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ARTICLES OF MERGER
QF

PEOPLE’'S COMMUNITY BANK OF THE WEST COAST,
SARASOTA, FLORIDA

WITH AND INTO

CCB COMMUNITY BANK,
ANDALUSIA, ALABAMA

The undersigned corporations, People’s Community Bank of the West Coast,
Sarasote, Florida ("PCRWC"), and CCB Community Banlk, Andalusia, Alsbama

(“CCB™, file these Articles of Merger and cestify that:
1.

CCE, an Alabama banking corporation, pursuant io a Stock Parchase
Agreement and Plan of Merger dated as of April 16, 2007 (the

PCBWC, a Florida banking corporation, is hereby merged with and into

“Agreement™), a copy of which is attached hereto, and i accordance with
the provisions of the Florida Business Corporation Act and the Alabama

Businass Corporation Act,

o]

The surviving corporatlon is CCB, an Alabama banking corporation,

3. The merger shall be effective at 6:03 p.m. Eastern Daylight Time on July
27, 2007.
4. The was approved by CCR’s Board of Directors on March 27,
2007, and by the sole shareholder of CCB on March 26, 2007.
SI

The Agreement wax approved by PCBWC*s Board of Directors on April
26, 2007, and by the sole sharcholder of PCBWC on July 12, 2007.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, CCB and PFCBWC have caused these Articles of Merger
to be executed in their reapective corporate names aod on their hehalf by the undersipned

officers.
DATED; “¥1¥ 27, 2007 CCB COMMUNITY BANK
By: Thfmas E. Lane
Its: President & CEO
DATED: PEOPLE’S COMMUNITY BANK OF

THE WEST COAST

By: Neil D. MeCurry, Jr.
Its; President & CEO
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N WITNESS WHEREOF, CCB end PCBWC have caused these Articies of Merger
to be executed in their reapective corporate names and on their behalf by the undersigned
officers,

DATED: CCB COMMUNITY BANK

By: Thomas E. Lene
its: President & CEQ

DATED: oUW &7, 2007 FEQPLE'S COMMUNITY BANK OF

THE WEST COAST

By: Nsfl D. MeCurry, Jr/ T
Iis: ident & CE
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- ATTACHMENT TO ARTICLES OF MERGER

STOCK PURCHASE AGREEMENT &
PLAN OF MERGER

BE/58 3ovd 00 1O GT19L222648 T8:ET 2002/42/4L0




6E/98

STOCK FURCHASE AGREEMENT
and
ELAN OF MERGER
by and among
SOUTHERN NATIONAL CORPORATION,
COVINGTON COUNTY BANK,
SUPERIQR BANCORP,
PEOPLE'S COMMUNITY BANK OF THE WEST COAST
and
SUPERIOR BANK
datsd as of

April 16,2007
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STOCK PURCHASE AGREEMENT AND PLAN OF MERGER

This Swek Purchase Agreement and Plan of Merger (the “Agreement™) is dated as of the
16th day of April, 2007, by and among Southem National Carporatian, a Delaware eprporation
end a registered bank holding compeny headquastered is Andalusia, Alahama (“Southam™,
Covington County Banl, en Alahama-chariered banking corparation headquariersd [n Andalusia,
Alabama (*BANK™), Superior Baocorp, 8 Delaware corporarion and 2 registered thift holding
company headquartered in Birmingham, Atabama (“Bancorp”), People’s Communlty Bank of
the West Coast, & Florida-chariered banking corporation headquartered in Sarazota, Florida
{“*PCBWC™, end Superior Bank, & federally cliartered savings bank headguartared in
Hirminghem, Alabama (*Superior™). Southem, BANK, Bancorp, PCBWC, and Superiar are
individually referred to in this Agreemens a3 a “Paryy" and colieetively s the “Parties.”

NOW, THEREFCORE, in consideration of the premises and the mutual covenants,
reprosentations, warranties, and agreementa herein contained, the Parties agree as fallows:

ARTICLE ]
THE STOCK PURCHASE AND MERGER

Section 1.1 o 8 P and Merger Closi c.

(a)  Onthe werms and subject ta the provisions hereof, and subsequent 1o the
Supariar Trensaction as defined in Section 1.5(a) hereof, Superinr agrees (o sell to Southern, and
Sauthern agrees to purchase from Superior, ell of the outstending shares of PCBWC common
stock (the “Shares™) {such purchase shall hareinaiter be referred to as the *Stock Purchase™).
Tmmediately after the Stock Purchaze, PCEWC shall be merged with and intg BANK (which
shal] hereinafier be referred 1o as the “Mezger™) pursuant Lo the banking laws of the Suie of
Alabama end the State of Florids, and BANK shall be the surviving corporation (sometimes
herainafter refemed to as “Surviving Bank™ when reference is mdde to it afier the Effective Time
of the Merger (as defined below)).

(t)  The closing of the Stock Purchase and the clasing of the Merger
(collectively, the “Closing™) ehall teke place at 3:00 p.n. Eastern Time on the day that the
Effective Time of the Merger aceurs (the “Closing Date”), at the offlcer of Miller, Hamilton,
Snoider & Odom, L.L.C., 100 Colonia! Bank Boulevard, Suite B101, Montgomary, Alebarms,
36117, or such other time and place a5 the Parties may agree, Subject to the provisions of this
Agreement, st tha Cloging there shall be delivered to each of tha Parties hereto the opinions,
certificates and other documents aad instryments required 1o be 5o delivered pursuant to this
Agreement. The Closing Dete shall be mutually agreed upon by Southern and Superior with 10
dayg’ notios to the other Parties and sholl take plaoe withint 30 days of the satisfuctlon af &l of
the Parties' conditions to their respeciive cbligsijons in this Agreement. At the Closing, the
Mexger shall take place inunediately following the consununmailon of the Stock Purchase (the
“Effective Time of the Stock Purchase™) if all of the followlng have occwnred: (i) al) required
Consents (as defined balow) of any Regulatory Authority (as defined below) having authority
over the transactions contemplated pursuant to this Apreement have been received and any

T 1.
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applicable waiting peried has expired; {ii} BANK's shareholder has epproved the transactions
contemplaied by this Agreamsnt, if neccssary; (lif) PCBWC’s shareholder has approved the
transactions contemplated by this Agreamuent; (iv) the Superior Transaction, as defined in
Sectdon 1.5(a) hereof, shall have been completed as described therein; and (v) all other
corlditions precedent to the tranxacuons contetipiated by this Agreement have been satisfied or
waived, As used in this Agreement, “Consent” shall mear & consent, approval, sutharization,
walver, clearanse, sxemption ar similar affirmation by any person pursuant to any contract,
permit, law, regulstion or erder, and “Regulatory Authorities™ shall mean, collectively, the
Florida Office of Financial Regulation, the Alebama State Banking Depariment, the Board of
Qovernors of the Federnl Reserve Systern (the “FRB™), the Office of Thrift Supervision (the
“OTS") and any other siste end federnl ragulatory agencies having jurisdiction over the Parties
{cach a “Repulatory Avthority™).

(&)  The tifectiva time of the Merger shall be the time of the Gling of the
articles of merper with the Alabama Secretary of Stete or at such later time as may be specified
therein (the “Effective Time of the Merger™), provided that the Effective Time of the Merger
shall be after the Effective Time of the Stock Purchasa.

(d) Immediately afier the Effective Time of the Merger, the Florida branch

oifloe(s) of the Surviving Bank shall be (7) the Bubject Office (as defined belaw) and (i) 1290 N.

Ferdon Boulevard, Crestview, Flarida (the “Branch Office”™).
Section 1.2 Effect of Marser.

{a)  Atthe Effective Time of the Merger, PCBWC shall be merged with and
inta BANK and the separuie existeace of PCBWC shall cease, The Articles of Incorporation and
Bylews of BANK, as in effect on the date hereof sud as otherwise amended prior ta the Efective
Time of the Merger, shall be the Articles of Incorporation and Bylaws of the Surviving Bank
until furthey amended as provided therein and in sccomiance with applicable law. The Surviving
Bank ghall continne 10 be an Alabama-chariered benking corporation. Except a8 otherwise
provided in this Aprecment, the Surviving Bank shall have all the riphts, privileges, immunities
and powers and shall be subjact to all tiie duties and lisbilides of & banking corporation
organized undsy the laws of the Stare of Alebama and she!l thareupon and thereafier possess all
ather privileges, immunities and franchiseq of a private, &s well &s of & public nature, of each of
the constituent corporations. All property {real, persona) end mixed) and all defite on whatever
account, including subscriptions to shares, and all choses in action, all and every other intercst,
of or belonging to or due to each of tha constituent corporations so merged shall be taken and
deemed to be yensferred to and vested in the Surviving Bank withowt further act or deed. The
title 10 any real catate, or any intesest thereln, vesied in any of the constitent corporations shall
not revert or be in any way impgired by reason of the Marger.

{t)  Subject o the provisions hereof, as of the Effective Time of the Merger
and by virtoe of the Merger and withow sny father acron on the part of any Party, the ghares of
the consiituent corporetions ghell be converzed as fullows;

i . (] Each share of capital stock of BANK outsianding immediately
prior 1o the Effective Tine of the Merger shall, afier the Effective Time of the Merger, remain
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outstanding and wnchanged and thereafier shall constituie ) of the Issued and outstanding shares
of capital stock of (he Surviving Bank; and

(i)  Each share of sormunon stuck of PCBWC shall be canceled and
retired and no congldecation shall be paid or deliverad in exchangs ther=for.

. (¢} Notwithstanding eny other provision contained in this Agreement, it is
intended that the Merger shall qualify as a reorganization within the meaning of Section 368{a)
of the Code gnd that this Agrsement shall conslitute & *plan of reorganization™ for purposes of
Seerions 354 and 381 of the Code.

Sectien 1.3 Diiyectors eng Officers.

Frem ond after the Effective Tima of the Merger, the directors of the Surviving Bank and
the officers of the Surviving Bank ghall consist of the individualg sarving as directors and
afficers of BANK immediatsly prior 1o the Effective Time of the Merger,

Section 1.4 Name of Surviving Bank,
The name of the Surviving Bank shall be Covington County Bank.
Section 1.5 Supetior Tmnseetion,

{a) BANK acknowledgas that prioy to the Effective Time of the Stock
Purchase:

‘ 6] Bancorp will acquire 100% of the Shares as a result of the merper
of People’s Cominunity Baneshares, Ine. with 2nd into Bancorp (which shall hereimmfier be
refarred 10 as the “PCBWC Aequisition™).

(ii)  Bancocp will meke a capital contribution to Superior of 100% af
the Shares.

