in writing that all conditions precedent
i0 Buver's obligations under this Agreement (except for the completion of actions to be taken at
the Closing) have been satisfied, and no such adjustment which Seller or Holding Company
would not have been required to make but for the provisions of this Section 5.13 in and of itself
shall rcsult in a breach of any warranty or representation made herein, have any cffect on the
Seller’s Minimum Equity, change the amount of the Merger Consideration to be paid to the
Holders or the amounts 1o be paid to the holders of Holding Company stock opttons pursuant to
Articte 2, or delay the Closing or Buyer’s receipt of the required regulatory approvals of the
Merger, the Consolidation Merger and all other transactions contemplated by this Agreement.

Section 5.14  Tax Returns and Tax Filings. Neither Seller nor Holding Company shall
make anv election inconsistent with prior tax returns or clections or setile or compromise any
liability with respect 10 taxes without prior writien notice to Buver or as otherwise required by
applicable law. Each of Seller and Holding Company shall timely file all tax returns required o
be filed prior to the Closing; provided, however, that cach such Tax Return shall be delivered to
Buyer for its review at icast fifteen (15) business days prior to the anticipated date of filing of
such Tax Return. Following the Effective Time, Buver shall prepare (or cause to be prepared)
and timely file (or cause to be timely filed) all tax returns for Selier for all periods ending on or
before the Effective Time that are required o be filed by Seller after the Effective Time. If
Seller or the Continuing Entity is permitted or required, under applicable federal, state or local
income Tax laws, to treat the Closing Date as the last day of a tuxable period, then such day shall
be treated as the last day of a taxable period.




Section 5.15  ‘[ransaction Expenses.  Immediately prior to the Closing, Holding
Company and Seller shall have paid all the costs and expenses incurred in connection with the
transactions contemplated by this Agreement pursuant to Section 10.1(b}.

Section 5.16 Consolidation Merger Agreement.  Concurrently with the execution and
delivery of this Agreement, the boards of directors of Holding Company and Sclier shall have
adopted resolutions approving, and shall have caused Holding Company and Seller, respectively
to sign, deliver and enter into, the Consolidation Merger Agreement in substantially the form set
forth in Exhibit A-1, and shall have provided to Buyer a copy of the signed Consolidation
Merger Agreement.

Seciion 5.17 Sharcholder Voting Agreement. Concurreatly with the execution and
delivery of this Agreement, and as a material condition 10 Buyer’s willingness to enter inio this
Agreement, Holding Company and Seller have caused ecach of their respective directors to

execute and deliver the Shareholder Voting Agreement in ihe form attached hereto as Exhibit B3-
l.

Section 5.18  Non-Disclosure, Non-Competition _and Non-Solicitation Agreement.
Concurrently with the execution and deliverv of this Agreement and effective upon the Closing,
Holding Company and Scller have caused each of their respective directors 1o execute and
deliver the Non-Disclosure, Non-Competition and Non-Solicitation Agreement in the form
attached hercto as Exhibit B-2.

Section 5.19 Claims Letiers. Concurrently with the execution and delivery of this
Agreement and cffective upon the Closing, Holding Company and Seller have caused each of

their respective directors to execute and deliver the Claims Letter in the form attached hereto as
Exhibit B-3.

Section 5.20 Repayment of Subordinated Debt: Special Dividend. Holding Company
and Seller shall apply for anv and all required approvals of Regulators to repay and redeem all
Holding Company subordinated debt instruments and securitics (the “Holding Company Debti™),
including, without limit, Holding Company’s Subordinated Debentures Due 2023, at or prior 10
the closing of the Consolidation Merger; and, to the extent necessary, Seiler shall apply for any
and ali required approvals of Regulators to pay a special cash dividend to Holding Company (the
“Special Dividend™) in an amount sufficient for Holding Company to repay in full all amounis
owed by Holding Company with respect to the Holding Company Debt, and Holding Company
shall repay such amount in full at or prior to the closing of the Consolidation Merger (with the
amount of such Holding Company Debt (together with accrued and unpaid interest and fees) as
of June 30, 2021 as set forth on Disclosure Schedule 5.20).

ARTICLE 6
EMPLOYEE BENEFIT MATTERS
Section 6.1  Employees.

(a) Buver and Seiler will establish a mutvally acceptabie process for the
interview of Seller’s emplovees for continued emplovment by Buver; and Seller will give Buyer
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a reasonable opportunity tw conduct such interviews.

(b) Before Closing, with Seller’s prior consent (which consent shall not be
unreasonably withheld), Buyer may conduct such training and other programs as it may, 1n 1is
reasonable discretion and at its sole expense, elect 10 provide for those employees who accept an
offer of emplovment from Buyer; provided, however, that such training and other programs shall
not interfere with or prevent the performance of the normal business operations of Seller i any
material respects.

(c) Buyer agrees Lhat thosc employees of Seller who become employees of
Buyer on the Closing Date (“Former Selter Emplovees™), will, while they remain employees of
Buyer after the Closing Date, be eligible to participate in all Buyer benefit plans 10 the same
extent such plans arc available to Buver employecs, including health, dental and vision
insurance, life insurance, short and long-term disability insurance, 401(k) and profit-sharing
plan. Except as hereinafter provided, at the Closing Date, Buyer will amend or cause to be
amended each emplovee benefit and welfare plan of Buver in which the Former Seller
Emplovees are cligible to participate, to the extent necessary and allowable under applicable law
50 that as of the Closing Date:

(1) such plans take into account, only for purposes of cligibility to
participate and vesting, the service of such emplovees with Seller as if such service were
with Buyer;

(i1} Former Seller Emplovees are not subject to any waiting periods or
pre-existing condition limitations under the medical, dental and health plans of Buyer in
which thev are eligible to participate and may commence participation in such plans on
the Closing Date and receive credit under such plans for expenses incurred by such
Former Seller Empiovees and their covered dependenis in the vear that includes the
Closing for purposes of any applicable co-payment, deductibles and annual out-of-pocket
expense requirements utnder any such plans;

(iii)  for purposes of determining the entitiement of Former Seller
Employees to sick leave and vacation pay following the Closing Date, the service of such
emplovees with Seller shall be treated as if such service were with Buyer;

(iv)  Former Seller Emplovees are first eligible to participate and will
commence participating in Buyer’s qualified retirement plans on the first entry date
coinciding with or following the Closing Date; and

(v) Former Seller Employees may elect to bring over unused paid time
off in an amount not 1o exceed an amount granied 10 such Former Seller Emplovee for a
calendar vear.

Section 6.2 Emplovment Contracts and Emplovee Benefit Plans. Buver is not
assuming, nor shall it have responsibility for the coniinuation of, or anv lizbilities under:

(a) any employment, severance or change in control contract, salary
continuation or other supplemental emplovee retirement plan or any split-dellar plan or
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arrangement providing for insurance coverage or for deferred compensation, bonuses, or other
forms of incentive compensation or post-retirement compensation or benefits, written or implied,
which is entered into or maintained, as the case may be, by Seller; or

(b) any Employce Benefit Plan as maintained, administered, or contributed to
by Seller and covering any of its cmplovees.

() Except as otherwise expressly agreed by Buyer in writing, all such
Emplovee Benefit Plans, and other agreements and benefits described in paragraphs (a) and (b)
of this Section 6.2 shall be terminated immediately prior 1o the Effective Time, all accrued
benefits thereunder shall be paid by Seller in full, and Scller shall have received from cach
beneficiary thereunder who receives a payment of such accrued benefits a receipt with respect i0
such payment, and a release of Seller, in form and substance acceptable to Buver, from anv
further obligation or liability with respect to such all such plans, arrangements and agreements.

(d) Disclosure Schedule 6.2(d) lisis the individual change in control, salary
continuation, split-dollar life insurance and any other suppiemental execcutive retirement plan

payments that will be made by Seciler to beneficiaries of all such arrangementis pursuant to
Section 6.2(c).

Section 6.3  Emplovee Severance.

(a) If, within six (6) months after the Closing Date, any Former Seller
Emplovee who does not have a commensurate position with the Buyer is terminated by the
Buver other than “for cause” or as a result of unsatisfactory job performance, then Buyer shall
pay severance to such Former Seller Employee in an amount equal io one week of base salary for
cach 12 months of such Former Scller Employee’s prior employment with Seller; provided,
however, that in no event will the total amount of severance for any single Former Seller
Employee be less than two (2) weeks of such base salarv or greater than twenty-one (21) weeks
of such salarv. Any severance (o which a Former Seller Employee may be entitled in connection
with a termination occurring more than six (6) mouths after the Closing Date will be in
accordance with Buyer’s standard severance policy as then in effect. Notwithsianding the
foregoing, no severance shall be paid to any Former Seller Employee who 1s entitled to receive a
change in control payment in connection with the transactions coniemplated by this Agreement.

(b} not later than thirtv (30) davs prier to the Closing Date, Buyer shall
provide Schedule 6.3(b) setting forth the names of the Former Selier Emplovees to whom the
Buver shall pav a stav bonus afier the Closing and also setting forth the compensation 0 be paid
bv Buyer 1o each such Former Scller Employee, which shall be in addiuon to any severance
pavments such Former Seller Employee shall otherwise be entitied 10 pursuant to Section 6.3(a).

ARTICLE 7

CONDITIONS PRECEDENT TO
OBLIGATIONS OF BUYER

Unless the conditions are waived bv Buyver, all obligations of Buver under this
Agreement are subject to the fulfllment, on or before the Closing, of each of the following

34



conditions:

Section 7.1 Performance. Each of the acts and underiakings and covenants of Holding
Company and Seller io be performed at or before the Closing pursuant to thus Agreement shall
have been duly performed in all matenal respects.

Section 7.2 Representations and_Warranties. The representations and warranties of
Holding Company and Seller contained in Article 3 of this Agreement shall be true, correct and
complete in all material respects on and as of the Closing Date (unless they speak 10 an earlier
date) with the same effect as though madc on and as of the Closing Date.

Section 7.3 Closing Certificate.  Buver shall have received a certificate of Seller
signed by the chiel executive officer or the chief financial officer of Seller, dated as of the
Closing Date, certifying in such detail as Buyer may reasonably request, as io the fulfillment of
the conditions to the obligations of Buver sei forth in this Agreement that are required to be
fulfilled by the Holding Company and the Seller on or before the Closing.

Section 7.4  Regulatory _and Other Approvals.  Buver shail have obtained, in
accordance with the filings and requests set forth in Section 3.4, the approval of the Regulators
and all other appropriate Governmental Authorities of the transactions contemplated by this
Agreement, including the Merger and Consolidation Merger contemplated by the Consolidation -
Merger Agreement (and no such regulatory approval shall contain a Burdensome Condition), all
required regulatory waiting periods shall have expired, and there shall be pending on the Closing
Date no motion for rehearing or appeal from such appreval or any suit or action secking to enjoin
the Merger or (o obtain substantial damages in respect of such transaction. A “Burdensome
Condition™ shall mean, a prohibition, limitation or other requirement which would invelve any
restriction, condition, requirement or limitation which would reasonably be expected to have a
Material Adverse Effect on Buver afier giving effect to the Merger. There shall be pending on
the Closing Date no motion for rehearing or appeal from such approval or any suit or action
seeking 10 enjoin the Merger or to obiain substantial damages in respect of such transaction.

Seciton 7.5  No Liugation. No suit or other actionshall have been instituted or
threatened in writing seeking to enjoin the consummation of the Merger or the Consolidation
Merger or to obtain other relief in connection with this Agreement or the transactions
contemplated herein that Buyer believes, in good faith, makes it undesirable or inadvisable to
consummate the Merger or the Consolidation Merger by reason of the probabilily that the
proceeding would result in the issuance of an order enjoining the Merger, the Consolidation
Merger, or in a determination thai Selier or Holding Company has failed to comply with
applicable legal requirements of a maierial nature in connection with the Merger or the
Consolidation Merger or actions preparatory thereto or would have a Material Adverse Effect on
Holding Company or Seller. '

Section 7.6 No Material Adverse Changes. Between the date of this Agreement and

the Closing, neither Holding Company nor Seller shall have experienced a Material Adverse
Effect.