{iii) PCBWC will transfer 10 Buperiar, through a purchase of assets and
assumption of liabilities ranseetion, dividend, or otherwise, all of its assets, except those asaets
that will be et forth on the balance sheat of PCBWC in Sthedule 1.5(a) hereto, as amended or
adjusted by mutun) agreement of the Parties, reduced to writing, prior to the closing of the Stock
Purchase {the “New PCBWC Balance Sheet™), and will assign to Superior, and Superiar will
assumne, alf Habilities of PCBWC other than those set forth on the New PCBWC Balance Sheet.
The Parties scknowledge that the New PCBWC Balence Sheet as injlially attached henato as
Schadule 1.5(a) is marely en appraximation aod will be amended and adjusted by the Parties
pricr to the closing of the Stock Purchase, but the Partiea do pot autivipate tha it will chanpa
materially, The assets tranaferred to Superior shall include all of FCRWC's rights 10 tha name
“People’s Community Bank of the West Coast,” PCBWC"s goodwill, including al! goodwill
creatsd in the PCBWC Acquisition, and POCBWC’s federal wire nunbers, The Fartisa agree that
il ig their intent that PCBWC's ABA routing numbers and RIN numbers for credit card acconnts
remain with Superior, and BANK nagrees that it will cooperate ‘with Superior to cause such
routing numbers and BIN numbers 1o be wansfarred to Superior. PCBWC and BANK will

-3.
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deliver 1o Superior limited powers of attarney, in form acceptabla lo BANK in fis reasomables
discretion, authorizing Superior 1o perform surh acts and excecute and deliver sucl; documents a3
may be necessary or helpful in transferring such property, intarests, assets, rights, privileges,
immunities, powers, franchises and authority of PCBWC (excluding the assets set forth on the
New PCBWC Balance Sheet) 1o Superior or 1o pay Much taxes ar fess tha: Superior has agreed to
pay on behelf of PCBWC pursugnt to this Agreemen after the Closing.

The iransactions described in (i1) — (iii) above wil) hereinafier collectively be referred ta
as the “Superior Trananction.” PCEWC, es ity asseis and liabilities are structured following the
Superior Transaction {sometimes berainafier referred 10 a5 “Neaw PCBWC™), will ba the entity
the stock of which wil) be sold 10 Bouthery, which will then zogsummate the Merger with
BANK. The Parties acknowledgs that the terms “PCBWC™ and “New PCEWC" refer w the
same corporate entity. The Partiss acknowledge that the New PCBWC Balance Sheet as initially
. atizrhad hereto is imtended as o teasonable approximation of tha financial condition of New
PCBWC ag of the Effective Time of the Stock Purchess. Al raferences in this Agreement (o
FCBWC in the context of the Effective Time of the Steck Purchage shall be deemed to bs
references o New PCBWC.

() BANK and PCBWC acknowledpe and agree thet the only assets aad
Habilities Wat shall remain in New PCAWC afier the Superior Transsction ara those that will bre
szt forth In the New PCBWC Balance Sheet, such assets and labilities containsd theyain being
veferred 1o ps “Included Assets™ and “Reiained Liabilftics™ and, in the event that aszets or
abilities ather thap the Included Ascets or Retained Liabilities inadvertemly remain in the
possession ot title of New PCEBWC at the Effsctive Time of the Merger, BANK shall execuie
and deliver to Superior any and all such further ingtruments of conveyance, assignment and
traqafer and tnke such other actions as Superior may reasogably request tg deliver title and
passeasion to Supetior of such assels, and o Buperior to assume Rich linbilities, as werd
inadvertently resained by New PCBWC. At the closing of the Stock Purchase, BANK and
PCBWC will exscute and deliver to Superior a Bmited power of atiorney, In form acceptable to
BAMK in jts ressonabls discretion, granting Superior the authority to meka such conveyaaces,
asgignments and lransfers as conimpplated by this parageaph.

Section 1.6 Main Office.

Immediately prior 1o the Effective Time of the Marger, the principal office of New
PCRWC shall be {15 main office located at 25 South Links Avenue, Samsotn, Florida 34238
(the “Subjecr Office™.

Su:tionl.? Tender of Sto i ,

In connection with the Stock Purchase, Supetior shall iender fo Southern the PCBWC
stock cegtificate(s) yepresenting i1s ownership of the Shares acquired by Bencorp in the
PCBWC Acquisition and then coniributed 1o Superior. Such certificatss shell ba sndersed in
blank, or shall be 1endered with an appropriate stock power.

Je0D 10 §19L24L858 Ta:el
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8Section 1.8 Purchase Price,

. {s)  Vpon the purohase of the Shares as contenplated in Section 1,7 hereaf,
Southern shall make a cash payment 10 Superior aqual to tha sum of (1) the Book Value of New
BCBWC (as dafined below), plus (23 One Million Doltars ($1,000,000) (the “Purchase Price™).

()  Forpurposes of this Agreement, Baok Value shall he determined s
follaws: Book Value shall he equal to Stockholders” Equity es gat forth an the New PCBWC
Balance Sheet, s of the Clasing Date.

) {c)  Inadditon to the Purchase Price, Southern agress to reimburse Superior
the actual coat up to $50,000 for the additional cost of transferting assers under the P2A portion
of the transaction as required under the Florida documentary starmp tax thet ia levied on
docwnents as provided under Chapter 207, Florida Stateles,

(d)  Atthe Clasing, Southem shall deliver to Superior the Purchase Price in
immedistely gveilable funds, net of the payments owed by Superiay 10 Southem pursuant 1o the
Branch Purchase end Deposit Assumption Agreemant batween BANK and Supetior of even dute
herewith {tho “PécA Agreement™). The Parties acknowledge that the actual funds 1o be
taniferred an the Cloging Date will be the net sum of One Million Dollars ($1,000,000).

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF BANK AND SOUTHERN

Section2.]  Representations and Warrmiies of BANK and Southern,

BANK and Southam, respectively, represent and warrant 1o Superior end PCBWE that
the statements contained in this Article If ara corract and complete as of the date of'this
Apreement and sbell be corract and complete e of the Clasing Date {as though made then and as
though the Closing Dete were substitutad for the date of this Agreament throughout this Article
TI), except representstions and warranties which are confined 1o a specificd date shall speak (1)
only as of such date or (ii) 25 expressly provided for in this Agresment, “Marerial Adverse
Eiffeet” on a Party shall pean an eveat, change, or ocewrrence wWhich, individually or together
with any other event, change, or oceurrence, bus a material adverse impart on {§) the finencial
position, business, or zesults of aperations of such Party and its subsidiaries, taken ux o whote, or
(i) the ability of such Perty to perform its obligations under this Agreement or to congummate
the Merger or the other transactions comemplated by this Agreement ((7) and {if) toguther, as to
such Party, its “Condition™), provided that “Material Adverse Efect™ shall nol be deemed 1o
Include the impect of (a) changes in banking and similer laws of general applicabitity or
interpretations thereof by courts oy goverumental authorities, (b) changes in GAAY or regulstory
accownting principles senerally applicable m benky, savings associgtions, and thalr holding
companies, {c) actions and omissions ol a Party {or any of its subsidieries) taken with the prior
informed writtan consent of the other Perty in contampletion of the pensactions contemplated
hereby and {4) changes amibutehle to or resulting fram charnges in peneral sconomic conditions
generolly effecting financial instinations including changes in interest rates. For purposes of this
Agreement, the term “Knowledge” when used with respect 10 any Party means the actaal

-5
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knowledge of the Chief Executive Officer, President, Chief Financial Qfficer, or Chief
Acvounting Officer of that Party.

()  Orpanization. Quatificarion, spd Comarale Powsr.

{iy  BANK is an Alsbama-chartered banking carporation duly
organizad, validly existing, and in good standing under the lews of the State of Alabama. BANK
{s duly authorized to engage in the business of banking as an insured bank under the Federal
Depoait Insurance Act, 25 amended (the “FDIA"™). BANK is duly autherized to conduct business
end is in good standing under the laws of each jurisdiction in which the nature of its business or
1he ownerahip or leasing of its properties requires such qualificalion except where the lack of
such qualification would not heve 2 Matetial Adverse Effect on the Conditon of BANK. BANK
has full corporate power and authority 1o carry on the businesses in which it is engaged and to
ows and use the properties owned and used by it. BANK has in effect all federal, state, loce] and
foreign governmental, reguiaiory and other anthorizetions, permits and licenses necessary for it
to own or Jease its properties And aisets and to Garry o its business as now conducted, the
absence af which, individually or in the aggregate, wauld have a Material Adverse Effect oo the
Condition of BANK,

()  Scuthemn is a corporation duly organized, validly existing, and in
good standing under the lews af the State of Delawars. Southern ia duly authorized 68 a bank
holding company under the Bank Holding Campany Act, as amended. Southern i5 duly
suthorized to conduct business and is iy pood stending under the laws of each jurisdiction in
which the natwe of ita business vr the ownership or Jeating of its properties requires such
qualification except where the lack of such qualification would not have & Material Adverse
Effect on its Condition. Snwthern has full corporate power and authorily 1o carry on the
businesses In which #t is engaped and to own and use the properties owned and used by 1t
Southarn hes in effect all federdl, state, local and foreign govemmental, regulatory and other
authorizations, permits and Hoeases nevessary for it (0 own or lease its properties and assets and
1o carry on itg busineas ps now condotted, the sbsence of which, individually or in the agpregae,
wauld have a Material Adverse Effact on the Candition of Southem.

(t)  Awhprizstign of Transaction. BANK end Southern have full power aad
authority (including fisl] corporate power and authority) 1o execute and deliver this Agreement
and 1o perform their obligations hergundar; provided, however, thar BANK and Southern cannot
consiymumate the Stock Purchase or the Merger unless and unti] all requisite approvals are
received from the Rapulatory Authorities. Subject to the foregoing senence, (I) this Agresment
has heen duly executed and dalivered by BANK and Southern and subject 1o the doe
authorization, execution and delivery by the other Periies hereto, this Agreement constitutes a
valid and binding agreement of BANK and Scutham, enforceabls against them in acoordance
with itx terms, subject to applicable banlcrupiey, insolvency and other sumilar laws affecting
creditoms® rights penerally, peneral equitable principles and the discration of cowts in granting
equitable remedies, (1) the parformance by BANK and Southern of their oblipations under thig
Aprsement and the consummation of the Merger and the other tranzactions provided far under
this Agreerment have been or will be duly and validly authorized by all necessary corporate
ection on the part of BANK and Southern, and (#i) the Boands of Direclors of BANK and
Southern have or will have approved the execution, delivery eod performance of this Agresment

e
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and the consurnmation of thre Merger and the other ansactions provided for under this
Agreement, Cther than o or fram the Regulatory Authorities, nejther BANK nor Southern needs
to give any notice to, meke agy fling with, or oblain any suthorization, consent or approval of
any government or governmental sgency in arder for the Parties to consummare the transactions
contemplated by this Agreement, except whens the failure 1o give notice, to file, or to obtuin any
authorization, consant, or approval would not have a Material Adverse Effect on the Condition of
BANK or would ctberwise noi prevent or enjoin BANK or Southern fram ammmmanng the
transactions contemplated by this Agresmment.

(¢) Nonenntygvention, Neither the exscution and the delivery of this
Agreemem, ner the cansummation of the transactiens contemplated heesby (including the P&A
Agreemant) (i} subject to the receipt of the approvals contemplated in Bection 2.1(b) above, will
violate sny statwie, vegulation, nule, judgment, order, decree, stipulation, injunction, charpe, or
other restriction of any geverument, govermmental aganey, or court o which BANK or Scuthern
is subject or any provision af the Articles of Incorporation or Bylaws of BANK or Southern
regpectively, or (i) with the passing of fime or the giving of notice ar both, will eonflict with,
result in & breach of, constitute a default under, result in the acceleration of, create in any parny
the right 10 accelerase, tenminats, smodify, or cancel, or reguire any notice under any contracr,
{ease, subleasc, license, franchisa, penmit, indenture, agreement ar morigege for borrowed
muooey, instroment of indebtedness, Security Interest (as defined below), or ether obligation lo
which BANK or Southern is & party or by which it is bound oy 1@ which any of its asstis is
subject {or reault in the imposition of any Security Interestl upan sny of its assets) except where
ke vialation, conflict, breach, default, acceleration, termifnation, modification, cancellation,
failure (D give notice, or Security Interest would not have a Meterial Adverse Effect on the
Condition of BANK or Southern or, a1 the Effective Time of the Merger, would not create or
otherwise result in a lien or ather encumbrance in apy amount on the Included Asseis ar Reisined
Lisbilities. Far purposes of this Apresment, the term “Secyrity [ntarest" means any mortgege,
pladge, secority intarest, encumbrance, charge, or other lien, othay than (a) mechanics,
materigimen, end similar liens, (b) liens for taxes not yet dua and payable or for taxes that the
taxpayaer is conlesting in pood faith through appropriate proceedings, (¢) liens arising undey
wotkers compensation, wnemployment insurance, s0ciat security, refirement, and similar
kegislaion, (d) ligns on goads in transi incurred pursuant to documentary leuers of credit, (&)
purchase money liena and liens s2curing reptal payments under capital Jeass arrangements, and
({f) other liens arising in the Ordinary Course of Business (as defined below) and not incumred in
connecon with tha borrowing of money. For purposes of this Agreemant, the term “Ordinary
Course of Business™ mezns the ordinary course of business consistent with past custom and
preetice (inchuding with respact to quantty and fequency).

{d)  Compliages with Laws. -

(D  Each of BANK and Southers is in compliance in all respects with
il laws, repulations, reporting end leanding requirements and orders opplicable to jts business or
1o its employees conducting its business, with any orders from, agreernents with, memoranda of
understanding or resolutions pertining (o any Repulatory Authority applicable to spch party,
except where the breach or vinlation of any of which, individually or in the apgregate, would not
have a Matarial Adverse Effect on the Candition of BANK or Southern, as the cose may be.
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(i}  Neither BANK nor Southiern Is subject 1o any wiinen
camrnunication directed specifically 10 it ffom any Regulatory Authority o which it Is subject or
pursuant o which such Regulawory Autharity has imposed or bas indjeated it may impose any
material retrictions on the operations of it or the business condueted by it or in which such
Regulatory Authority hes raised any malerial question concerning the condition, financial or
otherwise, except whert such jeatriction or question would not lead 1o 8 Materia) Adverse Effect
an the Conditlon of BANK or Sauthern or their ability to consummate the izansactions
contemplated herein. .

{e)  Legal Proceedings. There are no actions, suits or procesdings institured or
pending or, to the Knowledge of BANK or Southem, threataned (or unsssarted but considered
probable af urrertion aid which if suseried would have at least a reasonable probability of an
unfivorable outcome) against BANK ar Southern, or agninst any property, assa!, jnlerest or righi
of BANK or Southerz, that have g reasonable probability either individually or in the appregale
of having 8 Material Adverse Effert on the Condition of BANK or Southern.

()  Regulatory Filings. All decuments that BANK or Southern is responaible
far filing with amy Repulatory Anthority in connection with the transaetions contemplated by the
Agreement will comply as to fium and substance in all materiel respects with the provisions of
applicable law.

()  Brokers' Fees. Neither BANK, nor any of its officers, directors or
employees, nor Southem, nor any of its affiliates, offlcers, divertors or emplioyees, hes or will
have any liability or abligation 1o pay any fees or commissions 10, or has or will have employed,
any broker, finder, or agent with respeet to the {ransactions contemplated by this Agreement,

-y  Reports. Since December 31, 2005, BANK has filed all reporis and
stagzmants, together with any armendments required 1o be made with respect theretn, that it was
reguired to file with any Regulatory Autharity. Each such report and statement, including the
financial siniements, exhibits and achadules thereto, at the time of filing thereof camplied in &l
miaterial respects with the laws and rules end ragolations applicabls to it and did not contain any
untrue or misleading statement of @ material fact or omit io state any material fact necessary to
thake the statemems thereln, in light of the circumstances under which they were made, not
misleading.

()  Sumements True and Correet. No represemiatian or warranty made by
BANK or Southem In this Agresment, no written ghatement or cattificare inclyded In an Exhibit

or Schedule by BANK or Southem in connection with this Agreement, and no wrinien statement
or certificate to be furnighed by BANK or Southern to Supedor ar PCEWC pursuant o this
Agreement, cantaink any untrue or misleading stetement of o maieris! fact or omitsto state a
material fhct necessary 1o make the statements therein, in the light of the circumstances nnder
which they were made, not misleading. All documents that either BANK or Southem is
respongible for filing with any Regulatory Authority in connection with the Merger will camply
85 W form and substance in all material respects with the pravisions of applicable taw.
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ARTICLE I

REPRESENTATIONE AND WARRANTIES
OF SUPERIOR, PCBWC, AND NEW PCEWC

Section 3.1  Repressniatjpns and Warranties of Superisr. FCRBWC. and New PCEBWC.

Superior, PCBWC and New BCBWC, respeciively, represent and warrint to BANK and
Southem thet the gtnements contained in this Article 171 are, &5 to Superior and PCRWC,
correct and complett in all taterial respects ag of the date of this Agreement and, in respact of
New PCBWC and Superior, shall be correst and camplete (In all ruawerial respects with raspect
to Supsrior) as of the Closing Date (as thoagh made then ond ag though the Closing Date were
substitpted for the date of this Agresment thronghout this Asticle [T}, except representations
and warranties which are confined to a specified date shall speak (1) only as of wueh dete or (i)
ns otherwise expressly contermnplated by this Agreement. All yepreseniations made as to facts
concarning PCBWC ere made by PCBWC and Superior. All representations made as to facty
cancemning Superior are tade by Superior. All representstions made as 10 facts concemting
New PCBWC (including representations and warranties ag to {acts concerning PCBWC as of
the Closing Date) are made by Superior and New PCBWC.

(s)  Orggoizetion, Qualification, apd Comomie Power.

6}] At the Effective Tima of the Stack Purchuse and at the Effective
Time of the Merper, New PCBWC will be a Floride banking corporation, chariered a5 2
commercia) bank under the authority of Chapter 658, Florida Siafules, duly orgenized, validly
existing, and in good standing under the laws af the Stete of Florida. At the Effective Time of
the Stock Purchase and &t the Effective Time of the Merpar, New PCBWC will be duly
authorized to engage In its business in Florlds a& an insured depository institution ander the
FDIA, New PCBWC will be doly authorized to conduct business and will be in good standing
under the lawe of each jurisdiction jn which the nature of its business or the ownership or leasing
of its properties will require such qualification, excepr where the lack of such qualification would
ot have a Material Adverse EFfect on its Condition. At the Effective Time of ihe Stack
Purchase end at the Effective Time of the Merger, New PCBWC will have full corporate powar
and authority to carry on the bnainess in which it will be enpaged and to own and wse the
propertiss owned and uged by i New PCBWC will have in effect all federal, state, local and
foreign governmental, regulatory and other authorizations, permits and licenees neceasary for it
1o own or leass iix praperties and assetz and to carry on 8 business as conducted an the Closing
Date {including the business of 2 commercial bank charterad by the Stale of Flerida with the
right to accept depasits, open branches, and otherwise engage in banldng business), the absence
of which, individualjy or In the agpregate, would have a Material Adverse Effect on the
Condition of New FCBWC,

()  Superioris a federally chartered savings bank. Superior is duly
authorized to conduct business and is in good standing under the Jaws of each jurisdiction in
which the nature of its business or the ownership or leasing of its properties requires such
gualification, except where the Jack of guch qualification would not have a Material Adverse
Effect on its Condition. Superiar has full corporate power and authority to carry on the business
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In which it is engeged and to own and use ihe propertes owned and used by iv. Superior has in
effect all federn), state, loeal and foreign governmental, regulatary and other atthorizations,
permits and Heanges neeessary for it to swr or lease its propesties and ageels and 1o cawy on its
brainess as now conducied, tha absenee of which, lndividually ar in the aggregate, would have 2
Materiz) Adverse Effert on the Condition of Superiar,

(b}  Capitalizatiop. The suthorized capital stock of New PCEBWC at the
Effective Tims of the Stock Purchass and the Effective Time of the Merger will consist of
3,000,000 sharet of voting common stock, 85,00 par value pey share, 762,156 shares of which
are issued and owtstending, There will be oo other clasees of capital stock of New PCBWC
puthorized a1 the Effective Time of the Stock Parchase and the Effective Time of the Mergar.
New PCBWC will hald no shayes as weagury stock at the Effective Time of the Stock Purchnse
and the Effective Time of the Margar. All of the iasued and outstanding shares will have baen
duly authorized and will be validly issued, fully paid and nonussessable at the Effective Time of
the Stock Purchase and the Effective Time of the Mecger, None of the owstanding shares at the
Effactive Time of the Stock Purchase and ihe Effective Timne of the Merger will have been issued
in violation of eny preempiive rights of the current or past stockhiolders of New PCBWC. Atthe
Effective Time of the Steck Purchese and the Effective Time of the Merper, there will be no
outstanding or authorized options, warrants, righls, caniracls, calls, puts, rights to subscribe,
conversion rights, or other agresments or commitimems o which New PCBWC will be a party oy
which wilt b binding upon New PCBWC or, to the Knowledge of Superiar, any other party
providing for the issuence, voting, transfer, disposition, ar acquisidon of any of the capital stock
_of New PCBWC, There will be no outstanding or autharized stock appreciation, phantom siock
or girmilar rights with respact o New PCBWC at the Effeciive Time of the Stock Purchase and
the Effective Time of the Merger.

(£ NewPCBWE Subsidianies. New PCEWC will have no subsidiaries at the
Effective Tine of the Stock Puchase and the Effestive Time of the Merger.