Section 7.7 Approvals_and Consents.  Holding Company and Seller shall have
obtained or caused 10 be obtained all required shareholder approvals of the Merger, the
Consolidation Merger, the Holding Company Restated Ariicles of Incorporation and the Seller
Restated Articles of Incorporation as may be required by law and the articies of incorporation
and bylaws of Holding Company and Seller, respectively, and all third-party consents as are
determined by Buver to be advisable under the contracts set forth on Schedule 3.14 of the Scller
Disclosure Schedule, each of which shall be satisfactory to Buyer in form and substance.

Section 7.8 Dissenters. The Holders of not more than 10% of the shares of Holding
Companv or Seller Common Stock shall have given written demand for dissenters’ rights in
accordance with the Dissenting Laws.

Section 7.9 Tax Opinion. Within not less than ten (10) davs prior to the Closing Date,
Buver shall have received a draft tax opinion of its accountants as to the financial effects to
Buyer of the transactions contemplated by this Agreement with respect to any federal income tax
obligations of Holding Company or Selier auributable to the iransactions contemplated by this
Agreement that mav become due and payable afier the Closing Date.

Section 7.10  Consolidation Merger Agreement. The Consolidation Merger shall have
been completed immediately prior to the Effective Time as contemplated by this Agreement.

Section 7.11  Change in Control and Other Payments. Pursuant to Section 6.2(¢d), Buyer
shalt have received from cach of the recipients of the Change in Control payments, Salary
Continuation, Split Dollar life insurance agreements and any other Supplemental Executive
Retirement Plan payouts listed in Disclosure Schedule §.2(d) a signed receipt of such payments
in full and release of all claims related to such pavinents in form and substance reasonably
satisfactory to Buver.

Section 7.12  Indebtedness. Holding Company and Seiler shall have delivered to Buver
prior to the Closing Date, pavoff letters or other documentary evidence, in form and substance
reasonably satisfactory to Buyer, that all items of indebtedness of Holding Company and Seller
other than short term obligations arising in the ordinary course consistent with past practice, but,
in any case, including but not limited to the subordinated debt listed in Disclosure Schedule 5.20,
together with full releases of security agreemenis, financing statemenis and other ali liens of any
kind on asseis of Holding Companv or Seiler, as the case may be, have been paid, satisfied or
discharged in full bv Holding Company or Seller as appropriate prior to the Closing Date.

Section 7.13  Potential 280G [ssues. Buyer shall be satisfied in its sole discretion, either
through mutually agreeable pre-Closing amendments or otherwise, that Seller shall have taken
all reasonably necessary steps such thai the Merger will not trigger and “excess parachute
pavment’” (as defined in Section 280G of the IRC) under any employment agreements, change in
contrel agreements, Seiler Employee Benefit Plans, supplemental compensation, reiirement or
similar arrangements between Seller or Hoiding Company and any officers, directors or
emplovees thereof.

Section 7.14  Qther Agreements and Documents. None of the Voting Agreements, Non-
Competition Agreements or Claims Letters delivered to Buyer pursuant to this Agreement shall



have been amended, revoked or terminated by any party thereio, and Buver shall have received
at the Closing such other customary documents, certificates, or instruments as Buver may have
reasonably requesied evidencing compliance by Seller with the terms and conditions of this
Agreement.

ARTICLE 8

CONDITIONS PRECEDENT TO OBLIGATIONS OF
HOLDING COMPANY AND SELLER

Unless the conditions are waived by Holding Company and Seller, all obhigations of
Holding Company and Seller under this Agreement are subject 1o the {ulfillment, on or before
the Closing, of each of the following conditions:

Section 8.1  Performance. Each of the acts and undertakings and covenants of Buyer
to be performed at or before the Closing pursuant to this Agreement shall has been duly
performed in all material respects.

Section §.2 Representations and Warranties.  The representations and warranties of
Buyer contained in Article 4 of this Agreement shall be true, correct and complete in ali matenal
respects on and as of the Closing Date (unless they speak to an earlicr date) with the same effect
as though made on and as of the Closing Date.

Section 8.3 Closing Certificates. Holding Company and Scller shall have received a
certificate of Buyer signed by a senior executive officer of Buver, dated as of the Closing Date,
certifying in such detail as Holding Company and Seller may reasonably request, as to the
fulfillment of the conditions to the obligations of the Holding Company and Seller as set forth in
this Agreement ihat are required to be fulfilled by Buyer on or before the Closing.

Section 8.4  Regulatory_and Other Approvals. Holding Company and Seller shall have
‘obtained in accordance with Section 5.4 the approval of the Regulaiors and all other appropriate
Governmental Authorities of the transactions contemplated by this Agreement, including the
Merger, the Consolidation Merger contemplated by the Consolidaiion Merger Agreement, the
Special Dividend, and all required regulaiory waiting periods shall have expired.

Section 8.5 Sharcholder Approval.  Holding Company shall have obtained the
approval of this Agreement and the Merger and the other transactions contemplated hereby,
inciuding Consolidation Merger Agreement, the Consolidation Merger, the Holding Company
Restated Articles of Incorporation, and the Seller Restated Articles of Incorporation by its
sharcholders as contemplated by Section 5.3.

Section 8.6  Fairness Opinion. Seller’'s board of directors shall have rececived an
opinion to the cffect that, as of the date of such opinion, and based upon and subjeci to factors
and assurnptions sei forih therein, the consideration to be received in the Merger 1s fair, from a
financial point of view, 1o the Seller and its sharcholders. The foregoing opinion shail be from
such firm and in such form as reasonably required by ihe board.




Section 8.7 Tax Opinion. Within ten (10) business days following the date of this
Agreement, Holding Company shall have received a draft of a iax opinion from the accountants
for Holding Company and Seller as to the income tax consequences of the Merger to Holding
Company’s shareholders (who are Holders of shares of Scller Common Stock at the Effective
Time) who own such shares for investment purposes, and that (a) any shares held {or invesiment
purposes would be considered a capital assct under the Code Scetion 1221, (b) any such gain or
ioss would be considered a capital gain or I0ss, and (¢) the only recognition of taxable income
shall be in connection with the Merger {and not the Consolidation Merger) and there shall have
been no change in such tax opinion as of the Effective Time.

Section 8.8 Delivery of Certificates. The proper officers of Buyer shall have executed
and delivered to the Holding Company and Seller all such certificaies, siatements or instruments

as may be necessarv or appropriate 10 satisfy any filing requirements of a Regulator or other
Governmental Authority.

Section 8.9  No_Litigation. No suit or other action shall have been instituted or
threatened in writing seeking to enjoin the consummation of the Merger or Consolidation Merger
or lo obtain other relief in connection with this Agreement or the transactions contemplated
herein that Holding Company and Seller believe makes it undesirable or inadvisable to
consummaie the Merger or Consolidation Merger by rcason of the probability 1hat the
proceeding would result in the issuance of an order enjoining the Merger or Consolidation
Merger or in a determinaiion that Buyer has failed to comply with applicable legal requiremenis
of a material nature in connection with the Merger or Consolidation Merger or actions
preparatory thereto.

Section 8.10  Other Documenis. Scller shall have received at the Closing all such other
customary documents, certificates, or instrumenis as it may reasonably have requesied
evidencing compliance by Buyer with the terms and conditions of this Agreement.

ARTICLE 9
NON-SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 9.1  Non-Survival. None of the representations, warraniies, covenants and
agreements in this Agreement shall survive the Effcciive Time, except for those covenants or
agreemenis contained herein which by their terms apply in whole or in part after the Effective
Time, including, but not limited to Article 1, Article 2. Section 5.10, Section 5,12, Articles 6,
Article 9, and Article 10.

ARTICLE 10

GENERAL
Section 10.1  Expenses.

(a) Except as otherwise provided in Article 2 and this Section 10.1, all costs and
expenses incurred in the consummation of this transaction, including any brokers’ or finders’
fees, shail be paid by the Parly incurring such cost or expense. Notwithstanding the foregoing, in
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any acilon between the Parties seeking enforcement of any of the terms and provisions of this
Agreement or in connection with any ot the property described herein, the prevailing pariy in
such action shall be awarded, in addition to damages, injunctive or other relief, its reasonable
costs and expenses, not limited to taxable costs, and reasonable attomneys™ fees and expenses as
determined by the court.

(b} All cosis and expenses reasonably esiimated to have been incurred by
Seller or Holding Company shall either be paid or accrued for on or prior to the Closing Date and
shall be reflected in the Seller’s Tangible Equity computation pursuant to Section 10.2.

(c) In the eveni that this Agreement is terminated pursuant o Section 10.2(g)
(Superior Acquisition Proposal), then Seller shall pav to Buyer a termination fee equal 1o
$3,500,000. Notwithsianding anything contained in this Section 10.1(¢). any such sum paid
pursuant to this Section 10.1(c) shall constitute liquidated damages and the receipt thereof shall
be Buver’s sole and exclusive remedy under this Agreement.

Seetion 10.2  Termination. This Agreement shall terminaie and be of no further force or
effect as between the parties, except as to liability for a willful and material breach of any duty or
obligation arising prior to the date of termination:

(a) Bv Seller or Buyer after the expiration of ten (1) days after any Regulator
shall have denicd or refused to grant the approvals or consents required under this Agreement to
be obtained pursuant to this Agreement, unless within said ten (10) day period Buyer and Scller
agree to submit or resubmit an application to, or appeal the decision of, the regulatory authority
which denied or refused to grant approval thereof; provided, that, the denial or refusal of
approval or consent required 10 be obtained is not the result of a breach of this Agreement by the
Party secking to terininate this Agreement;

(b) By the non-breaching Panty after the expiration of twentv (20) days from
the date that a Pariv hereto has given notice 10 the another Panty of such other Party’s material
breach or misrepresentaiion of anv obligation, warranty, representation, or covenant in this
Agreement; provided, however, that no such termination shall take effect if within said twenty
(20) Business Day period the Partv so notified shall have fullv and completely corrected the
grounds for termination as specified in such notice; provided further, however, that no such
termination shall take effect if within twenty (20) days of the failure by the notificd Party to
make such comrection within said twenty (20) day period, the notifving Party delivers to the
notified Party a written election not 10 terminate this Agreement notwithstanding such breach or
misrepresentation, and any such election to proceed shall not waive such Party’s right to seek
damages or other equitable relief;

(c) Bv Seller or Buyer if the transactions provided for in this Agreement are
not consummated within 270 days following the date of this Agreement, unless the date ts
exténded bv the mutual writien agreement of the Parties, provided a Party that is then in breach
of this Agreement shall not be entitled to exercise such right of termination;

(d) The mutual written consent of the Parties 1o terminate;
(¢) By Buver if the Seller’s Tangibie Equity as of the Closing Date is less than

39



$35,000,000:

() By BBuyer if Scller’s allowance for Loun losses as of the Closing Date 18
tess than 0.73% of Seller’s total Loans; or

(g) by the Holding Company or the Seller if, without breaching Section 5.7,
the Holding Company or the Seller shail enier into a definitive agreement with a third party
providing a Superior Proposal.

For the purposes of Section 10.2(e). “Seller’s Tangible Equity™ is defined as the total of Seller’s
total sharcholders’ equity afier the closing of the Consolidation Merger, as that term is calculated
in accardance with GAAP and in accordance with applicatory regulatory requirements (1) less
goodwill and any other inlangible assets {excluding any deferred tax asset); (2) less any
unrealized gains (and plus any unrealized losses) in Seller’s investment securities portfolio due
10 mark-to-market adjustments; bur excluding expenses incurred by Holding Company and Seller
in connection with the transactions contemplated by this Agreement {including legal, accounting,
and invesiment banking fees), and change in control, salary continuation, supplemental
retirement and severance paymenis lo be made by Holding Company and the Seller in
connection with the closing; and the insurance premiums contemplated by Section 3.10(b)
(collectively, the “Transaction Expenses™ up to an aggregale amount of not more than
$6.,000,000. The Partics agree that any deconversion cosis and termination fee expenses incurred
by the Seiler prior to the Closing and related to the Seiler’s data processing agrecments will be
considered a prepaid asset (and not an iniangible asset).