{d) uihori of T;

(i} PCBWC hes full power and authorliy (including full corporate
power and authority) 10 exstute and deliver this Agresment end to perform ity obligatons
hereunder: provided, however, that New PCBWC cannot congummate the Merger vnless and
unti} all requixite Consents are recejved ffom the Regolatary Autharities and the approval of
Superior, a8 New PCEWCs sole aharcholder. Subject to the foregoing sentence, (A) this
Apreement hag been duly sxecuted end dalivered by Superior md PCRWC and, subject to the
due antharization, execution and delivery by the other Partias hereto, this Agreement will
constituie the velid and binding agreement of Suparior and PCBWC, enforceahfe against them in
aegordance with ity terms, sebject 1o applicable bankrupicy, insolveney and other similar laws
affecting creditors® rights generslly, generl equitable principles and the diseretion of couns in
granting equitsble remedivs, (B) the performance by PCBWC of itz obligations under this
Aprecment and the consummation of the Merger and the other transaclions provided for under
this Agreemant have bezn or will ke duly and validly authorized by atl necessary eomorate
action on the part of PCBWC, and (C) before the PCRWC Acquikition, the PCBWC Board of
Directors will have suthorized and ratified the execution, delivery and performance of this
Agreement and the congummation of tie Merger end the mbier transacdons provided for under
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this Agrecment. Oiber than to or from the Regulatory Authorites, New PCBWC will not need 1o
give any notice to, meke any filing with, ar obtain any authorization, consent or approval of any
povernment or govemmental egency in order for the Parties io consummale the ransaciions
contentplated by this Agreemant, except where the failure to give notice, 1o file, or o obtain any
autharizatlan, cansent, or appraval would not have a Material Adverse Effect on the Condition of
New PCBWC or won[d otherwise not prevent or enjoin New PCBWC from consummating the
transactions contempleted by this Agreement

(ii)  Supericr has full power and authority {including full corporate
pawer and authority) to execnte and dellver this Agreement and to perforin it2 obligations
hereunder; provided, however, that Superior zennol consurmmars the Superior Transaction or the
Stock Purchase unless and uniil all requisite approvals are received from the Regulawry
Autherities. Subject to the foregoing sentence, (A) this Agreemant has bean duly executed and
delivered by Superior and, suhjert 1o the due autharization, execution end delivary of the other
Parties lereto, this Agreement constipates o valid and binding agresment of Superior, enforeeable
sgeinst it in accordanes with fts terms, subject to applicebls bankruptoy, insolvency and other
similar Jaws affecting creditors’ rights penerally, general squitable principles and the discretion
of courts in granting aquilable remadies, (BY the perfarmanca by Superior of its obligations under
this Apreement and, assuming the cansummation of the PCBWC Arquisition, the payformance
by PCBWC of its obligations under this Agreement and the consummation of the Mergar ead the
other transactions provided far undar this Agreement have been or will be duly and validly
anthorized by all necessary eorporale action on the part of Superior, and (C) the Board of
Directors af Superior hes or will bave suthorizad the execution, detivery and performance of this
Apresment and the consummation of the Merger and the other transactions provided for under
this Agteement. Other than o or fom the Regulatory Authorities, Superior doss not need to
give any notice to, meke may filing with, or obizin any sathorigation, comsent or approval of any
governmen! or govermmental agency in order for the Parties to congununate the Transactions
coptemnplated by this Agreement, except where the failure to give notce, © file, or to obtain any
authorizeton, conyest, or appravel would not have a Materiol Adverse Effect on the Condliion of
Supetior or would atherwise not prevem or sifjoin Superior from conswinmating the ranseetions
canteraplated by this Apreement,

()  Noncaontravention. Neither the execution and the deliveary af this
Agreement, nor the consummation of the transactions contemplated herehy (including the P&A
Agreement), (i) subject to the recalpt of the appravals coptemplated in Seetion 3.1(d) sbave, will
violale any statute, yegulation, rule, judgment, order, deever, stipalatian, injunction, charge, or
other rastriction of any government, governmental agency, or eowt to which New PCRWC will
be subyject or any provision of the Articles of [ncarporation or Bylaws of New PCBWC or
Superior or (i) with the passing of time or the giving of notice ar both, will conilict with, rasult
in a tyeach of, constitutes e defeult under, result in the acceleration of, creats in any party the
right to nccelersts, terminate, modify, of cancel, or require any notice undsr eny contract, leosa,
sublease, licanse, franchise, permit, indenture, agreement or mortpage for borrawed money,
instrument of indebtedness, Seourity lotereat, or other abligation to which New PCBWC ot
Superior is or wil) be a party or hy which either is or will be bound or to which any of i
raspective assels is or will be subject (or result in the impositdon of any Seeurity Interesi upon
aqy of its respective asseis), except where the violation, conflict, breach, default, acceleraiion,
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termination, medificstion, cancelliation, failure to give notice, or Security Interest would not bave
& Material Adverse Effect on the Conditians of New PCBWC or Superior.

h Uundisclosed Lighilit{as. Al the Effective Time of the Stock Purchase and
eontinuing, until the Effective Time of the Merger, New PCBWC will have no lability {whether
abscluie or contingent, whether liquidared or unliquidated, and whetiisr due ar to become due},
including any liability for Taxey {(8s defined below), except for lizhilitics acored or reserved
agelnst in the New PCBWC Balance Ehest,

(5) DBrokers’ Faes. Bxcepi for a foe to be paid to DD&F Consulting Group,
Ine. by Superior, neither New PCBWC, nor any of its officers, directars nr employees, nor
Superior nar any of its afhliaies, officers, directors or employees, has or will bave any linbility or
obligation to pay any fees 0r commissions to, or has or will have employed, any broker, finder,
or 2gent with respert lo the rangactions enntemplated by this Agreement.

(h)  Reserved.

§)  Assgls. On the Closing Date, New PCBWC will have good title fee and
¢lear of all malerial liens, encumbrances, charges, defaults or equities of whatever chamcter to
ell of the respective properties and exgets, tangible or intangible which will remain as assets of
New PCBWC, refleated in the New PFCBWC Balance Sheet, except for liens disclosed in such
New PCBWC Balance Sheet, Other than as reflected an the New PCBWC Bzlance Shaet, and
exeept for rights under a sublease from Superior Tor the Subject Cffice, at the Effective Time of
the Merger, New PCBWC shall own no buildings, fixtures, equipment or other property and
assets, At the effective time of the closing of the transactions onder the P&A Agreement, any
sublease fram Superior for the Subject OFice shal! terminate,

Gy Material Contracts. New PCBWC as of the Effective Time of the Merger
will pot be @ party to, ar be bound or affacted by, or receive bencfits under, any of the following
(whether written or aral and excluding agreements for the extension of eredit or deposit accounts
held by New PCBWC mnde in the Ordinery Course of Business): (i) any employment
agreement or understanding (including any undersiandings or cbligntions with respect to
severance or termination pay liabilities or frings benetita) with any present or former officey,
director, or employee, including in any such persan's capacity as a consoliant (other than thase
which are terminable 2 will without any further amount being payable thereunder), (ii} any other
agrzement with any officer, director, employes, or affiliate, (1ii) any agreement with eny iabor
union, (iv) eny agreement which limits che ability of New PCEWC to compete in any line of
business or which invoives any restriction of the geographical area in which New PCBWC may
carty on jts business (other than as may be required by law or applicabie Regulatory Authortties),
or {¥) EnY agreemeni, contraty, amangsmen or commitment.

(3] rac: Dsfadte On the Clasing Date, New PCBWC will nat
be in default, and neither New PCBWC nor Suparior has received any written notice nor has any
Knowledge that any other perty is in defiult In any material respect, under any matesial conracs,
lease, sublease, license, fanchise, permit, indenture, agreement, or mortgage for barrowed
maoney, or instrument of indebtadness relating to New RCBWC (exdept, as {o the foregaing,
extengions of credit by New PCBWC in the Ordinary Course of Businass), and there hes not
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occurred any évent that with the |apse of Yme or the piving of notive or bath would gonstitute
such a default

{)  Compliance with Lawsg.

® As of the Closing Date, New PCBWC wili be in compliance in all
respects with all laws, regulations, reporting wod licensing requirements and-arders applicahle to
{18 business or to its employess conducting its business, with any regulotory agreements
applicable to PCBWC, and with iis interns! policies and pracedures, except where, In the opinian
of coumsel after discussions with epplicable Ragulatory Autharities and digclesure to BANK, the
breach or viclation of any of which, individually or in the angregets, would not havis e Material
Adversa Effsct o the Condition of New PCBWC or its abiliry to consummeate the transaciions
cantemplated herein.

(i}  Neither Superior nor PCBWC has recaived pry writtsn naotification
or communication from any Regulatory Authoritias asserting thet PCBWC is subject 10 any
wrinten comununication directed spacifically to it from any Regularory Autherity 1o which it is
subject or pursuant 1o which such Regulatory Autharity has Impased or has indicated it may
impose any matérial rastriclions an the aperationy of It or the business conducted by it orin
which such Regulatory Authority hias raisad any material question coneerning the condition,
finencial or otherwise, except where such restriction or question would not lead ta & Mategial
Adverse Effect on the Candition of PCBWC ar its ahility to copmurumnate the trangactfons
coniemplated herein,

(n) LegalProcesdingy, To the Knowledge of Supearier, there ere no actions,
suits or proceedings instituted or pending or threatenad (or unasserted but considered probable of
assartion and which if assarted would have gt least a reasonable probability of an unifyvorehle
outcame) against PCBWC, or against any property, asset, futerest or right of PCBWC that
Bupetior will not be required to defend and indemnify BANK and Southers with reapact to
pursuant to Section 5.1(1) of thiz Agyeement,

()  Recpons, Sinee Dacember 31, 2005, PCBWC has filed all raports and
statemenis, together with any amendments requited 10 be made with respect therelo, thet it was
required o file with any Regulatory Autharity, except where the fajlure to do go would nat lead
1o @ Meaterial Adverse Effect on the Candition of PCBWC ar [ts ability I consummate the
tranzactions contemplated herein, Each such repon and slatement, including the finencial
stateynents, exhibits and schedulas theret, at the time of Aling thersaf complied in all material
reapects with the faws and rules and repuolations applicable to it and did not comtaip any untrue or
misleading statement of a materia) fact or omit to state any material fact nacessary to make the
stalements therein, in light of the circumstances under which they were made, nat misleading.

{oy Statements True and Corpech, No represeniation or watrenty made by
Superior or PCBWC in this Agreemant, na written statsment or certificaws fneluded in an Exhibit
or Schedule by Superiar or PCBWC in canncetion with this Agreement, atd no written statemant
or cerfificate to be furnished by PCEWC, New PCEWC, ar Supericr o BANK pursuant to this
Agreament conteing any untrue or misleading ststement of a material fact or omits to state n
materinl fact necessary w make the smtements therein, in the light of the circumstences under

-13-

399d du0D 10 513.238458 8:e7

20807 /LC/LB




6E/1Z  Fovd dM1d 19

which they were mode, not misleading. All docurnents that either Superior ar PCBWC is
respansible for filing with any Reguletory Autharity in connection with the Merger will comply
43 10 form and subsianes in el] material respects with the provisions of applicebls Jaw.