Except as otherwise provided in Section 10.1(c), anv termination of this Agreement shall not
affect any rights accrued prior to such termination.

Section 10.3  Confidential Information. Buver and Seller each covenant that (a) during
the terin of this Agreement and (b) in the event the transactions coniemplated by this Agreement
are nol consummaied, following the termination of this Agreement, each Party will kecp in strict
confidence and return or destroy (in such Party’s discretion) all documents containing any
information conceming she properties, business, and assets of the other Parties thai may have
becen obtained in the course of negotiations or examination of the affairs of cach other Party
either prior or subsequent 1o the execution of this Agreement (other than such informanon as
shall be in the public domain or otherwise ascertainable from public or outside sources or was
independentlv developed by such Party without reference io any confidential or proprietary
informaltion of the other party), except to the extent that disclosure is required by judicial process
or governmental or regulatory authorities.

Section 10.4 Non-Assignment. Neither this Agreement nor any of the rights, interests
or obligations of the Parties under this Agreement shali be assigned by any Party (whether by
operation of law or otherwise) without the prior written consent of ihe other Party. provided, that
Buyer may assign this Agreement and its obligations hereunder to a wholly-owned subsidiary or
an affiliate of Buver, without the prior written consent of any other Party, so long as Buyer
continues 1o remain lable for the performance of all of its covenants and obligations set forth in
ihis Agreement. Subject to the foregoing, this Agreement shall be binding upon and inure 1o the
benefit of the respective successors and assigns of the Parties. This Agreement is not intended
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nor should it be construed to create any cxpress or implied rights in any third parties, except for
(i) the righis set forth in Scction 5.10 which are intended 1o benefit each Indemnified Party and
his or her heirs and representatives, (il) the rights set forth in Section 5.12 and Article 6 of this
Agreement, which are iniended to benefit each Former Seller Employee, and (iii) if the Effective
Time occurs, the right of the holders of Holding Company common stock and Seller common
stock to receive the consideration payable pursuant to Article 2 this Agreement and the right of
the holders of Holding Company stock options to receive the payment payable pursuani 1o
Article 2 of this Agreement.

Section 10.5 Notices. All notices, requests, demands, and other communications
provided for in this Agreement shall be in writing and shall be deemed to have been given (a)
when delivered in person, (b) the third business day after being deposited in the United States
mail, registered or certified mail (retum receipt requested), or (c) the first business day after
being deposited with Federal Express or any other recognized national overnight courier service,
in each case addressed as follows:

To Sclier or:

Holding Company Richard H. Lee
President and Chiel Executive Officer
Citizens Bancorp of Oviedo, Inc. and
Citizens Bank of Fiorida
156 Geneva Drive
Oviedo, IFlorida 32765
E-mail: rleef@mvcbfl.com

With a copy to: John P. Greeley
Smith Mackinnon, PA
301 East Pine Strect, Suite 750
Orlando, Florida 32801
Email: jpg7300@aocl.com

To Buver: Larry F. Tobin
President and Chief Executive Officer
Fairwinds Credit Union
135 West Central Boulevard
Orlando, Fiorida 33801
Email: ltobin@fairwinds.org

With copy to: Rod Jones
Shutts & Bowen LIiLP
300 South Orange Avenue, Suite 1600
Orlando, FL 32801
Email: rjonesf@shuiis.com
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Section 10.6  Counterparts.  This Agreement may be executed in any number of
counterparis with the same effect as if the signatures 1o each counierpart were upon the same
instrument.  This Agreement may be executed and accepted by facsimile or other electronic
signature and any such signature shail be of the same force and effect as an original signature.

Section 10.7  Knowledge. Whenever any statement in this Agreement or in any list,
certificate or other document delivered to any party pursuant to this Agreement is made “to the
knowledge” or “to the best knowledge” of the Seller or the Holding Company, such knowledge
shall mean facts and other information that Richard H. Lee, Greg Smith or Terry Vargo knows
after due inquiry.

Section 10.§  Interpretation. The words “hereof,” “herein™ and “herewith™ and words of
similar import shall, unless otherwise stated, be construed to refer to this Agreement as a whole.
Article, Section, Exhibit and Schedule references are to the Articles, Sections, Exhibits and
Schedules of this Agreement unless otherwise specified. The table of contents and headings
contained in this Agreement are for reference purposes only and will not affect 1n any way the
meaning or interpretation of this Agreement. Whenever the words “include.” “includes.”
“including™ or similar cxpressions are used in this Agreement, they will be understood to be
followed by the words “without limitation.” The words describing the singular shall include the
plural and vice versa, and words denoting any gender shall include all genders and words
denoting natural persons shall include corporations, partnerships and other entities and vice
versa. The Parties have participated jointly in the negotiation and draftling of this Agreement. [n
the event an ambiguity or quesiion of inteni or interpretation arises, this Agreement will be
construed as if drafted jointly by the Parties and no presumption or burden of proof will arisc
favoring or disfavoring any Party bv virtue of the authorship of any provision of this Agreement.

Section 10.9 ELntire Agreement.  This Agrecmeni, including the Schedules and
agreements delivered pursuant hereto, set forth the entire understanding of the Parties and
supersede all prior agreements, arrangements, and communications, whether oral or wriiten.
This Agreement shall not be modified or amended other than by written agreement of the Parties
hereto. Captions appearing in this Agreement are for convenience only and shall not be decmed
to explain, limii, or amplify the provisions hercof.

Section 10.10 Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Florida (withoui regard io any applicable
conflict of laws principles), and it shall also be governed by and construed in accordance with
federal law to the extent applicable. The sole and exclusive venue for any action arising out of
this Agreement shall be a Florida State Court sitated in Orange County, Florida, or a U.S.
Federal District Court with jurisdiciion over Orange County, Florida.

Section 10.11 Severabilitv. In the event that a court of competent jurisdiction shall
finally determine that anyv provision of this Agreement or any portion thereof is unlawful or
unenforceable, such provision or poriion thereof shall be decmed to be severed from this
Agreemeni, and every other provision and portion thereof thai is not invalidated by such
determination shall remain in full force and effect. To the extent that a provision is deemed
unenforceable by virtue of iis scope but may be made enforceable by limitation thereof, such
provision shall be enforceable 10 the fullest extent permitted under the laws and public policies
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of the State of Florida.

Section 10.12 Waiver. Except as provided in Scetion 10.1(a), rights and remedies ol the
Parties to this Agreement are cumulative and not alternative. Neither the failure nor any delay
by any Party in exercising any right, power or privilege under this Agrcement or the documents
referred 1o in this Agreement will operate as a waiver of such right, power or privilege, and no
single or partial exercise of any such right, power or privilege will preclude any other or further
exercise of such right, power or privilege or the exercise of any other right, power or privilege.
To the maximum extent permitied by applicable law: (a) no claim or right arising out of this
Agreement or the documenis referred 1o in this Agreement can be discharged by one Party, i
whole or in part, by a waiver or renunciation of the claiin or right unless in writing signed by the
other Parties; (b) no waiver that may be given by a Party will be applicable except in the specific
instance for which it is given; and (c) no notice to or demand on one Party will be deemed to be a
waiver of anv obligation of such Party or of the right of the Party giving such notice or demand
to take further action without notice or demand as provided in this Agreement or the documents
referred to in this Agreement.

Section 10.13 Time of the Essence. Whenever performance is required 1o be made by a
party under a specific provision of this Agreement, time shall be of the essence.

Section 10.14 Specific Performance. The parties herelo agree that irreparable damage
would occur in ithe event any covenants in this Agreement were not performed in accordance
with their specific terms or otherwise were materially breached. 1t is accordingly agreed that,
without the necessity of proving actual damages or posting bond or other securily, the parties
shail be entitled to temporary and/or permanent injunctive relief to prevent breaches of such
performance and to specific enforcement of the terms and provisions of this Agreement in
addition to any other remedy to which they may be entitled, at law or in equity.

** Signature Page Follows **
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IN WITNESS WHIEREQF, the Parties have caused this Agreement to be executed in
counierparts by their duly authonzed officers, all as of the date and year first written above.

FAIRWINDS CREDIT UNION

DacuSigned by:

Lanvy F. Tobin.

B8a8D61057755F 2R3 .

By:

Larry F. Tobin, President & Chief Executive Officer

CITIZENS BANCORYP OF OVIEDO, INC.

DocuSigned by
@J.{w Brams

3I6B717BOSS0428...

By:

Arthur Evans, Chairman of the Board

CITIZENS BANK OF FLLORIDA

DocrSigned by:

il Fuans

G871V 1E0580428 ..
v
o

Arthur Evans, Chairman of the Board
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Exhihit A-1

Form of Consolidation Merger Agreement

(see attached)

[Exhibit A-1]



AGREEMENT AND PLAN OF MERGER
BETWEEN
CITIZENS BANK OF FLORIDA AND
CITIZENS BANCORP OF OVIEDO, INC.

THIS AGREEMENT AND PLAN OF MERGER (the “Consolidation Merger
Agreement”) dated as of August __, 2021, is made by and between Citizens Bank of Florida
(the “Bank™), a Florida banking corporation, and Citizens Bancorp of Oviedo, Inc. (the
“Company™), a Florida corporation and registered bank holding company. The Bank is a wholly-
owned subsidiary of the Company.

RECITALS:

WHEREAS, the boards of dircctors of Bank and Company have approved and
authorized the exccuiion and delivery of this Consoelidation Merger Agreement; and

WHEREAS, the respective boards of direciors of each of Bank and Company believe
this Consolidation Merger Agreement and the transactions contemplated hereby are in the best
interest of the respective sharcholders of the Company and the Bank;

NOW, THEREFORE, in considcration of the premises and mutual agreements
contained herein, the parties hereto, intending to be legally bound, have agreed as [ollows:

ARTICLE 1
THE MERGER

Section 1.1 The Consolidation Merger.

(a) Provided that this Consolidation Merger Agreement shall not have been
terminated in accordance with its ¢xpress terms, upon the tenns and subject to the conditions of
this Consolidation Merger Agreement and in accordance with the applicable provisions of
Florida and Federal law, at the Eficctive Time (as defined below) the Company shall be merged
with and into the Bank pursuant to the provisions of, and with the effects provided under,
applicable Florida and Federal law (the “Consolidation Merger”), the separate existence of the
Company shall cecase, and the Bank will be the surviving corporation and will continue its
corporate existence as a Florida banking corporation.

(b) As a result of the Consolidation Merger, each share of Bank common
stock issued and ouistanding immediately prior to the Effective Time will be canceled, and each
share of Company common stock issued and outstanding immediately prior to the Effective
Time, other than shares held by sharcholders of the Company who or which properlv elect to
exercise his, her or their nght to dissent under Section 607.1301, Florida Siatuies (collectively,
the “Dissenting Shares™), will be converted into the right to reccive one share of Bank common
stock for each share of Company common stock then held by such shareholder, as a result of
which the shares of Bank common stock issued and outstanding upon completion of the
Consolidation Merger will be equal to the number of shares of Company common stock issued
and outstanding immediately prior o the Effective Time, less and except for any Dissenting
Shares. The holders of such Dissenting Shares shall be entiiled to such sums as are provided
under Flonda law.

1.
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(c) The Bank and the Company have also entered mto an Agreement and Plan
of Merger with Fairwinds Credit Union (“Fairwinds™) dated as of the date of this Consolidation
Merger Agreement, pursuant to which the Bank will be merged with and into Fairwinds (the “Bank
Merger™) immediately following completion of the Consolidation Merger.

(d) In order to facilitatc the processing and approval of the applications for
regulatorv as contemplated in Section 2.3, and subject to any limitations or requirements of Florida
or Federal law, the Bank and the Company agree to amend this Consolidation Merger Agreement
as nccessary or appropriate 1o satisfv any structural requirements and conditions that may be
decmed applicable to this Consolidation Mcrger.

Section 1.2 Effective Time: Closing. Provided that this Consolidation Merger
Agreement shall not have been terminated in accordance with its express terms, the closing of the
Bank Merger (the “Closing™) shall occur on a date that is mutually agreed by the parties
following the satisfaction or waiver in writing of all of the conditions set forih in Article 2 hereof.
The Bank Merger shall be cifective on the date and at the time designated in the Articles of
Merger as filed with the Florida Secretary of State (the “Effective Time™). ‘

Section 1.3 Articles of lncorporation a vlaws. At the Effective Time, the articles
of incorporation and bvlaws of the Bank, as in ¢ffect immediately prior to the Effective Time,
shall be the articles of incorporation and bylaws of the Bank (as the surviving corporation) until
ihereafier amended in accordance with applicable law.

Section 1.4 Board of Directors and O s. From and after the Effective Time, until
dulv changed in compliance with any applicable law and organizational documents of the Bank
(as the surviving corporation), the board of directors and officers of the Bank (as the surviving
corporation) shall be the board of directors and officers of the Bank in place immediately prior to
the Effective Tunc.

Section 1.5 Rights as Sharcholders. At the Effective Time, shares of Bank common
stock previously issued by the Bank the Company will be canceled, and holders of the Company
common stock shall automatically, and by operation of law, become sharcholders of the Bank
and shall ceasc o be shareholders of the Company and shall have no rights as shareholders of the
Company other than ihe right to receive one share of Bank common stock for each share of
Company common stock held by any such holder, or such other rights as are provided under
Florida law with respect to any Dissenting Shares.

Scction 1.7  Representatjons and Warranties.

(a) The Company is a Florida corporation, duly organized, validly existing
and in good standing under the laws of the State of Florida. The Company has all requisite
corporate power and authority (including all licenses, franchises, permits and other governmental
authorizations as are legallv required) to carrv on its business as now being conducted, 10 own,
lease and operate its properties and assets as now owned, leased or operated and 1o enter into and
carry out its obligations under this Consolidation Merger Agrecment.

{b) The Bank is a Flornda banking corporation, duly organized, validlv
existing and in good standing under the laws of the State of Florida. The Bank has all requisitc
corporate power and authority (including all licenses, franchises, permiis and other governmental
authorizations as are legally required) to carry on 11s business as now being conducied, 10 own,

2
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lcase and operate its properties and asscts as now owned, leased or operated and to enter into and
carry out its oblipations under this Consolidation Merger Agreement.

ARTICLE 2
CONDITIONS PRECEDENT

The obligations of the Company and the Bank io consummate the Consolidation Merger
are subject to the satisfaction, at or prior to the Closing, of cach ol the following conditions (any
of which mav be waived by the Bank or the Company, in whole or in part):

Section 2.1 s Performancge. Each of the Company and
the Bank shall have performed or complied in all matenal respects with all of the covenants and
obligations 1o be performed or complied with by it under the terms of this Consolidation Merger
Agreement on or prior to the Closing.

Section 2.2 No_Proceedings. Since the date hercof, there shall not have been
commenced or threatened against the Company or the Bank any proceeding: (a) involving any
challenge to, or sccking damages or other relief in connection with, the Consolidation Merger or
ihe Bank Merger; or (b) that may have the effect of preventing, delaying, making illegal or
otherwise interfering with the Consolidation Merger or the Bank Merger,

Section 2.3 Consents and Approvals. Any consents or approvals required to be
securcd by the Companv or the Bank by the terms of this Consolidation Merger Agreement or
applicable law shall have been obtained and shall be reasonably satisfactory to the Company and
the Bank, and all applicable waiiing periods, if any, shall have expired.

Section 2.4 No Prohibition. Neither the consummation nor the performance of either
of the Consolidation Merger or the Bank Merger will, directly or indirectly (with or without
notice or tapse of time), contravene, or conflict with or result in a violation of any applicable law,
regulation or court or regulatory order.

ARTICLE 3
TERMINATION

Section 3.1 Reasons for Termination and Abandeonment. This Consolidation Merger
Agreement may be terminated, following prompt written notice given by either party to the other
party prior to or at the Closing:

(a) bv mutual consent of the boards of directors of the Company and the Bank;
(b) automatically upon termination of the Bank Merger Agreement;
(c) by either the Company or the Bank if:

(0 any of the conditions in Article 2 has not been satisfied, and the
Company or the Bank, as the case may be, has not waived such condition on or before the
Closing; or

(11} the other party comumits a willful breach of its obligations under
this Consolidation Merger Agreement, and the act or omission that constiiuies such wiliful

-

2
CAPCAC i 7ene Bank of Florida\Cansolidation Mereer Arrecment July 30 20211 0D0C N



hreach is not or cannot be cured within ten (10) business davs afier receipt by the breaching party
of written demand for cure by the non-breaching party.

Scction 3.2 Effect of Termination. 1f this Consolidation Merger Agreement is
terminated pursuant to Section 3.1 of this Consolidation Merger Agreement, this Consolidation
Merger Agreement shall forthwith become void, there shall be no lability under this
Consolidation Merger Agrecement on the part of the Company or the Bank, and all rights and
obligations of each party hereto shall cease; provided. however, that, nothing herein shall relieve
any party from liability for the breach of any of its covenants or agreements set forth in this
Consolidation Merger Agrecment.

Section 3.3 Expenses. All expenses incurred by a party or on its behalf in connection
with or related to the authorization, preparation, negotiation, execution and performance of this
Consolidation Merger Agreement, and all other matters relaied to the Consolidation Merger or
the Bank Merger shall be paid by the party incurring or otherwise responsible for such expenses
whether or not the Consolidation Merger or the Bank Merger is consummated.

ARTICLE 4
MISCELLANEOUS

Section 4.1  Governing Law. All questions concerning the construction, validity and
interpretation of this Consolidation Merger Agreement and the performance of the obligations
imposed by this Consolidation Merger Agreement shall be governed by the internal laws of the
State of Florida applicable to contracts made and wholly to be performed within the State of
Florida without regard to conflict of laws principles.

Section 4.2 Jurisdiction and Service of Process. Any action or proceeding seeking o
enforce, challenge or avoid any provision of, or based on any right arising out of, this
Consolidation Merger Agreement shall be brought only in the courts of the State of Florida, in
and for Orange County, and each of the parties consents to the exclusive jurisdiction of such
courts {and of the appropriatc appeliate courts) in any such action or proceeding and waives any
objection to jurisdiction or venue laid therein. Process in any action or proceeding referred to in
the preceding sentence may be served on any party anywhere in the world.

Section 4.3  Assignments, Successors and No Neither of the
parties to this Consolidation Merger Agreement may assign anv of its rights under this
Consolidation Merger Agreement without the prior written consent of the other party. Subject 10
the preceding sentence, this Consolidation Merger Agreement and every representation,
warranty, covenant, agreement and provision hercof shalt be binding upon and inure to the
benefit of the parties hercto and their respective successors and permitted assigns. Nothing
expressed or referred to in this Consolidation Merger Agreement will be construed to give any
Person (as defined in the Bank Merger Agreement) other than the parties to this Consolidation
Merger Agreement any legal or cquitabie right, remedy or claim under or with respect to this
Consolidation Merger Agreement or any provision of this Consolidation Merger Agreement.

Section 4.4 Wajver. Neither the failure nor any delay by any party in exercising any
right, power or privilege under this Consolidation Merger Agreement or the documents referred
to in this Consolidation Merger Agreement will operate as a waiver of such right, power or
privilege, and no single or partial exercise of any such right, power or privilege will preclude any
other or further exercise of such right, power or privilege or the exercise of any other right,
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power or privilege. To the maximum extent permitted by applicable law: {a) no claim or right
arising out of this Consolidation Merger Agreement or the documents referred to in this
Consolidation Merger Agreement can be discharged by one party, in whole or in part, by a
waiver or renunciation of the ¢laim or right unless in writing signed by the other party; (b} no
waiver that may be given by a party will be applicable except in the specific instance for which 1t
is given; and {¢) no notice to or demand on one parly will be deemed to be a waiver ol any
obligation of such party or of the right of the party giving such notice or demand to take further
action without notice or demand as provided in this Consolidation Merger Agrecment or the
documents referred to in this Consolidation Merger Agreement.

Section 4.5 Notices. All notices, consents, waivers and other communications under
this Consolidation Merger Agreement must be in writing (which shall include telecopier
communication) and will be dcemed o have been duly given if delivered by hand or by
nationally recognized overnight delivery service (receipt requested), mailed by registered or
certified U.S. mail (return receipt requesied) postage prepaid, or via email, if confirmed
immediately thercafier by also mailing a copy of any notice, request or other communication by
U.S. mail as provided in this Section:

1 to the Bank, to:

Richard H. Lee
President and CEO
Citizens Bank of Florida
136 Geneva Drive
Oviedo, Florida 32765
E-mail:

[f 10 the Company. to:

Arthur F. Evans

Chairman of the Board

Citizens Bancorp of Ovicdo, Inc.
136 Geneva Drive

Oviedo, Flonda 32765

E-mail:

or to such other place as either party shall furnish 1o the other in writing. Except as otherwise
provided herein, all such notices, consents, waivers and other communications shall be effective:

(a) if delivered by hand, when delivered;

(b) if mailed in the manner provided in this Section, five (5) business days after deposit
with the United States Postal Service;

(¢) if delivered by overnight express delivery service, on the next business dayv after
deposit with such service; and

(d) if by email. on the next business day if also confirmed by mail in the manner provided
in this Section.

D
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Scction 4.6 Entire Consolidation Merger Agreement.- This Consolidation Merger
Agreement and anv documents executed by the parties pursuant to this Consolidation Merger
Agreement and referred to herein constitute the entire understanding and agreement of the parties
hereto and superscde all other prior agreemenis and understandings, written or oral, relating to
such subject matter between the parties.

Scction 4.7 Modification. This Consolidation Merger Agreement mayv not be amended
except by a written agrecment signed by cach of the parties hercto.  Without limiting the
_ foregoing, the parties mav by written agreement signed by cach of them: (a) extend the time for
the performance of any of the obligations or other acts of the parties hereto; (b) waive any
inaccuracies in the representations or warranties contained in this Consolidation Merger
Agreement or in any document delivered pursuant to this Consolidation Merger Agreement; and
(¢) waive compliance with or modifv, amend or supplement any of the conditions, covenants,
agreements, represeniations or warranties contained in this Consolidation Merger Agreement or
waive or modifv the performance of any of the obligations of any of the parties hereto, which are
for the benefit of the waiving partv.

Section 4.8 Scverability. Whenever possible, cach provision of this Consolidation
Merger Agrecment shall be interpreted in such manner as to be effective and valid under
applicable law, but if anv provision of this Consolidation Merger Agreement is held 1o be
prohibited by or invalid under applicable law, such provision will be ineffective only to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or
the remaining provisions of this Consolidation Merger Agreement unless the consummation of
the transactions contemplated hereby is adversely affected thereby.

Section 4.9 Further Assurances. The parties agree: (a) to furnish upon request o each
other such further information; (b) to exccute and deliver to each other such other documents;
and (c) to do such other acts and things, all as the other party may reasonably request for the
purpose of carrving out the intent of this Consolidation Merger Agreement and the transactions
contemplated in this Consolidation Merger Agreement.

Section 4.10 Survival. The representations, warranties and covenants contained herein
shall ierminate and be of no further effect afier the Effective Time.

Section 4.11 Specific J'e ance. ‘The parties acknowledge and agree that irrcparable
damage would occur if anv provision of this Consolidation Merger Agreement were not
performed by a party in accordance with the terms hereof and that anv party shall be entitled to
specific performance of the terms hercof.

Section 4.12 C This Consolidation Merger
Agreement may be executed in counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument. This Consolidation Merger
Agreement mayv be executed and accepied by facsimile or portable data file (pdf) signature and
anvy such signature shall be of the same force and effect as an original signature.