()  LahorMatters

(i) At the Effective time of the Stock Purchase and the Effective Time -

of the Merger, New PCBWC will not be a party to, ar bouad by, any collective barpaining
apreemant, cantrect or otheT agreemont ar understanding with & (pbor union or labor
arganization, nor will New PCBWC be the subject of any meierial proceeding asserting that
PCBWC has committed an unfair labar practice or seeking 10 compel il to bargain with any labor
organization as to wages or conditions of employment por is there any strike or other labor
dispute invelving PCBWC pending or, to Buperior's Knowledge, tumatened, nor are there any
grievances outstanding against FCBWC under any collective bargaining pgreement of any
PCBWC contract, any of which wauld have, individually or in the aggrepate, a Material Adversa
Effest on the Condilion of New PCBWC,

{iiy Al the Effective Time of the Stook Purchage and the Effective
Time of tha Mergear, New PCBWC will be in material compliance with all applicable Jaws
relating o employment of fabor, including thase related ta weges, hours, collective hareining
and the payment and withholding of taxes and other sums es required by the appropriate
governmental suthority, and will have withkeld and paid to the apprapriate pavemmental
authority or ia holding for peyrmant not yet due to such governmenial authority all amoums
required io be withheld from employess of PCBWC aod will not be liable for any arrears of
wages, taxes, panaltiea pr other sums for failure to comply with any of the forepoing. New
PCBWC will have pajd in ful] to all amplayess or edequately accrued for in accordance with
GAAP consigtently applied all wages, salaries, romunissions, bonuses, benefits and other
compensation due tn or on hehalf of such employess and there is no ¢laim with respeet 10
payment of wages, salary or avestime pay that has been asserted or i5 now pending or, to
Superior's Knowledge, threatened hefore any governmental authority with respect to any person
currsntly or farmerly employed by PCRWC. There is no charge of discrimination in employment
ar employment practices, for any reason, including age, gender, race, raligion or other legally
protected category, which hes been asserted or is now peading of, to Supsrior's Knowledge,
threatened with respect tn PCBWC befbre the United States Equal Employment Oppartunity
Commigsicn, or any othar povemmenta] euthority in any jurisdiction in which PCBWC hes
eraplayed or currently employs any person,

{0 Ownership of Shares, Superior represents and warrants that, 2t the ime of
its sale of the Shares to Southem as contemplated by Section 1.7 hereof, it will be the tole owner
of the Shares, that the Sharss wil) constitute all of the jasued and outstanding capitel stock of
PCBWC, and that the Shares will not have been pledped, encumbered, or otherwice transferred
in any way.

{0 Beaulemory Filings. All documents that Superior ar PCBWC is responsible
for filing with any Regulatory Autharity in connsetion with the transzctions eontemplated by the
Agmiemb?n will comply as to form and substance in all material respects with the provisions of
applicable law.

=14 -

GT9.22Z058 T0:ET £8B2/LL0/L0




BE/EC 3IVd

ARTICLE IV
TAX MATTERS

Section 4.3 TaxIndemnity.

(@)  For purposes of this Agreemnent, “Tax™ or “Taxes” shall meen any federal,
mote, locel oy forsign nel or gross income, pross veeaipts, license, fanchise, capital, capita) stock,
intangibles, services, payrall, employment, excise, sevarance, stamp, occupation, premivm
{including taxes vnder § 594 ol the Code (as defined below)), enstoms duties, profits,
withhalding, socizal secority (or simifar), unemployment, disability, real property, personal
praperty, sales, uee, transfer, regisiratian, value added, altemative or sdd-on minimum, due or
scerued as of the Effective Time of the Merger or assessed during the statutes of Limitations
perind which relates to the time prior to the Effective Time of the Mevper, or other Tax,
governmental fee or like pasessment or charge of any kind whatsoever, including any interest,
penalty or addition thereto, whether digputed or aot, imposed by eny pavernmental entity or
other Tax authority or arising upder any Tax law or agreement, incfuding any joint venhira or
partnerzhip apreement.

(4)  For purposes of this Agreement, “Tax Retum™ shall mean any return,
declaration, report, ¢laim for refund, form, or information ar retumn ar statement refating to
Taxes, including any schedule or attachment thetelo, and including any amendments thereof.

(cy  Except as provided herein, Superior (the “Indeamifying Party") shail
indemnify and hold BANK, Southem, New PCBWC and theiy affiliates and each of their
respective afficecs, directors, cmployees, sigckholders, apents, and representstives (the “Buyer
Indemytitees™) hasynless from and against the following Texes: {i) Taxes impogsed on PCBWC or
Superfor or eny group ot any member of any affiliated, consolidated, unitary ot other combined
graup with which PCBWC or Superior files ar bes fled a Tax Return in any taxable perlad
euding on, prior 1o or afier the Stock Purchase on a consolidated, unilary or other combined
bagis; and (ii) any Income, sales, and wse (axes impasad it sonnection with this Agracment and
the transections contemplated hereunder, inoluding the Stock Purchese and the Superior
Transaction (ineluding any penalties, inlerest and additicns to such tax). Ifthe Stock Purchase
does nat oceur, the Indemnifying Parcy shall bave no indemnification obligation under this
Section 4.1.

Without limiting the gencrality of the foregolng, except as provided herein,
neither BANK nor Southern shall azsume, or in any way be liable or responsible for, any
liabilities, commitments or obligations of PCRWC or Superior, whuther on the basis of jeint
and/or severn] lishility, of sny kind or nature whatsoever in reapect of Tazes, knawn or
unknown, accrued, fixad, contingent ar atherwise, liquidet=d or unliguidated, cheate o inchoate,
due or te bacome due, repardless of whether they acise priar 10, on or sfter the Merger, and
whether due to the PCBWC Acquigition, the Superiar Transaction, the Stock Purchase, the
Murger, or otherwiss.

(d) A Party wishing to claim indempification under this sectinn sha)i promptly
netify the Indemnifying Party of any avent thet may give rise to an indemaification right
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hereunder, but the failure to notffy shall not relieve the Indrmnifying Pasty of any liability it may
have 1o such Buyer [udemnitee, except to the axtent thet the same prejudices the Indemnifying
Proty. In the event of any [agal action {whether arising befare or after the Effective Time) in
connection with which there is, or may ba, an indermification right hereunder, (A) ths
Indsmnifying Party shall have the right to assume the defense thareof, and the Indemnifying
Party shall nat be ligble to such Buyer Indemnitee for any lagnl expenses of other counse] or any
other costs ind expenses subsequently incurred by such Buyer Indempites in connection with the
defense thereof, except that if the Indermifying Party slects not to gssuma such defense, the
Buyer Indemnpites myy retain counsel which is reasonably satisfictory 10 the Indemnifying Party,
and the Indemnifying Party shall pay, promptly as statements therefor ere recejved, the
reasanable fees end expensen of such counset for the Buyer Indemnites (which may not axesed
eme firm in any junisdiction), (B} the Buyer Indeminites will cooperate in the defense of eny such
maetter including the production af records and proper persannel o provide testimany, and (C)
the Tndemnifying Pasty shall not be linhle for any settlement cifectad withowt itg prior written
cansent (such consent not to be unreasonably withheld or delayed). Notwithstanding the abave,
in the evant that the Indemnnifying Party elects not 1o assume such defense, the Buyar [ndemniles
may cell upoa the Indemnifying Party to pay or compramise said ¢laim in accordance with its
obllpations a3 set forth in Section 4.1 of this Agreement,

Section4.2  Miscellanaos.

{8)  The Parties egree o treat alf peymients made under this Artlele IV and
under any other indemnity provision contained in this Agreement as adjusiments to the Purchase
Price for lax purpases and that such irestment ghal! pavern for purposes heeeof.

()  Thecovenanis and obfigations of Superior and PCBWC mnder this Article
IV ghall survive the Mexger end shall remain in full force and affect unti] 90 deys after the
explration of al! statuies of limitstions on assessment or collsctian of Tax.

()  Forpurposes of this Article IV, al] references to Superior, PCBWC,
BANK, Sonthern and their affilintes include succeasors thersmto,

ARTICLEV
COVENANTS AND AGREEMENTS

Bection 5,1  Covenang,

The Parties apres as follows with respect to the period from and afier the execution
of'this Agreement until the eerlier of the consummation of the transactions contemplated by
this Agreement or the termination of this Agreement:

{a) Cuprent Infornation. During the period from the date of this Agreement 10
the Effective Time of the Merger, Superior, PCBWC, BANK, and Southem shall, and shall

cause their representatives to, confer on o regular and frequent hasis with representatives of the
other Parties.
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{b)  Access to and Review of Information, Superior, PCBWC, BANK, and
Southern shal] furnish promptly to the athay Parties (i} copias of all filings mode with any
Repulatory Authorities or other governmental autherities in connection with the transactions
contemplated by this Agrecment, s it relates to the Stock Purchase, the Merger, the Superior
Transection and the P&A Agrecmant, and eopies of all written communications received from
such Regulatory Authorities and governmental authoritles related theraio (other than
correspondence end filings that by applicable lew cannot be disclvsed), and (i) all other
information relavant to the tranyactions contemplated by this Agresment, as it relates W the
Stack Purchase, the Merger, the Superior Transaction and the P&A Ageement, cenceming such
Party's business, properties end personne] as the other Party may reasonably request, including
reports of condition filed with Regulatory autharitizs; pravided, however, that notwithstanding
anything else in this Secdon 5.1(b} ta the contrary, the Portics shall heve no obligation o
provide, and shall ot provide, 1o the other Partics, any information raleting to the sharshalders
of Southern or Bancarp, including any financial information perteining ta such sharsholders,
regardless of whether such shareholders are also directors and/or afficers of BANK, Southern,
Superior, or Bancorp and regard!ess of whether such information {a included in eny filings made
in connection with the wansactions conternplated by thiz Agreement. Enach Party shall use any
information gained jn connection with the tansertions contemplated by this Agresmént only for
the purposes enntemyplared by thia Apresment and shall treat as confidentfal all information
obtained by such Party hereunder or in conpection herewith and not otherwise known to such
Party. If thig Agreement is terminmed prior ta the Effective Time of the Merger, all documeats
in the passession of either Party hersto concerning the other Party abtained from the Party shall
be promptly returned to the other Party.

{¢)  Regulatory Matters pnd Anprovals.