*kwrkSionature Puge Follows**7%*

6

CAIPCACitizens Bank of Flionda\Consolidation Mereer Aercement (July 30 2021y DOCYK



IN WITNESS WHEREQF, the partics hereto have caused this Consolidation Merger
Agreement 10 be executed by their respective officers on the dav and vear first written above,

CITIZENS BANK OF FLORIDA

By:
Name: Richard H. Lee
Tite: President & CEO

CITIZENS BANCORP OF OVIEDO, INC.

By:
Name: Arthur FF. Evans
Title;  Chairman of the Board
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Form of Restated Articles of Incorporation of Holding Company

(see attached)
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RESTATED ARTICLES OF INCORPORATION
OF
CITIZENS BANCORP OF OVIEDO, INC.

Pursuant to the provisions of the Florida Financial Institutions Codes and Section
607.1007, Florida Statutes, Citizens Bancorp of Oviedo, Inc. hereby amends and restaies 1ts
Articles of Incorporation by adopting the following Restated Articles of Incorporation which shall
take effect as of 11:37 p.m., Eastem Standard Time, on ,2021.

ARTICLE I
The name of the corporation shall be CBO Successor Bank and its place of business shall
be locaied at 136 Geneva Drive, Oviedo, Florida 32763,
ARTICLE I

The corporation shall be organized as a successor institution in accordance with Sections
658.40(4) and 658.42(2), Flornda Staiutes.

ARTICLE 11
The total number of shares authorized to be 1ssued by the corporation shall be 2,000,000.
Such shares shall be of a single class of common stock and shall have a par value of $10.00 per
share. As of the filing of these Restated Articles of Incorporation, the corporation shall have (1) at
least $ of paid-in common capital stock divided into shares, (i1) surplus of at least
S . and (iil) undivided profits (less treasurv stock) of at least § . all of which (capital
stock, surplus and undivided profits) paid in cash.

ARTICLE IV

The term for which said corporation shall exist shall be one (1) vear.

ARTICLE YV

The number of directors shall not be fewer than five (3). The names and street addresses
of the directors of the corporation are:

Name Street Address

Arthur F. Evans 156 Geneva Drive, Oviedo, FL 32765

Anna J. Ondick 989 Greentree Drive Winter Park, FL. 32789
W. Rex Clonts 6265 Lake Charm Circle Oviedo, FL 32763
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Name Street Address

Donald R. Drummer 169 Easton Circle Oviedo, FLL 32765

David J. Duda 709 Conesus Lane Winter Spring, F1. 32708
Donald A. Jacobs 4723 Brown Road Chnistmas, FL 32709
Richard H. Lee 1055 Brumley Road Chuluota, FL 32766
Robert G. Martin _395 Olds Mims Road Geneva, FIL 32732
Lous P. Tulp 1536 Geneva Drive, Oviedo, FL 52765

ARTICLE VI

These Restated Articles of lncorporation consolidate all amendments into a single
document and may be amended in the manner from time to time provided by law and the right
conferred upon the sharcholders by any provision of these Articles of Incorporaiion 1s hereby
made subject to this reservation.

ARTICLLE Vil

The name and street address of the person signing these Restated Articles of Incorporation
as director is Richard H. Lee, 156 Geneva Drive, Oviedo, Florida  32763.

CERTIFICATE
The foregoing Restated Articles of Incorporation were adopted by the (a) Board of
Directors of the Corporation on . 2021, and (b) holders of the outstanding shares of
Common Stock, being the sole voting group cntitied to vote on the Restated Articles of
Incorporation, on . 2021 and the number of votes cast for the Restated Articles of

Incorporation was sufficient for approval by holders of Common Stock.

IN WITNESS WHEREOF, the undersigned President and Chief Executive Officer of this
Corporation has executed these Restated Articles of Incorporation on ,2021.

Richard H. Lee
President and Chief Exceutive Officer
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Approved by the Florida Office of Financial Regulation this ___ day of
2021.

Tallahassee, Flonda

Jeremy Smith
Director, Division of Financial Institutions

(W8]
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RESTATED
ARTICLES OF INCORPORATION
OF

CITIZENS BANK OF FLORIDA

Pursuant to the provisions of the Florida Financial Institutions Codes and Scction
607.1007, Florida Statutes, Citizens Bank of Florida does hereby amend and restate its Articles
of Incorporation by adopting the following Restated Articles of Incorporation which shall take
effect as of 11:536 P.M., Eastern Standard Time, on 2021,

ARTICLE I

The name of the Corporation is Citizens Bank of Florida and its principal place of
business shall be at 136 Geneva Drive, Oviedo, Florida 32763.

ARTICLEI1

The general nature of the business o be transacted by this Corporation shall be that of a
general commercial banking business with all the rights, powers, and privileges granted and
conferred bv the Florida Financial Institutions Codes, regulating the organization, powers, and
management of banking corporations.

ARTICLE 111

The aggregate number of shares of common stock (referred to in these Restated Articles
of Incorporation as “Common Stock™) which the Corporation shall have authority to issue is
2,000,000 with a par value of $10.00 per sharc.

The helders of Common Stock shall each be entitied to one vote for each share held.
There shall be no cumulative voting in the election of directors.

No holders of shares of any class of the capital stock of the Corporation shall have as a
matter of right any preemptive or preferential right to subscribe for, purchase, receive, or
otherwise acquire any part of any new or additional issue of stock of any class, whether now or
hereafter authorized, or any bonds, debentures, notes, or other secunities of the Corporation,
whether or not convertible into shares of stock of the Corporation.

ARTICLE IV

The term for which this Corporation shall exist shall be perpetual uniess terminated
pursuant to the Florda Financial Institutions Codes.
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ARTICLE V
The number of Directors of this Corporation shall be not fewer than five. A majonity of
the full Board of Dircctors may, at any time during the vear following an annual meeting of

sharcholders, increase the number of directors of this Corporation by not more than two and
appoint persons o fili the resulting vacancies.

ARTICLE VI

The power to adopt, alter, amend or repecal bylaws shall be vested in the Board of
Directors.

ARTICLE VII

These Restated Articles of Incorporation consolidate all amendments into a single
document and may be amended in the manner from time 1o ime provided by law and the right
conferred upon the sharcholders by any provision of these Restated Articles of Incorporation is
hereby made subject to this reservation.

CERTIFICATE

The foregoing Restaicd Articles of Incorporation were adopied by the (a) Board of

Directors of the Corporation on ., 2021, and (b) holders of the outstanding
shares of Common Stock, being the sole voting group entitled to vote on the Restaied Ariicles of
lncorperation, on . 2021 and the number of votes cast for the Restated

Articles of Incorporation was sufficient for approval by the holders of Common Siock.

IN WITNESS WHEREOQF, the undersigned President and Chief Executive Officer of this
Corporation has exccuted these Restated Articles of Incorporation on the day of
. 2021,

Richard H. Lee
President and Chief Execunive Officer

o]



APPROVAL

Restated Articles of Incorporation approved by the Florida Office of Financial Regulation
this day of ., 2021,

Tallahassee, Florida

Jeremy Smith
Director, Division of Financial [nsiitutions
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EXHIBIT B-1
SHAREHOLDER VOTING AGREEMENT

This Shareholder Voting Agreement (the “Agreement™), 1s entered into as ol the
dav of , 2021, by and between FFairwinds Credit Union (“Buver™), and the undersigned
holder (*“Shareholder™) of Comimon Stock (as defined herein).

RECITALS

WHEREAS, as of the date hereof, Sharecholder beneficially owns and is entitled to dispose
of (or to direct the disposition of) and to vote (or to direct the voting of) the number of shares of
voting common stock (the “Common Stock™), of Citizens Bancorp of Oviedo, Inc. (the “Holding
Company™), as indicated on the signaturc page of this Agreement under the heading “Total
Number of Shares of Common Stock Subject to this Agreement” (such shares of Common Stock,
together with any other shares of Common Siock which are acquired by Shareholder during the
period from and including the date hereof through and including the date on which this Agreement
is terminated in accordance with its terms, are collectively referred to herein as the “Shares™);

WHEREAS, Buyer and the Holding Company propose to enter into an Agreement and
Plan of Merger, dated as of the date hereof (the "Merger Agreement™; for purposes of this
Agreement, capitalized terms used and not otherwise defined herein shall have the respective
meanings ascribed to them in the Merger Agreement), pursuant 1o which, among other things, the
Holding Company will merge with and into its whollv-owned subsidiary, Citizens Bank of Florida
(the “Seller™), which will then merge with and into Buver (the “Merger™); and

WHEREAS, as a condition to the willingness of Buyer to enter into the Merger
Agreement, Shareholder is exccuting this Agreement;

NOW, THEREFORE, in consideration of, and as a matenal inducement to, Buver
entering into the Merger Agreement and proceeding with the transactions contemplated thereby.
and in consideration of the expenses incurred and to be incurred by Buyer in connection therewith,
Sharcholder and Buyer, intending to be legallv bound, hercby agree as {ollows:

1. Agreement to Vote Shares. Sharcholder agrees that, while this Agreement is in
effect, at anv meeting of Shareholders of the Holding Company, however called, or at anv
adjournment thereof, or in any other circumstances in which Shareholder is entitled to vote,
consent or give any other approval, except as otherwise agreed 1o 1n wriung in advance by Buyer,
Sharcholder shall:

(a) appear al each such meeting or otherwise cause the shares of Common
Stock (the “Shares™) to be counted as present thereal for purposes of calculating a quorum; and

(b) vote (or cause to be voted), in person or by proxy, all the Shares as 10 which
Shareholder has, directly or indirectly, the right to vote or direct the voting, (1) in favor of adoption
and approval of the Merger Agreement and the transactions contemplated thereby (including,
without limitation, any amendments or modifications of the terms thereof adopted in accordance
with the terms thereof); (it) against anv aclion or agreement that would result in a breach of any
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covenant, representation or warranty or any other obligation or agreement of the Bank contained
in the Merger Agreement or of Sharcholder contained in this Agreement; and (111) against any
Acquisition Proposal or any other action, agreement or transaction that is intended, or could
reasonably be expected, 1o impede, interfere or be inconsistent with, delay, postpone, discourage
or materially and adversely affect consummation of the iransactions contemplated by the Merger
Agreement or this Agreement.

Sharcholder further agrees not to vole or execute any written consent to rescind or amend
in any manner any prior vole or written consent, as a shareholder of the Holding Company, to
approve or adopt the Merger Agreement unless this Agreement shall have been terminated in
accordance with iis terms.

2. No Transfers. While this Agreement is in effect, Sharcholder agrees not o, directly
or indirectly, sell, transfer, pledge, assign or otherwise dispose of. or enter into any contract option,
commitment or other arrangement or undersianding with respect to the sale, transfer, pledge,
assignment or other disposition of, any of the Shares; provided, however, that the following
transfers shall be permitted: (a) transfers by will or operation of law, in which case this Agreement
shall bind the transferee; (b) transfers pursuant to any pledge agreement, subject to the pledgec
agreeing in writing, prior to such transfer, to be bound by the terms of this Agreement; (¢) transfers
in connection with estate and tax planning purposes, inciuding transfers to relatives, trusts and
charitable organizations, subject to cach transferec agrecing in writing, prior to such transfer, to be
bound by the terms of this Agreement; and (d) such transfers as Buver may otherwise permit in its
sole discretion. Any transfer or other disposition in violation of the terms of this Scction 2 shall
be null and void.

N

3. Representations _and Warranties of Sharcholder.  Shareholder represents and
warrants 1o and agrees with Buver as follows:

{(a) Shareholder has all rcquisite capacity and authority to enter into and
perform his, her or its obligations under this Agreement.

(b) This Agreement has been duly executed and delivered by Shareholder, and
assuming the due authorization, exccution and delivery by Buver, constituies the valid and legally
binding obligation of Sharcholder enforceable against Shareholder in accordance with 1ts terms,
excepl as mayv be limited by bankruptey, insolvency, fraudulent transfer, moratorium,
reorganization or similar laws of gencral applicability relating to or affecting the rights of creditors
generalty and subject to general principles of equity.