(0  Bank Reeulniory Mansrs BANK, Southam, Superior and
FCBWC, as appropriate, shall use commercially reasonable effons to cause applications tc be
prepared and filed with the nppropriate Regulatory Authorities on or by April 23, 2007, for their
approval of the FCBWC Acquisition, the Superior Transaction, the Stock Purchese and the
Merpar; sand with eny other Regalatory Authorlty Yinving jurisdiction any ather nolices or
spplications for appravals or Cansenis which may be necessary for the consummation of the
transaciions coptemplated by this Agreement, Each Party shall use sommercially reaseaable
efforts to teke or cause tn be taken all actions necesgery for such epplications and notices @ be
appraved and shall provide the others with capies of all correspondence and natjess to o from
such agencias concemning such applications and notices. Commercially reasonable efforis shal)
include cooperation with another Patty in its efforts ta Sle an application or notice. Na Conpsent
obtaingd which is necegsary 10 conswmumate the transactions contemplated by this Agreement
sball be conditioned or restricted in a manner which in the reasoneble judgmant of a Pany would
{(A) unduly impair cr restrict the operations, or would have v Material Adverse Effect on the
Condition, of Superior, PCBWC, BANK, or the Surviving Bank, or (B) rander consummation of
the Merger unduly burdessame; provided, thut such Party has used its reasanable efferts (it being
understcod thet such reasonable efforts shal) not include the threatening or commencement of
any Jitigation) 10 cause puch conditions ar restrictions to be ramoved or modified as appropriate.

(i) Qther Governmental Matters, Subject to the Jast sentence of
Section 5.1¢c)(i), each of the l?ﬂnias shall take any additional cornmercially reasonable action
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that may be necessary, praper, ar advisable in connection with any other notiee to, filinga with,
and authorizations, consents, and approvals of governmenis and governmenta) apencies that it
may be required 1o pive, make or obtain in connestion with the transactions covtemplated by this
Agreement-

(@)  Ggvernment Filings, BANK, Sauthern, PCBWC and Superior shall file all
reports, apphicetions and other Jacuments required to be filed with the sppropriate bank
regulators beiween the date herenf and the Effective Time of the Merger and shall make
aveilable io the othar Party copies of all such reports promptly after the same are filed; pravided,
however, that netwithatending anything else in this Section 5.1{d) 10 the contrary, the Parties
shal] have no ohligation to provide, and shall not provide, to the other Parties, any information
relating 1o the shersholders of Southem or Banoorp, Inciuding any financial information
pertaining 10 such shareholders, regardless of whether such shareholders are also directors and/or
afficers of BANK, Snutham, Superiot, or Bancorp end regardless of whether such informetion is
included in sny filings rmade in cannection with the transactions contemplated by this
Apgresment,

{=} i P Materlal Adverss Develonments. BANK, Southery, PCBWC
and Superior shall give prompt written nolice to the other Pariies of eny Material Adverss Effsct
on its Condition, or any material adverse developmem affecting the assets, liabilities, busingss,
financial condition, operatione, results of operations, or future prospects of such Party taker s a
whols, including (f) any material change in its business or operations, (i) any material
coraplaints, investipations or hedrings (or communicatinng indicating that the same may be
contemplated) of any Regulatory Authority, (5if) the instihnion or the threat of material litigation
involving such Party, or (iv) eny cvent or condition that might be reasonably avpectsd ta cause
any of such Party’s representations and warrantiag set farth herein not te ba true and eorrect in all
materigl respects ay of the Closing Date. Each Party shall also give prompt writlan notice to sach
othar Party af any other material adverse development affocting the ability of such Party o
corsammale the {ransactions contemplaied by this Agreement. Any such notices shall be
accompanied by copies of any and all pertinent documents, correspondence and similgr paprrs
relevant to & comnplete understanding of such material adverse development, which shall be
promptly updated as necessary. Each Party shall have 20 business days afier any other Party
gives any written notice pursuant 1 thia Section §.1{e} within which to exercise any right it mey
heve to terminate this Agreement pursuant to Section 7.1(a)(H) or (iil) balow by reason of the
material adverse development, Unless one of the Parties terminaies this Agresment within the
sforementioned period, the written notice of a material developmens shall ba deened to have
amentded the schedules ta this Agreement, to heve qualifiod Lhe representations and warranties
conteinted herein, and to have curad any misrepresentation or breach of warranty that otherwise

might have existad herennder by yeasan of the materia] adverse development.

{fy  Filings with the Offices. Upen the (2rms and subject to the conditions of
this Agreement, the Paytiea shall exeute and file any and al) dotuments necessary In connection
with the Stock Purchase and the Merger for filing with any Pedernl and siate offices.

(&)  Press Rejeases. Wo Party shall issus any press ralease or ather publie
disclosure of matiess relsted to this Agreement (except with regard w the PCBWC Acquisitian)
without the prior consend of every other Party, and each Party shall consolt with the others a5 to
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the form and substance of any press release or other publie disclosure materially related to this
Agreemen, the Stock Furchase, the Merger or any other trensaction contemplated hereby;
provided, however, that any Party may make any press release or other public disclosure it
believes in good faith is required by law or regulation (e.g., public noticss assaciated with
repulatory flings) and the announcing Party shall give the other Panties advance natice of such
required public disclosure and provide a capy of the proposed relense, Statement or
announcernent 1o the other Parties.

()  Miscallanepns Agreemenis and Consenls, Subject to the tarms and

conditions of this Agreement, sach of the Parties hereio ngrees ta use commercially raagonable
efforts to take, or cause ta be 1aken, all action, and to do, or cause 1o be done, all things
necessary, proper or advisable undar applicabie laws and regulations to congummate and make
eifective the tansactions eoptemplated by this Agreement as expeditiously as reasonably
practizable, inclading using their yaspactive commeareirlly reasonable best efforts 1o lift or
rescind any injunction ar restaining order or other arder adversely affecting the ability of the
Pardes 1o consummate the rangactions contemplated hareby. Each Party shall wae eonunercially
reuzanable efforts to abtain all approvals and Consems of all third pavties and Regulatary
Authorities necessary or, in the reasonable opinion of any Party, desirabla for the consummaiion
of the transactions certemplated by this Agreement. No Consent obtained which is necessary to
consummars the transactions coptemplated by this Agreement shall be conditioned or restricted
in a manner which in the reasonabla judgmen of & Party wonld {A) unduly impaiv or restrict the
operations, ar would have 2 Meterial Adverse Effect on the Conditior, of the Surviving Bank, or
{B) render consuminmtion of the Stock Purchase, the Marger or the Superior Transaction unduly
burdensome, provided that such Purty has used Iis repsonable efforts (it baing undersiood that
guch reasonable cfforts £hal} not inelude the threatening or commencement of any litigation) to
cause such conditions or regtrictions to be removed or moadified as sppropriate,

(0 Ilndempificaion,

)] From the date of this Agraement until the Effective Time of the
Merger, each of Supericr, PCEWC, BANK and Southem shall indepanify and hold harmless the
ather Parties and their reapective alfiliates against all costs arising out of or incurred in
conntction with: (A) a breach of any representation or werranty made by such Party in this
Agreement or in any certificate or document fursished pursuant hereto by such Party; (B) &
breach or nonfulfiliment of eny covenant or agreement made by such Parly in or pursuant to this
Agreement or any other spreement to which such Party is or is to become a party; er (C) any
untrue or misleading statement of a material fact contaimed in any regulatory filing prepared in
connection with the Stack Purchase or the Merger, or any omission te stale therein & material
fact required to be stated therein ar necessary to make the statements therein not untrue or
misleading; provided, however, that ho Party shall be linble to the extem that any costs arise out
of or are based solely on any untrue or misleading sintement o omission or alleged untrue or
misleading statement or omission madea in teliance upon and in conformity with written
information furnished to it, by or on behalf of another Party,

(ii)  Afcr the Effective Time of the Metger, Superior shall indemnify,
deftnd and hold hannless BANK, Southern and their officers, directors, employees and agents
(each, an “Indemnifted Party™) from and against any and all demands, claiws, allegations,
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assertions, actions or causes of action, assegsments, lngses, domages, deficiencies, liabilities,
costs and expenses including ressonable Isgal feeg, intarest, penahties, and al} reasonable
amounts paid in investigerion, defense or senlenent of any of the foregning, acqerted apainst,
imposad upon, rasulting t, required 1o be paid by, or incurred by any Indemnified Party, directly
or mdirertly, in conpection with, arising owt of, which could resuli in, or which wonld no have
oecurred but for, the transectiony conteenplared by this Agreement, including (A) 8 breach of any
represewvelion or warranty mede by Superior or New PCBWC in this Agresment or in any
certificate or document furnished pursuam hereto by Superior or New PCBWC, (B) g breach or
nonfulfitlment of any covenant or agreement made by Soparior or New PCEWC in or pursuant
to this Apreement oy any other agresment to which New PCBWC is or is to become a party, and
(C) any Covered Liability, For purpases of this Agreement, the temn “Covered Lishility™ refera
io axry Hability of New PCBWC, whether due or ta become due, whether known or unknawn,
whether accrued, absolute, contingent or otherwise, existing on the Effertive Time of the Mergar
or grising out of any trensactions entered inw, or any state of ficta existing prior to the Effective
Time of the Merger, including aoy liability of Suyviving Bank s sucsessor by merger w
PCBWC,

- (i) Any Perty inderonified pursuant 1o this Apreement is referred to
herein as an “Indemyified Party,” and the party obligatad to provide the Indemnified Party with
indemnification Is referred ta a8 an “Indemnifying Party.” Any Indemnified Pasty wishing (o
claim indemnification under this secticn shall prompily notify the Indemnifying Perty of the
everd giving vi5& to aa indemnificatinn right hersunder, but the failure ta not{fy shall not relieve
the Indemanifying Party of any liability it may have 10 such Indemnified Farty, sxcapt o the
¢xtent that the same materlally prejodices the Indemnifying Party. In the even: of any Jegal
action (whether arising before or after the Effective Time)} in epnnection with which there iz an
indemmification right hereunder, (A) the Indemnifying Party shall have the right to assume the
defenss thereof through counssl reasonably satisfaciory to the Indemaifizd Party, and the
Indemyifying Party shall not be lighle 1o such Indemnified Party for any Iegal expenses of other
counsel or pny other expenses subsequently incuryed by such Indemnifiad Party in conmection
with the defense theveod, except that if the Indemnifying Party elects not to assutns such defense
oy epunse] for the Indemnpified Porty advises that there sre issues which raise conflicts of
interests between the Indemnifying Party and the Indemnpified Party, the Indemnified Party may
retain counsel which is reasonably satisfactory to the Indemnifying Party, and the indemnifying
Fany shall pay, promply as statements therefar are received, the reasonsble feos and expenses of
such counsel for the Indemnified Pacty (which may not exceed onz firm in any jurisdiction
unless the use of one counsel for such Indernified Party would presesit such counse! with a
copflict of interest), {B) the lndermnificd Party will caoperate in the defense of any such maner
including the provision of records and proper personnel to provide testimony, and (C) the
Tndemnifying Party shall not be lisble for any senlement effected withou its priar writtea

* consent (such consen nat o e anreasonably wilhheld or deleyed). Nowwithsmanding the above,
in the event that the Indernnifying Party elacte not to assume such defense, the Indemmnified Party
may egl] upon the Indemiifying Perty to pay or compromise said claim in accardance with its
oblizations as set forth in Scctions 5.1(i)Xi) and (i) of this Agreement.
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)] m Non-Solicitatio Hon-Co i}

{i). BANK and Southern zgree and cavenant nat ta salich for
emplayment, recrult or hire away Superior®s Florida employees (which shall include PCBWC's
former smiployees) for two yeare foliawing the Closing; pravided, however, that,
notwithstanding the foregolng, BANK or Sgutherp may emplay any person who mekes an
unsolicited approach to BANK or Southern ragarding emmloyment or any person who responds
to BANK. or Southern’s ganeral solicitations in the ordinary coutse of business and consistent
with past practice.