(©) The execution and delivery of this Agreement by Shareholder does not, and
the performance by Shareholder of his, her or its obligations hereunder and the consummation by
Shareholder of the transactions contemplated hereby will not, violate or conflict with, or constitute
a default under, any agreement, instrumeni, contract or other obligation or any order, arbitrauon
award, judgment or decree to which Sharchelder is a party or by which Sharcholder is bound, or
any statuie, rule or regulation to which Sharcholder is subject or, in the event that Shareholder is a
corporation, limited liability company, partnership, trust or other entity, any charter, bvlaw or other
organizational document of Shareholder.
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{d) Sharcholder is the beneficial owner of the Shares. Sharcholder does not
own, of record or beneficially, any shares of capital stock of the Holding Company or the Seller
other than the Shares or anv other securiiies convertible into or cxercisable or exchangeable {or
such capital stock, other than stock options outstanding on the date of this Agreement. Sharcholder
has the right 10 vote the Sharcs, and none of the Shares is subject to any voting trust or other
agreement, arrangement or restriction with respect to the voting of the Shares, except as
contemplated bv this Agreement. The Shares do not include shares over which Sharcholder
exercises control in a fiduciary capacity for any other person or entity that is not an Affiliate of
Shareholder, and no representation by Sharcholder is made with respect thereto.

4. No Solicitation. From and after the date hereof until the termination of this
Agreement pursuant to Section 7 hereof, Sharcholder, in his, her or its capacity as a shareholder
of the Holding Company, shall not, nor shall Sharcholder in such capacity authorize any
shareholder, member, partner, officer, director, advisor or representative of Shareholder or anv of
his, her or its affiliates to (and, to the extent applicable 10 Shareholder, such Sharcholder shall use
commercially reasonable efforts to preclude any of his, her or its representatives or affiliates from),
(a) initiating, soliciting, inducing or knowingly encouraging, or knowingly taking any action to
facilitate the making of, any inquiry, offer or proposal which constitutes, or could reasonably be
expected to lead 10, an Acquisition Proposal, (b) participating in any discussions or negotiations
regarding any Acquisition Proposal, or furnishing, or otherwise affording access, (o any person
(other than Buyer) any information or data with respect to the Holding Company, the Seller or
otherwise relating to an Acquisition Proposal, {¢) entering into any agreement, agreement in
principle, letter of intent, memorandum of understanding or similar arrangement with respect to
an Acquisition Proposal, (d) soliciting proxies with respect to an Acquisition Proposal (other than
the Merger and the Merger Agreement) or oiherwise encouraging or assisiing any party in taking
or planning any action that would compete with, restrain or otherwise serve to interfere with or
inhibit the timely consummation of the Merger in accordance with the terms of the Merger
Agreement, or (¢) initiating a sharcholders’ vote or action by consent of the Holding Company’s
shareholders with respect 10 an Acquisition Proposal. For avoidance of doubt, the parties
acknowledge and agree that nothing in this Agreement shall limit or restrict Shareholder or any of
his, her or its affiliales who is or becomes during the termn hereof a member of the Board of
Directors or an officer of the Holding Company or anv of its Subsidiaries, including the Seller,
from acting, omitting to act or refraining from taking any action, solely in such person’s capacity
as a member of the Board of Directors or as an officer of the Holding Company (or as an officer
or director of any of its Subsidiaries, including the Seller) consistent with his or her fiduciary duties
in such capacity under applicable law.

5. Irrevocable Proxy. Subject to the last senience of this Section 3, by execution of
this Agreement, Shareholder does hereby appoint Buver with full power of substitution and re-
substitution, as Shareholder’s true and lawful attornev and irrevocable proxy, to the full extent of
Sharcholder’s rights with respect to the Shares, 10 vote each of such Shares that Shareholder shall
be entitled to so vote with respect to the matters set forth in Section 1 hereof at any meeting of the
shareholders of the Holding Company, and ai anv adjournment or postponement thereof, and in
connection with anv action of the sharcholders of the Holding Company taken by written consent.
Notwithstanding the foregoing, the holder of such proxy shall not exercise such proxy on any
maiter other than as set forth in Section 1. Shareholder intends this proxv to be irrevocable and
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coupled with an interest hercafter until the termination of this Agreement pursuant 1o the terms off
Section 7 hereof and hereby revokes any proxy previously granted by Sharcholder with respect to
the Shares. Notwithstanding anvihing contained herein to the contrary, this irrevocable proxy shall
automatically terminate upon the termination of this Agreement.

6. Specific Performance; Remedies: Attornevs’ Fees. Sharcholder acknowledges that
it is a condition to the willingness of Buver to enter into the Merger Agreement that Shareholder
execute and deliver this Agreement and that it will be impossible to measurc in money the damage
to Buver if Shareholder fails to comply with the obligations imposed by this Agreement and that,
in the event of any such failure, Buyer will not have an adequate remedy at law or in equity.
Accordingly, Sharcholder agrees that injunctive relief or other equitable remedy is the appropriate
remedy for any such failure and will not oppose the granting of such relief on the basis that Buyer
has an adequate remedy at law. In addition, Buver shall have the right to inform any third party
that Buver reasonably believes to be, or 1o be contemplating, participating with Shareholder or
receiving from Sharcholder assistance in violation of this Agreement, of the terms of this
Agreement and of the rights of Buyer hereunder, and that participation by any such thirty party
with Shareholder in activities in violation of Shareholder’s agreement with Buver set forth in this
Agreement may give rise to claims by Buyer against such third party. In any legal action or other
proceeding relating to this Agreement and the transactions contemplated hereby or if the
enforcement of anv provision of this Agreement is brought against either party, the prevailing party
in such action or proceeding shall be entitled 1o recover all reasonable expenses relating thercto
(including reasonable attornevs’ fees and expenses, court costs and cxpenscs incident 1o
arbitration, appellate and post-judgment proceedings) {rom the party against which such action or
procceding is brought, in addition to any other relief to which such prevailing party may be entitted.

7. Term of Agreement; Termination. The term of this Agreement shall commence on
the date hercof. This Agreement may bc terminated at any time prior o consummation of the
transactions contemplated by the Merger Agreement by the writien consent of the parties hereto,
and this Agrecment shall be automatically terminated upon: (i) termination of the Merger
Agreement, (ii) the amendment to the Merger Agreement in any manner materially adverse to the
Shareholder, or (iii) the consummation of the Merger. Upon such termination, no party shall have
anv further obligations or liabiliiies hereunder; provided, however, that such termination shall not
relieve anv party from liability for any willful or intentional breach of this Agreement prior to such
termination.

S. Entire Agreecment: Amendments. This Agreement supersedes all prior agreements,
written or oral, between the parties hercio with respect to the subject matter hereof and contains
the entire agreement between the parties with respect to the subject matter hereof. This Agreement
mav not be amended, supplemented or modified, and no provision hereof may be modified or
waived, except by an instrument in wriiing signed by each pariy hereto. No waiver of any
provision hereof by either party shall be deemed a waiver of any other provision hereof by any
such party, nor shall any such waiver be deemed a continuing waiver of any provision hereof by
such party.
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9. Severability. In the event that any onc or more provisions of this Agreement shall
for any reason be held invalid, illegal or unenforceable in any respect by any court of competent
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provisions of
this Agrecment, and the parties shall use their commercially reasonable efforts to substitute a valid,
legal and enforceable provision which, insofar as practical, implemenis the purpose and intents ol
this Agreement.

10. Capacity as Shareholder. This Agreement shall applyv to Shareholder solely in his,
her or its capacity as a sharcholder of the Holding Company or the Seller, and it shall not apply 1n
any manner (o Shareholder in any capacity as a director, officer or emplovee of the Holding
Company or the Scller or in any other capacity.

11. Governing Law. This Agreement shall be governed and construed in accordance
with the laws of the State of Florida, without regard to any applicable conflict of laws principles
or any other principle that could require the application of the law of anv other jurisdiction.

12. WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE)
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE ACTIONS OF THE
PARTIES IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE AND
ENFORCEMENT OF THIS AGREEMENT. EACH OF THE PARTIES HERETO (A)
CERTIFIES THAT NO REPRESENTATIVE OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE
EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT [T AND THE OTHER PARTIES HAVE BEEN INDUCED TO
ENTER INTO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED
HEREBY BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 12.

13. Waiver of Appraisal Rights: Further Assurances. To the extent permitted by
applicable law, Sharehoider hereby waives any rights of appraisal or rights to dissent from the
Merger or 10 demand fair value for his, her or its Shares in connection with the Merger, in each
case, that Shareholder may have under applicable law. Shareholder further agrees not to
commence or participate in, and to lake all actions necessary to opt out of any class in any class
action with respect to, any claim, derivative or otherwise, against Buver, the Holding Company,
the Seller or anv of their respective successors relating to the negotiation, execution or delivery of
this Agreement or the Merger Agreement or the constmmation of the Merger. From time to time
prior to the termination of this Agreement, at Buver’s request and without further consideration,
Shareholder shall execute and deliver such additional documents and take all such further aciion
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as may be reasonably necessary or desirable to effect the'actions and consumimate the transactions
contemplated by this Agreement.

14. Disclosure. Sharcholder hereby authorizes and permits the Holding Company to
publish and disclose in any Proxy Statement related to the Merger Agreement and the Merger his,
her or its identity and ownership of shares of Common Stock and the nature of Shareholder’s
commitments, arrangements and understandings pursuant to this Agreement.

15. Counterparts. This Agreement may be executed in counterparts, each of which
when executed shall be deemed to be an original but all of which taken together shall constitute
one and the same agreement. Executed counterparts may be delivered by facsimile or other
electronic transmission.

IN WITNESS WHERFEQF, Buver has caused this Agreement 0 be duly executed, and
Sharcholder has duly exccuted this Agreement, all as of the day and vear first above writien.

FAIRWINDS CREDIT UNION

Bv:

Larry F. Tobin

President and Chief Executive Officer

SHAREHOIL.DER:

Printed Name:

Total Number of Shares of Common Stock
Subject to this Agreement:
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EXHIBIT B-2
NON-COMPETITION AND NON-DISCLOSURE AGREEMENT
This Non-Competition and Non-Disclosure Agreement (the “Agreement”™), is entered into

as of the dav of . 2021, by and between Fairwinds Credit Union (“Buver™), and
the undersigned individual (“Director™).

RECITALS

WHEREAS, pursuant to that certain Agreement and Plan of Merger dated as of .
2021 (the “Merger Agreement™) by and beiween Buver, Citizens Bancorp of Oviedo, Inc. (the
“Holding Company™), and Citizens Bank of Florida (the “Seller™), the Seller will merge with and
into the Buver (the “Merger™);

WHEREAS, Dircctor is a sharcholder of the Holding Company and, as a resuli of the
Merger and pursuant 1o the transactions contemplated by the Merger Agreement, Director and/or
the Holding Company’s sharcholders are expected to receive significant consideration in exchange
for the shares of Holding Company common stock held by Director;

WHEREAS, prior to the date hereof, Director has served as a member of the Board of
Dircctors of the Seller, and, theretore, Director has knowledge of the Confidential {nformation and
‘Irade Secrets (cach as hereinafier defined);

WHEREAS, as a result of the Merger, Buver will succeed to all of the Confidenual
Information and Trade Secrets, for which Buver, as of the Effective Time (as defined in the Merger
Agreement), will have paid valuable consideration and desires reasonable protection; and

WHEREAS, it is a material prerequisite to the consummation of the Merger that certain
directors of the Holding Company and the Seller. including Director, enter into this Agreement;

NOW, THEREFORE, in consideration of these premises and the mutuat covenants and
undertakings herein contained, Buver and Director, each intending to be legally bound, covenant

and agree as follows:

1. Restricuve Covenants.

(a) Director acknowledges that (i) Buyer has separately bargained for the
restrictive covenants in this Agreement; and (ii) the tvpes and periods of restrictions unposed by
the covenants in this Agreement are fair and reasonable to Director and such restrictions will not
prevent Director from caming a livelihood.