{if}  Neither BANK nor Somhern shall, for a period of one yesr from
the Closing, own, control, or operate a branch within the Desipnated Aren (as hereimfior
defined). As used herein, “Degignated Area” shall meay Alachua, Bay, Calbaun, Citrus, Daval,
Frankiin, Gadsden, Gulf, Hernanda, Hillsharough, Juckson, Jeferson, Lake, Leon, Liberty,
Manutee, Marion, Orange, Pasco, Pinellus, Palk, Samsote, Seminole, Sumter and Walulle
Ceuntics, Floride; provided, however, that this shall not preclude Sauthern fram (A) purchasing
(vither through & merger, purchase end assumption trassaction, Slack purchase or otherwise) &
financia] institution with existing branches fn the Designated Area ar (B) sérvicing clienis who
reside in the Designared Area from branches of BANK or joan production offices nol located in
the Designated Area o located in the Designated Arsa but obtained pursuant to B transaction
permitted in Section S.1Q)HYA).

(x) Tax Elcction. In connection with the closing of the Stock Purchass, afier
the Superior Transactian, Supcrior and Southern will (i) ntake the elestion under Section
338(h)(10} of thw Cade {and any similar elections reguired by state law), 1o treat the Stock
Purchase as an asser salg, and (if) execute and deliver to one anothey Form 8883 (and any ather
cnmpnmbi; forms under state law) specifying the allocstion of the Purchese Price provided in
Section 1.8 hereaf. '

ARTICLE V1

CONDITIONS TO THE OBLIGATIONS
OF BANK, SUPERIOR AND NEW PCBWC

_ Section 6.1  Copgitions to Obligafion 1o Close.

{(a) it jeation o PCR d Superior. The respective
oblipations of Superier and New PCBWC to consummate the transactions to he parformed by it
in comection with the Closing are subject to satisfaction of the following conditions:

() "The Partics shall have procured all Consents specified in Section
5.1{c) abave, including all nesessary consents, suthorizations and approvals of Regulatory
Authorilies, which shall nat contaia provisions which (A) kaduly impair or restrict the
operations, or would have 8 Material Adverse Effect an the Candition, of BANK, Superior, New
PCBWC or the Surviving Bank, or (8) render cansummatian of the Superjor Transaction, the
Stack Purchase, or the Merger unduly burdensome, in each case as determined in the reasonable
discrstion of Supesior or New PCBWC;
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()  The representerions and werranties se; forth in Articke O above
ghal] ba true and carrect in Bl] material regpects at end as of the Cloging Dals;

{iii) Each of Southem and BANK shall have performed and complied
in a¥) materfal refpects with all its covenents required to be complied with heregnder throngh Lhe
Closing;

Gv) Mo action, suit, ar prozeading shall be pending or threatened before
any court o7 quasi=judicial or administrative agency of any federal, state, local, or forelgn
jurisdiction wherein en unfavorable judgmem, order, decree, stipulation, infunetion, or cherge
could (A} prevent consummation of any of the wansections contemplated by this Agrsement, (B}
cause any of ihe transactions contemplated by this Agreement to be rescinded following
consummation, or (C) affect adversely the right afier the Effective Time of the Merger of the
Surviving Bank to own, aperate, or contro) gubstantielly al) of the assets and operations of
BANK and/or FPCBWC (and no such judgmant, arder, deciee, stipulation, injunction, or charge
shall be in effect);

{v) , BANK shail hava delivered to New PCEWC 2 certificate {o the
effect that each of the conditions specified obove in Section &,1(aX1) through (iv) is satisfled in
el respacts;

{vi} The PCEWC Acquisition shall have baen cansiimmated;

{vii) None ofthe svenis set forth in Section 7.1(a){if) shall have
otcurred; .

(viii}y Superior ard PCBWC shall have obtained all third party consents
ar waivers necassary to effect the Stock Purchass, the Marger and the P&A Agreement;

(i) There sheli not be any change in any applicable state or federal law
or regulation which, in the judgment of Bvperior, would so materially and adversely impact the
economic benefits of the Superinr Transaction, the Stock Purchase ar the Merger 5o as to render
inadvisable the consummaiion of the trancactions eontemplaed by this Agreement; and

(x)  Tha tax election and gllocation of the Purchase Price set forth in
Seation §.1(k) shall have beem made.

Superior and PCBWC may waive any condition specified tn thiz Section 6.1(a) if it
executey a writing =o stating at or prior 1o the Closing.

(b) ‘onditio hlipation of and . The abligations of
BANK and Southem 10 consummate the transactions ta be performed by them ki connection
with the Closing are gubjezt to sutisfaction of the foliowing conditions:

{) The Parties shall have progured a)t Consents specified in Section . ‘
3.1{¢) above, including all neceseary consents, authorizations asd approvals of Regulatory !
Authoritles, whick shell noi contain provisioas which {A) unduly impair or restriet the
operations, or would have a Matarip] Adverse Effect on the Condition, of BANK, Superier, New
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PCBWC, or the Supviving Bank, or (B) render consemmatien of the Stock Purchase or Merper
paduly burdensome, in each case as determined in tha resgonable discretion of BANK and
Southern; )

{ii)  Tha rapreseniations and warranties set forth In Andcle TM zbove
shall be true and correct in all material respects 2t and a5 of the Closing Date;

(iti)  Superior and Now PCBWC shall have performed and compHed in
all material respects with all their eavanants required to be complied with hereunder through the
Closing; . .

{iv)  No action, sut, or praceeding shall he pending or thyeatened befares
any court or quasi-judicial or administrative agency of eny federsl, state, Jocal, or fareipn
Jjurisdiction wheraly an unfavevable judgment, order, decree, stipulation, injunction, or charge
could (A) prevent censimmation of any of the wansartons conternplaied by this Agreement, (B)
cauds any of the transactions contamplated by this Agreemen to be rescinded foliowing
consummation, or (C) affee adversely the right afier the Effectiva Time of the Merpar of the
Surviving Bank, to own, operate, or control substantially all of the asasts and operations of
BANK and/or New PCBWC (and no such judgment, order, decree, stipulation, injunctlon or
charge shall be in effect);

(v)  The Superior Transacticn shall have been completed;

(vi} Superior and Mew PCBWC sheil have delivered to BANK a
cestificate (o the effect that each of the conditions spenified sbove in Secton 8. 1())-{v) is
satisfied in all respects;

(vii) BANK and Southern shall have abtained all third party consents or
waivers necessary o effect the Stock Purchase, the Merger and the P&A Agresment; and

{viii) There shall not be any change in any applicable state or federal law
or regulation which, int the jodgment of BANK, would 80 marerially and adversely impace the
economic benefits of the Merger 30 ag to render inadvisable the consummation of the
transactions contempiated by this Agreement.

BANK and Southern may waive any condiren spacified in this Section £.1(b) if it
rxccutes a writing so stating at or prier to the Closing.

ARTICLE V1I
TERMINATION
Section 71 Termingtion.
(a)  Tennipation of Agreempent. The Parties may terminate this Aprecment as
provided balow: ' '
=M.
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@}  The Paries may terminate this Agresment by mutual written
cemeent st any time prior to the Effective Time of the Merger;

(i)  Superior or PCBWC may termingle thie Agreement by giving
written notice w BANK and Southsm at any time prior to the Effective Time of the Merger in
the event BANK or Southern is in breach, and BANK or Southern may terminale this Agreement
by giving written notice to Superior and PCBWC 8t any time prior in the Effective Time of the
Merger in the event Superior or BCBWC is in breach, of any representation, warranty, or
covenant contained in this Agreoment in any material respect. Each Party shall bave the right to
cura any such breach, If such brazch §s capable of being cured, within 30 days after receipt of
writien notice of such bysach or within any such lothgsr period mutually agresd to in writing by
the Parties bereto.

(iii)  Superior shall be entitled to terminate this Agreement if Bancorp's
indepandent nuditors or other recognized {ax counse) refuses to provide 1o Bancorp en opinion
reasonghly satisfaciory in form and contend to Bancorp, that no gain or lozs will be recognized in
connection with the Superior Transaction, the Stock Purchasz and/ar the Merger (exctusive of
the Emounty paid to Superior pursuant 10 Saations 1.8 hereof).

{iv)  Either Superior or Southern shalt he emitled 10 terminata this
Agreement if the Superior Transaction, the Stock Purchass, the Merger apd/or the transactions
contemplated by the P&A Agreement are not consummated on or before Decambear 31, 2007,

() BANK, Southem, Superior end PCBWC each may terminate this
Agreement by piving written notice to the other Parties at any time after the depial, and any final
eppesl or rehearing, thevsaf (or if any denial by such authority is not appealed within the time
limit for appeal), of any approvat from a Reguletary Authority necassary to permit the Parties 1o
cotsummars the Merpey and the tranisactions coniemplated by this Agreemem or if oy Consent
shal) be conditionad or restricted in the manner provided in Section 6.1(a)(i) or Saction 6.1(b)(3),
a6 appropriate.

{vi} Bancorp shall be entitled to terminute this Agreement if Bancarp,
in {15 reasoneble discretion and in good fuith, determines that circumstances have arisen that
would so meterially and adversely impaot the scanomic benefits of the ransacrions contemplated
Lereby 30 as to render consummation of the transactions contempiated hereby inndvisable,

(b}  Effect of Tegmination. All abligations of all Parties herennder shall
lerminaie without any liability of any Party to any other Party {except for any liability of any
Party then in breach); provided, however, that the econfidentiality provisions contained in Section
5.1(b) ahove and the expenss provigions in 8.1(k) below shall survive any such termination.
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ARTICLE VIO
MISCRLLANEOUS

Section 8.1  Miscellageous.