(b) Having acknowledged the foregoing, solelv in the event that the Merger is
consummated, Director covenants and agrees with Buyer as {ollows:

(1) From and after the Effective Time, Direclor will not disclose or use

any Confidential Information (other than Trade Secrets} for a period of two (2) years from
the Effective I'ime or Trade Sccrets for as long as they remain Trade Secrets, except for
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any disclosure that is required by apphcable law or court order. In the cvent that Director
is required by law or court order to disclose any Confidential Information, Director will:
(i) if and to the extent permitied by such law or court order provide Buyer with prompt
notice of such requirement prior to the disclosure so thai Buyer may waive the requircments
of this Agreement or seek an appropriate protective order at Buyer’s sole expense; and (i)
use commercially reasonable efforts to obtain, at Buyer’s sole expense, assurances that any
Confidential Information disclosed will be accorded confidential treatment. I, in the
absence of a waiver or protective order, Director is nonetheless, in the opinion of his
counsel, required to disclose Confidential Information, disclosure may be made only as 1o
that portion of the Confidential Information that counsel advises Director is required to be
disclosed.

(11) Except as expressly provided on Schedule I to this Agreement, fora
period beginning at the Effective Time and ending two (2) years after the Effective Time,
Director will not (except on behalf of or with the prior wntten consent of Buver). on
Director’s own behalf or in the service or on behalf of others, solicit or attempt to solicit
any customer of Buver or the Seller (each a “Protected Party™), including known actively
sought prospective customers of the Seller as of the Effective Date, for the purpose of
providing products or services that are Competiiive (as hereinafter defined) with those
offered or provided by anv Protected Party. Notwithstanding the foregoing, for purposes
of this agreement, any person who 1s not within Buver’s designated field of membership at
the Effective Time, other than persons who come within Buyer's designated field of
membership as a result of the Merger, is presumed not to be an actively sought prospective
customer of any Protected Party.

(i)  Except as éxpressly provided on Schedule 1 to this Agreement, for a
period beginming at the Effective Time and ending two (2) vears after the Effective Time,
Director will not (except on behalf of or with the prior written consent of Buyer), either
directly or indirectly, on Director’s own behalf or in the service or on behalf of others, act
as a director, manager, officer or employee of any business which 1s Competitive with the
business conducted by any Protected Partv and which has an office located within the
Restricted Territory.

(iv)  For a period beginning at the Effective Time and cnding two (2)
vears after the Effective Time, Director will not on Director’s own behalf or in the service
or on bchalf of others, solicit or recruit or attempt to solicit or recruit, directly or by
assisting others, any employee of any Protected Partv, whether or not such employee is a
full-time employee, whether or not such employment is pursuant to a wrillen agreement,
and whether or not such emplovment 1s for a determined period or is at will, to cease
working for such Protected Party; provided that the foregoing will not prevent the
placement of anv general solicitation for emplovment not specifically directed towards
cmplovees of any Protecied Party or hiring any such person as a result thereof.

(c) For purposes of this Section 1, the following terms shall be defined as set
forth below:



(1 “Compelitive,” with respect o the business conducted by a
Protecied Party, shall mean products or services that are the same as or essentially the same
as the products or services of any Protected Pariy.

(1)  “Confidential Inforination™ shall mean data and information:

(A)  relating to the business of the Holding Company and its
subsidiaries, including the Seller, or the business of Buver, or its subsidiaries, if any,
regardless of whether the data or information censtitutes a Trade Sccret;

(B}  disclosed 1o Director or of which Director became aware as
a consequence of Director’s relationship with the Seller;

(C)  having value o the Seller and. as a result of the
consummation of the transactions contemplated by the Merger Agreement, to Buver; and

(D)  not generally known to competitors of Buver.

Confidential information shall include Trade Secrets, methods of operation, names of
customers, price lists, financial information and projections, personnel data and similar
information; provided. however, that the terms “Confidential Information™ and “Trade
Secrets™ shall not mean data or information that (x) has been disclosed to the public, except
where such public disclosure has been made by Dircctor without authorization from
Company or 3uver, (v) has been idependently developed and disclosed by others, or ()
has otherwise eniered the public domain through lawful means.

(i)  “Person” shall mean any natural person or any legal, commercial, or
governmental entity, including a corporation, general parinership, joint venture, limited
partnership, limited liability company, trust, business association, or person acting in a
representative capacity,

(1v)  “Restricted Territory™ shall mean each countv 1n IFlorida where the
Seller and/or Buver operates a banking office at the Effective Time and each county
contiguous 1o cach of such counties.

{(v) “Trade Secret” shall mean information, without regard to form,
including technical or nontechnical data, a formula, a pauern, a compilaiion, a program, a
device, a method, a technique, a drawing, a process, financial daia, financial plans, product
plans or a list of actual or potential customers or suppliers, that is not commonly known by
or available to the public and which information:

(A)  derives economic value, actual or potential, from not being
generally known to, and not being readilv ascertainable by proper means by, other persons
who can obtain economic value from its disclosure or use; and

(B) is the subject of efforis that are reasonable under the
circumstances (o mamiain its secrecy.



(d) Director acknowledges that irreparable loss and injury would result to
Buver upon the breach of any of the covenants contained in this Section 1 and that damages arising
out of such breach would be difficult to ascertain. Director hereby agrees that, in addition o all
other remedies provided at law or in equity, Buyer may petition and obtain from a court of law or
equity, without the necessity of proving aciual damages and without posting any bond or other
security, both temporary and permanent injunctive relief to prevent a breach by Director of any
covenant contained in this Section 1, and shall be entitled 1o an equitable accounting of all earnings,
profits and other benefits arising out of any such breach. [n the event that the provisions of this
Section 1 should ever be determined 10 exceed the time, geographic or other limitations permitied
by applicable law, then such provisions shall be modified so as to be enforceable to the maximum
extent permitted by law. [f such provision(s) cannot be modified to be enforceable, the
provision(s) shall be severed from this Agreement to the extent unenforceable. The remaining
provisions and any partially enforceable provisions shall remain in full force and effect.

2. Term: Tenmination. This Agreement may be terminated at any time by the wrilien
consent of the parties hercto, and this Agreement shall be automatically terminated upon the earhier
of (i) termination of the Merger Agrecment; and (i1} the sccond anniversary of the Effective Time.
For the avoidance of doubt, the provisions of Section 1 shall only become operative upon the
consummation of the Merger but, in such event, shall survive the consummation of the Merger
until the second anniversary of the Effective Time. Upon termination of this Agreement, no party
shall have any further obligations or liabilities hercunder, except that termination of this
Agreement will not relieve a breaching party from liability for any breach of any provision of this
Agreement occurring prior to the termination of this Agreement.

3. Notices. Any notice, consent, demand, request or other communication given 1o a
party hereto in connection with this Agreement shall be in writing and shail be deemed to have
been given to such party (i) when delivered personally to such party or (it) provided that a writien
acknowledgment of receipt is obtained, five (5) days after being sent by prepaid ceriified or
registered mail or (iii) two (2) davs after being sent by a nationallv recognized overnight courier,
to the address (if any) specified below for such party (or to such other address as such party shall
have specified by ten (10} days’ advance notice given in accordance with this Section 3).

If 1o Buyer: Fairwinds Credit Union
1335 West Central Boulevard, Suite 1220
Orlando, Florida 32801
Attention: President and Chiel Executive Officer

If to Director: At the address of the Direcior set forth below the signature of the
Director on the signature of this Agreement.

4, Governing Law: Venue: Prevailing Party.

(a) The validitv, interpretaiton and performance of this Agreement shall be governed
by the laws of the Staic of Florida, without giving effect to the conflicts of laws principles thereof.
The sole and exclusive venue for anv civil action, counterclaim, proceeding, or litigation arising
out of or relating 1o this Agreement shall be the courts of record of the State of Florida in Orange
County or the United States District Court, Middle District of Florida. Each party consents 1o the



jurisdiction of such Florida Court in any such civil action, counterclaim, proceeding, or litigation
and waives any objection to the laying of venue of any such civil action, counterclaim, proceeding,
or litigation in such Florida Court. Service of any court paper may be cffected on such party by
mail, as provided in this Agreement, or in such other manner as may be provided under applicable
laws, rules of procedure or local rules.

(b) If anv civil action, arbitration or other legal proceeding is brought for the
enforcement of this letter, or because of an alleged dispute, breach, default or misrepresentaiion in
connection with any provision of this letter, the successful or prevailing party or parties shall be
entitled to recover reasonable attornevs’ fees, court costs, and all expenses even if not taxable as
court costs (including, without limitation, all such fees, taxes, costs and expenses incident to
arbitration, appellate, bankruptey and posi-judgment proceedings), incurred in that proceeding, in
addition to any other relief 1o which such party or parties may be entitled. Attorneys’ fees shall
include, without limitation, paralegal {ecs, investigative fees, administrative costs, and all other
charges billed by the attorney to the prevailing party (including any fees and costs associated with
collecting such amounts).

5. Modification and_Waiver. No provision of this Agreement may be modified,
waived or discharged unless such waiver, modification or discharge is agreed to in writing signed
by Director and Buyer. No waiver by cither party hereto at any time of any breach by the other
party hereto, or of compliance with any condition or provision of this Agreement 1o be performed
by such other party, shall be deemed a waiver of dissimitar provisions or conditions, either at the
same time or any prior or subsequent time.

0. Severability.  The invalidity or unenforceability of any provisions of this
Agreement shall not affect the validity or enforceability of any other provisions of this Agreement,
which shall remain in fuli force and effect.

7. Counterparts. This Agreement may be executed (and delivered via facsimile or
other electronic transmission) in one or more counterparis. each of which shall be deemed an
original, and all of which together shall constitute one and the same Agrecement.

8. Entire Agreement. This Agreement constitutes the entire agreement between the
parties hereto and supersedes all prior agreements, understandings and arrangements, oral or
written, between the parties hereto with respect to the subject matter hereof.

9. Construction: Interpreiation.  Whenever the singular number is used in this
Agreement and when required by the context, the same shall include the plural and vice versa, and
reference to the masculine gender shall include the feminine gender and vice versa, as well as any
form of legal entity or person. Whenever the words “include,” “includes” or “including” are used
in this Agreement, they shall be deemed to be followed by the words “without limiation.” The
headings in this Agreement are for convenicnce only and are in no way intended to describe,
inicrpret, define or limit the scope, extent or intent of this Agreement or any of its provisions.

10. Whisticblower Provision. Notwithstanding anvthing in this Agreement to the
contrary, Director understands that nothing contained in this Agreement limits Dircctor’s ability
to file a charge or complaint with any federal, state or local governmental agency or commission




(*Government Agencies”) about a possible violation of any law without approval of Buyer (or any
affiliate). Director further understands that this Agreement does not limit Director’s abtlity to
communicate with anv Government Agency or otherwise participate in any investigation or
proceeding that may be conducted by any Government Agency, including providing documents or
other information, without notice to Buver (or any affiliate) related to the possible violation. This
Agreement does not limit Director’s right to receive any resulting monetary award for information
provided to any Governmet Agency.

**Signature Page Follows**



IN WITNESS WHERFOF, Director has executed and delivered this Agreement, and
Buver has caused this Agreement to be executed and delivered, all as of the day and year first
above set forth.

FAIRWINDS CREDIT UNION

Bv:

Larry F. Tobin
President and Chief Executive Officer

Director:

Print Name:
Address:




Schedule |

For avoidance of doubt, the parties acknowledge and agree that the restrictions sct forth in Sections
1(b)(ii) and (iii) shall not apply to any of the following activities of Dircctor:

—

The provision of legal services by Director to any Person.

2

The offer and sale of insurance products by Director to any Person.

The provision of investment advisory and brokerage services by Director 1o any Person.

(%]

4. The provision of private equity/venture capital {inancing by Director to any Person.

5. The provision of accounting services by Directlor to any Person.

6. The ownership of 5% or less of anv class of securities of any Person.

7. Activities that are incidental 1o the Director’s performance of his or her profession so long

as such activities are not a scheme to circumvent the restriciions contained in this
Agreement.
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EXHIBIT B-3

CLAIMS LETTER

2021

FFairwinds Credii Union

135 West Central Boulevard, Suite 1220
Orlando, Florida 32801

Attention: Larry F. Tobin

President and Chief Executive Officer

Gentlemen:

This letter is delivered pursuant to section 7.8 of the Agreement and Plan of Merger, dated
as of . 2021 (the “Merger Agreement™), by and among Fairwinds Credit Union
(“Buver”), Citizens Bancorp of Oviedo, Inc. (the “Holding Company™), and Citizens Bank of
Florida (“Seller™).

In consideration of the premises set forth in the Merger Agreement, and the mutual
covenants contained therein and to be derived thereunder, and other good and valuable
consideration the receipt and sufficiency of which are acknowledged, the undersigned, intending
o be legally bound, hereby agrees as follows with respect to claims the undersigned may have, in
his or her capacity as an officer, director or emplovee of the Holding Company or of its
subsidiaries, including Seller (collectively, the “Company Entities™):

l. Definitions. Unless otherwise defined in this letter, capitalized terms used in this
letter have the mcanings given to them in the Merger Agreement. For purposes of this letter, the
Holding Company and each of its subsidiarics are individually referred to as a “Companv Entity”™
and collectively, as the ¥*Company Entities™.

2. Release of Certain Claims.

(a) The undersigned hereby releases and forever discharges, cffective upon the
consummation of the Merger under the Merger Agreement, each Company Entity, and 1ts
respective directors and officers (in their capacities as such), and their respective successors and
assigns, and each of them (individually and collectively, the “Released Parties™) of and from any
and all lLabilities, claims, demands, debts, accounts, covenanis, agreements, obligations, costs,
expenses, actions or causes of action of every nature, character or description (collectively,
“Claims™), which the undersigned, solely in his capacity as an officer, director or employec of any
Company Entity, has or claims to have, or previously had or claimed to have, in each case as of
the Effective Time, against any of the Relcased Parties, whether in law, equity or otherwise, based
in whole or in part on any facts, conduct, activitics, transactions, events or occurrences known or
unknown, matured or unmatured, contingent or otherwise (individually a “Released Claim.” and
collectively, the “Released Claims™), except for (i) compensation for services thal have accrued
but not vet been paid in the ordinarv course of business consistent with past practice or other
contract rights relating 1o severance, employment agreements, salary continuation agrecments,
split dollar agreements, stock options and restricted stock grants which have been disclosed in
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writing to Buyer on or prior to the date of the Merger Agreement, and (ii) the items listed in Section
2(b) below.

(b) For avoidance of doubt, the parties acknowledge and agree that the Released Claims
do not include any of the following:

{1) any Ciaims that the undersigned may have in any capacity other than as an
officer, director or emplovee of any Company Entity, including, but not limited to, (A} Claims as
a borrower under loan commitments and agrecments between the undersigned and any Company
Entity, (B) Claims as a depositor under any deposit account with any Company Entity, (C) Claims
as the holder of any Certificate of Deposit issued by any Company Eatity, (D) Claims on account
of anv services rendered by the undersigned in a capacity other than as an officer, director or
emplovee of anv Company Entity; (E) Claims in his or her capacity as a shareholder of the Holding
Company or the Bank; and (F) Claims as a holder of any check issued by any other depositor of
any Company Entity;

(11} the Claims excluded in (1) and (i) of Section 2(a) above;
(iiiy  any Claims that the undersigned may have under the Merger Agreement;

(iv)  any right 1o indemnification that the undersigned may have under the
articles of incorporation or bylaws of any Company Entity, or the Merger Agreement; or

(v) any rights or Claims listed on Schedule I to this Agreement.

.

3. Forbearance. The undersigned shall forever refrain and forebear {rom
commencing, instituting or prosecuting any lawsuit, action, claim or proceeding before or in any
court, regulatory, governmental, arbitral or other authority to collect or enforce any Released
Claims which are released and discharged hereby.

4. Miscellaneous.

a. This letter shall be governed and construed in accordance with the laws of the State
of Florida (other than the choice of law provisions thercof).

b. This letter contains the entire agreement between the parties with respect 10 the
Released Claims released hereby, and this Release supersedes all prior agreements, arrangement
or understandings (writien or otherwise) with respect to such Relcased Claims and no
representation or warranty, oral or written, express or implied, has been made by or relied upon by
any party hereto, excepl as expressly coniained herein or in the Merger Agreement.

c. This letier shall be binding upon and inure to the benefit of the undersigned and the
Released Parties and their respective heirs, legal representatives, successors and assigns.

d. This letter mav not be modified, amended or rescinded except by ihe written
agreement of the undersigned and the Released Parties, it being the express understanding of the
undersigned and the Released Parties that no term hereof may be waived by the action, inaction or
course of dealing by or between the undersigned or the Released Parties, except in strict accordance
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with this paragraph, and further thai the waiver of any breach of this letter shall not constitute or
be construed as the waiver of any other breach of the terims hercof.

c. The undersigned represenis, warrants and covenants that the undersigned is tully
aware of the undersigned’s rights to discuss anv and all aspects of this matter with any attorney
chosen by him or her, and that the undersigned has carefullv read and fully understands all the
provisions of this letter, and that the undersigned is voluntarily entering into this letter.

. This letter shall become effective upon the consummation of the Merger, and its
operation to extinguish all of the Released Claims is not dependent on or affected by the
performance or non-performance of any future act by the undersigned or the Released Parties
(other than the failure of Buyer to pay the Merger Consideration under the Merger Agreement). If
the Merger Agreement is terminated for any reason, this letter shall be of no force or effect.

g. If anv civil action, arbitration or other legal proceeding is brought for the
enforcement of this letter, or because of an alleged dispute, breach, default or misrepreseniation in
connection with anvy provision of this letter, the successful or prevailing party or parties shall be
entitled Lo recover reasonable attomeys’ fees, court costs, and all expenses cven if not taxable as
court costs (including, without limitation, all such fees, taxcs, costs and expenses incident to
arbitration, appellate, bankruptey and post-judgment proceedings), incurred in that proceeding, in
addition to any other relief to which such party or partics may be entitled. Attorneys’ fees shall
include, without limitation, paralegal fecs, investigative fees, administrative costs, and all other
charges billed by the attorney to the prevailing party (including any fees and costs associated with
collecting such amounts).

h. IN  ANY CIVIL ACTION, COUNTERCLAIM, PROCEEDING, OR
LITIGATION, WHETHER AT LAW OR IN EQUITY, WHICH ARISES OUT OF, CONCERNS,
OR RELATES TO THIS CLAIMS LETTER, ANY AND ALL TRANSACTIONS
CONTEMPLATED BY THIS CLAIMS LETTER, THE PERFORMANCE OF THIS CLAIMS
LETTER, OR THE RELATIONSHIP CREATED BY THIS CLAIMS LETTER, WHETHER
SOUNDING IN CONTRACT, TORT, STRICT LTABILITY, OR OTHERWISE, TRIAL SHALL
BE TO A COURT OF COMPETENT JURISDICTION AND NOT TO A JURY. EACH PARTY
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY.
ANY PARTY MAY FILE AN ORIGINAL COUNTERPART OR A COPY OF THIS CLAIMS
LETTER WITH ANY COURT, AS WRITTEN EVIDENCE OF THE CONSENT OF THEL
PARTIES TO THIS CLAIMS LETTER OF THE WAIVER OF THEIR RIGHT TO TRIAL BY
JURY. NEITHER PARTY HAS MADE OR RELIED UPON ANY ORAL
REPRESENTATIONS TO OR BY ANY OTHER PARTY REGARDING THE
ENFORCEABILITY OF THIS PROVISION. EACH PARTY HAS READ AND
UNDERSTANDS THE EFFECT OF THIS JURY WAIVER PROVISION. EACH PARTY
ACKNOWLEDGES THAT IT HAS BEEN ADVISED BY ITS OWN COUNSEL WITH
RESPECT TO THE TRANSACTIONS GOVERNED BY THIS CLAIMS LETTER AND

SPECIFICALLY WITH RESPECT TO THE TERMS OF THIS SECTION.

i The parties acknowledge that a substantial portion of the negotiations, anticipated
performance and execution of this letter occurred or shall oceur in Orange County, Florida. Any
civil action, counterclaim, proceeding, or litigation arising out of or relating to this letter shall be
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brought in the courts of record of the State of Florida in Orange County or the United States District
Court, Middle District of Florida. Each party consents to the jurisdiction of such Florida court in
any such civil action, counterclaim, proceeding, or litigation and waives any objection to the laying
of venue of any such civil action, counterclaim, proceeding, or litigation in such Florida court.
Service of anv court paper may be effected on such party by mail, as provided in this letter, or in
such other manner as may be provided under applicable laws, rules of procedure or local rules.

] Notices. Any notice, consent, demand, request or other comumunication given o a
party hereto in connection with this letier shall be in writing and shall bc deemed to have been
given to such party (i) when delivered personally to such party, or (i) provided that a written
acknowledgment of receipt is obtained, five (5) days after being sent by prepaid certified or
registered mail, or (iii) two (2) davs afier being sent by a nationally recognized overnight courer,
to the address (if anv) specified below for such party (or 1o such other address as such party shall
have specified by ten (10) days’ advance notice given in accordance with this Section j).

If to Buver: Fairwinds Credit Union
135 West Central Boulevard, Suite 1220
Orlando, Florida 32801
Attention: Larry F. Tobin
President and Chief Executive Officer

If to the undersigned: Ai the address set forth below the signature of the undersigned on
the signature page of this Agreement.

**Signature Page Follows™*



On behalf of
day of

Sincerely,

Signature of Officer or Direcior

Print Name of Officer or Director

Address:

. I hercby acknowledge reccipt of this letter as of this

Fairwinds Credit Union

By:
Name: Larrv FF. Tobin
Title: President and Chiet Executive Officer




Schedule [
Additional Exclhuded Claims
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OFFICE OF FINANCIAL REGULATION
CERTIFICATE OF MERGER

WHEREAS, Section 655.412, and 657.065, Florida Statutes, provides for the merger and
consolidation of financial institutions; and

WHEREAS, the Office of Financial Regulation (*Office™) is satisfied that the terms of the
R RN S N , .
Agreement and Plan of Mergg-thfetwe@ the financial institutions g:lé?cnt_)‘ed below comply with the Florida
I SRS S PR AP
Statutes, and that the cther regulatory conditions of the Office ha:\'c been'met;
2 TSI T T T NN
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NOW, THEREFORE, I, Russell C. Weigel, I11,'Commissioner, Ofﬁc(e of Financial Regulation, do
. N, e T \-(‘-.l AR < ;
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Ca e .ot

L I L . ‘ L e .
hereby issue this.Certilicate authorizing consummation of the merger and c'nnsohdatlgn\of the following
N . C . T Lo

constituent ﬁna/ncml institutions: - R - S
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,{\,r‘(‘il s

Fairwinds Credit Union, Orlando, brnnge County, Fiorida | : "t 'Charter # 665
}._; F . “. & ..‘I n' (R

Citizens Bank bf Florida, Oviedo, Seminole County, Florida ~ ' “Charter # 420

i

Pt L oy . AN
under the charter of: - - Fairwinds Credit Union e S
under the title of:* - * - Fairwinds Credit:Union_ - ’ ot ’

underStat'i;Chafleg’:‘\'o:' 665 S I : ’ .. R

i ‘L y o : ' L . "-J

M . . . F— - - - .'- - ‘fl - r;- ' ¥
And, the Office furthér authorizes Fairwinds Credit Union to continue the transaction of a general

~

oo - ¢ ot .o P e o A .
credit union bysiness wi\t_h mﬁ_in-pl’ﬁcesfat‘l35'West Central Boulevard, ()rlund,crn, Orange County, Florida,
. AR BRI « L L
and with branch offices as afulhorized—hy law: .On the efﬁ;cti’ve date of merger, 10:00 p:m., eastern
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daylight time on April 13, 2022, thecharter and franchise of Citizens Bank of Florida shall be deemed
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terminated and surrendered.
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o I_IJS:g;led#png Sealed this “% day

. -« =of April 2022.

R

Russell C. \\’eige{ﬁ’ll, Commissioner
Office of Financial Regulation
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