(8)  Survival. None of the representations, warranties, and covenants of the
Parties shal survive the Effective Time of the Merger, other than the covenants of Soutbern and
BANK sat forth in Sectian 5.1(j) and the representations and warraaties of Superior and New
PCBWC set forth in Sertion 3.1(1), ), (k), (0), and (p) and the provisicns |1 Sections 4.1 and
5. 1(iXi1)~(iii) above coneeming indemnification end the provision in Sectian 5,1(k) (regarding
the Section 338(h)(10) election), 2ach of which shall survive the Effective Time of the Merger;
pravided, however, that nothing in this Begtion B.1{£) shxall be deemed to require any such
representations apd warranties in Section 3.1¢D), (), (k), (o), or (p) to be made or deemed to be
mads a3 of amy date other than such dete or datea a3 pmvided under such provisions without
giving effect to this Section 8.1(a). '

(t)  No Third Party Benefimiarps. This Agreement shall not confer any rights
or remedies upon any persan athey than the Parties and their respective suecessors and permitted
assigns; provided, however, that the provisions in Sections 4.1 and 5.1(i) sbove conceming
indemnification are intended far the benefit of the individuals epecified and their respective lopal
represenialives.

(c) Entire Apresment. This Agreement (including the P&A Agreement and
the other documents referred to herein) consiftutes the entire agrecaent among the Parties and
supersedes any prior undersiandings, Bgreements, or representations by or among the: Partes,
writtey or oral, that may have related in amy way to the subject matter hereof.

{ Successors and Assigns, This Agreement shall be binding upon and inure
to the benefit of the Parties named berel und their respective successors and permined assigns.
Neither Party may assign this Agreement or any of its rights, interests or obligations hereunder

_ without the prior writian appreval of the other Parties.

(e}  Counterparty. Thiz Agreement may be execuled in one or more
countarperts, eech af which shall be dezmed an orginal but 8l of which inpether shall constituie
one and the same instrumert, Exocutzd connterparts may he delivered by facsimile transmisgion.

()  Headings. Tho section headings contained in this Agresmant are jnseried
for convenience only and shall not a2ffect in any way the meuning or inievpratation of this
Apteement,

(8) Notices. Al noticas, requesis, consenis and other communications
mquired or permitted under this Agreement shall be in writing and shall be (a5 clected by the
person giving such noticz) hand delivered by messenger or courier service, deliverad by
focsimile transmission, by e-mall, or mailed {ainnai! if international) by first class, registered or
centified mat! (postage prepaid), return recaipt requested, addressed to:

519.222B58 TB:ET
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If 10 New PCBWC,
BCBWC ar Superior:

with a copy To:

Ifto RANK
or Southerm:

with a copy to:

C. Stanl=y Bailey

Chief Exzcutive Officer

Superior Rancorp

17 Narth 20 Street

Birmingham, AL 33203

Tel: 205.326.2263

Fax: 205327.3611}

Ewmnail: stan.bailey@superiorbank.cam

William H. Caughram

General Counsel

Superior Bank

17 Notth 20 Street

Birmingham, AL 35203

Tel: 205.327.3615

Fax: 205.488.3335

E-mail: Bill. Caughrani@superiorbank.com

Thomas E. Lane

Presidat and Chairman of the Board
Covinpton County Bank

235 Enst Three Noteh Street
Andajugis, AL 36420

Tel: 334.427.3987

Fax: 334.427.4381

E-mail: flepef@covingioncountybank.com

Eri¢ J. Dyas, Esq,

Miller, Hamilion, Snider & Odom, LLC
254 Seate Stroet

Muobile, Alabama 36603

Tel: 251.419,7510

Fax: 251.431.9406

E-mail: ericdyns@mhsolaw.com

or 10 such other address as any Party mey designate by notice complying with the terms of this
Section. Eech such notice shall be deemed delivared (a) on the dete delivered if by hand
delivery; (b) oa the date of wransmission with confirmed answer back if by faesimila; (c) an the
dete of transmigsion if by e-majl; and (d) on the date upon which the return ceceipt is sipned or
delivery is refused or the notice Is designated by the postal authorities as not deliverable, or three
business days after being mailed, As the case may be, iT moiled.

()  Govemning Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of Alabama without regard to principles of sonflict

of laws.

BE/EE FOvd
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(i) Amendments and Waivers, To the extent permitied by law, the Parties
may amend any provision of this Apreenient at any time prior to the Effcctive Time of the
Merger by a subsaquent writing signed by each of the Parties; pravidad, however, that after
approval of this Agreement by a Party's sharehotders, there shall be made no amendment that
ndveysely affects the sconomic value of the Merger 1o, or any other material vight of; such
ghercholders without their further approval. No amendment of any pravision of this Agreement
shzll be vakid unless the some shall be in writing aod signed by all of the Parnies. No waiver by
any Party of any defaull, misrepresentation, or breach of wamranty or covenant hereunder,
whether intentional ar nat, shall be desmed to extend lo any priar or subsequent defanlt,
misrepresentation, or breach of warranty ar covenant hereunder or affect in any way any rights
arising hy virtue of any prior or subsequent such occurrence,

) Severability. The provisions of this Agreement are not severable but
inatead comprise the terms of various interrelaied ransactlons, and in the absence or
unenforceabiliry of any significant provision of whith, the Partias would nat enier into this
Apreement. Actordingly, if any court of comperent jurisdicton desnmines In a fined judpment
that eny sipnificant provision of this Agreement Is invali# or unenforoegble, the Party which was
the beneficlary of such invalid provisian may, at its aption, declere by notice this eatire
Agrsemant void sh initio and the Parties shall retum any consideration or prapetty received by it
ta the other so a5 1o restore, Bs closely as possible, each Party to the status it held prior to the
execution of this Agreement insofir as the subject meatter hereof, and ench Party shall beer its
awn expensss incurred in connaction herewith.

(k)  Expspses. Each Party shall bear its own expenses in connection with the
negatiation and execution of this Agresment end the implementation and effectivencss of the
Stock Purchase and the Merger. Notwithstanding the foregoing, if any legal action or other
proceeding i5 brought for the enforcemnent of this Agreement, or because of an alleged dispule,
breech, default or misreprasentaiion in connection with any provision of this Agreemen, the
succesafis) or prevailing Pasty or Partics shall be entitled (o recover reasonable attameys® fees,
sales and use laxes, court cosis and all expensas even if not 1axabie as £ourt costs {including all
such fhes, taxes, cosis end expenses incident (o arbitration, appellate, bankruptey and post-
Judgment proceedings), incurred in that action or praceedirig, in addition to any other relief to
whith such Party or Parties may be entitled. Alromeya' {ees shali include paralepal fees,
investigative fasg, ndministrative costs, sales and use taxes and all other charpes billed by the
atterney to the prevailing Party.

{1} Cansteting. The language used in this Agreement shall be deemed 10 be
the langusps chazen by the Parties hereio lo exprass their mutual jntem, and ne rule of strict
gongtruction shall be applied agninst any Party. Auy reference 1o any fedesal, state, local or
forsipn statute nr Jaw shall be dewrned olso 1o refer to al) rules and regulations promulparsd
thersundey, unless the context otherwise requires, Ag used herein, (1) the conjunction “and/or™
means one or the ather or bath, or any one or mare or all, of the tings and individuals or entities
with respect 1o which the conjunciion is used; and (ii} tha words “inplude,” “includes™ and
“including"” do not litit the preceding terms or words and shall be desmed to be followed by the
words “without lirnitation "
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(m) Incomporation of Exhtbhs and Schedules. The Exhibits and Schedules
identified In this Areement ay2 incorporated herein by refersice and made a part hareof,

()  Remedies Cumylative. Except as otherwise expressly provided herein, no
remedy herein conferred upon any Party i dmended to be exclusive of any other remedy, and
cach and every such remedy shall be curnulalive and shall be In addition to every ather remeady
given hereunder or now or hereafier existing #1 Jaw or by statute or tiherwise. No aingle or
pavtia) exercise by any Party of any right, power ar remedy hereunder shall preclude any other aor
further exercise thereof.

(0}  Comorate Cupasity. This Agreement and all docurents sxecuted at
¢losing or executed by the Parties are or will be executed solaly in corperute capacity, and by
aecgptance thereaf all claims for damages or other relief under this Agreement and any closing
doc;negma egalust any director, officer or shareholder of 8 Party ar hereby walved, released and
sat] '

[Signaiure page follows.}
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N WITNEES WHEREDF, lhe Panier harcto huve caused Uis A groerom ta be execd
s ol'the dage firr sbove written

SOUTHERN NATIONAL CORFORATION

S
1T B

Prazident
COVINGTON COUNTY BANK

n Lane
= Cen

SUPERIOR BANCURF

Ey:
[xs:

FEOPLE'; COMMUNITY BANK OF THE
WEST COAST

By
Tis:

SUPERICR BANIK

By:
Tia:

dad 12 G19.222658
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IN WITNESS WHEREOF, tha Partizy hereto have coused this Agreemenl o be exegy
ay of the dnze First ebove written.

SOUTHERN NATIONAL CORPORATION

By:
Its;

COVINGTON COUNTY BANK

By:
s

SUPERIOR BANCORP
ey 2
By: Rick 0. Bardner
hat Chief Opmrating Officer

PROPLE'S COMMUNITY BANK OF THE
WEST COAST

Byt
Yts:

SUPERIOR BANK

By: R1Gk D, B&rdner

e: Chief Gperating Officer

-29-

dddo 1o GT9.L27Z058

TBET L0BL/LC/L0



- A Y

IN WITNESS WHEREOF, the Partiat heralo have ceused this Agreemant to bs exeamed .
in of tha data first above written. .

SOUTHERN NATIOMAL CORPORATION

By:
Its:

COVINGTON COUNTY BANK

! ‘ By:
Les:

SUPERIOR BANCOEP ’

PR

By:
Its:

PEOPLE'S COMMUNITY BANK OF THE
) ST COAST .o

SUPERIéR BANK 5
-4

By: {'
Its: 5
}

. '

!

-29-
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SCHEDULE 1.5(a)
FORM OF NEW PCBWC'S ANTICIPATED CONDENSED CONSOLIDATED

STATEMENT OF CONDITION
AT 2007
{TO BE UPDATED AT CLOSING)
ASSETS:
Cash and Due Fram Banks 6,500,000
Loens, Net of Unearned Income -
Less: Allowanee for Possible Loan Losses .
Lorns, Net -
Securiiies

Premises & Equipment, Net -

Excess af Cost over Tangible and Identified Intangible Assets Acquirsd,
Net _ -
Mertpage Servicing Rights -
Other Rea) Estata Owned -
Acerued Interest and Other Asgets -
TOTAL ASSETS 4,500,000

LIABILITIES:
Deposits ) 500,000
Other Short Term Binmmowing -
Long-Term Debt -
Orher Liabilities -
TO AR 500,000
SHAREHOLDERS EQINTY:

Total Capital 6,000,600
TOTAL SHAREROLDERS EQUITY 6,000,000

TOTAL LIABILITIES & SHAREHOLDERS EQUITY 6,500,000
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