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ARTICLES OF MERGER

OF Ul ‘?5‘ -~
STONEGATE BANK L
INTO we 2T

CENTENNIAL BANK

: =
Pursuant to the provisions of Arkansas Code Annotated § 23-48-503 and 'SCC@'I
. . N D,
658.2953 of the Florida Statutes, Stonegate Bank, a Florida state chartered banking cor@&atwf
d

(“Stoncgate™), and Centennial Bank, Conway, Arkansas, an Arkansas stale chartered banking
corporation {“Centennial”), adopt the following Articles of Merger for the purpose of merging
Stonegate with and inte Centennial (the “Merger”) and do hereby certify as {follows:

FIRST: The Agrcement and Plan of Merger dated March 27, 2017 between Centennial
and Stonegate is attached hereto as Exhibit A and incorporated herein by reference (the
“*Agreenrent and Plan of Merger™),

SECOND: The laws of the state of Arkansas and of the United States permit the Merger,
and Stonegate and Centennial have complied with such laws in effecting the Merger.

THIRD: Centennial shail be the banking corporation surviving the Merger (the
“Surviving Banking Corporation™). The Surviving Banking Corporation is to be governed by the
laws of the state of Arkansas. The Articles of Incorporation and bylaws of Centennial as they
shall exist at the time of the Merger shall be and remain the Articles of Incorporation and bylaws
of the Surviving Banking Corporation.

FOURTH: As to Stonegate, the number of shares outstanding, and the designation
and number of outstanding shares of each class entitled to volie as a class on the Agreement and

Man of Merger are as follows:



Entitled to Vote

as a Class
Number of
Shares Designation of Number
Name of the Corporation Qutstanding Class of Shares
Stonegate Bank 15,319,888 None None
Common

FIFTH: The Agreement and Plan of Merger was approved by Stonegate in accordance
with the applicable laws of the Statc of Florida. The Agreement and Plan of Merger was

approved by Centennial 1n accordance with the applicable laws of the State of Arkansas.

SIXTH: As to Stonegate, the total number of shares voted for and against the Merger,
and as to each class ¢ntitied to vote thereon as a class, the number of shares of such class voted

for and against such Agrecement and Plan of Merger, are as set forth below:

Entitled to Vote as a

Class
Total Total g ;
Name of the Voted Voted \]?';:d f:(‘)lliid't
Corporation For Against gans
9,763,548 493,760 N/A N/A
Stonegate Bank Common Common

The Agreement and Plan of Merger was duly and validly approved and the Merger was
authorized by the sharcholders of Stonegate on September 25, 2017, at a meeting lawfully calied

and held on September 25, 2017.

SEVENTH: No shares of Centennial capital stock will be issued as part of the Merger;
accordingly, pursuant to the Ark. Code Ann. § 23-48-503(a)}(5), no vote of the shareholders of

Centennial is required to approve the Merger.



EIGHTH: Upon approval of these Articles of Merger by the Arkansas State Bank
Department, the merger shall be effective at the close of business of Stonegate on September 26,

2017 as determined by the rules of the Federal Reserve Bank.

NINTH: The address of Centennial is 620 Chestnut St, Conway, AR 72032,

[signature pages follow]



CENTENNIAL BAN

l/‘_—_’_'_
8 /
ALYt By: S Uos, [

Tracy French
W President and Chief Executive Cfficer

Sccretary

[signatures continue on following pages|
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STONEGATE BANK

Aftest: /
-7 1 - By:

Name: (f oyicl S0 ((S[CL

Secretary President and Chief Executive Officer

[signatures continue on following pages}
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CERTIFICATE

[, Tracy French, being the duly clected President and Chiel Executive Officer of
Centennial Bank (“Centennial”) do hereby certify that these Articles of Merger and the
Agreement and Plan of Merger attached thereto were not required to be approved by the
shareholders of Centennial as stated in the foregoing Articles of Merger.

CENTENNIAL BANK

— g / 72
By / / M"V("w/

Tracy French
President and Chiel Executive Officer

signatures continue on following papeys|
4 5 pag
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CERTIFICATE

. 3 -

1, Davici SQCQSI{J , being the duly elected President and Chief Executive Officer
of Stonegate Bank (“Stoncgate™), do hereby certify that these Articles of Merger and the
Agreement and Plan of Merger attached thereto were approved by the affirmative vote of
@3;__’[3__% of the holders of the outstanding capital stock of Stonegate, consisting of

717(.93,_54@_ shares of capital stock, pursuant to a meeting lawfully held OHMNIT

STONEGATE BANK

-

By

Name:_ [Yavicl Setesl
President & Chief Exccutive Officer

[acknowledgements continue on following pages)

Signature Page to Articles of Merger



STATE OF ARKANSAS )
) ss
COUNTY OF FAULKNER )

Tracy French, being the President and Chief Executive Officer of Centenntal Bank, and

being duly swom, deposes and says that the facts stated in the foregoing Articles of Merger are
truc and correct.

CENTENNIAL BANK

By: / /’//]ﬂ/{/\/\./q

. ~
Iracy Fréncll”
President and Chief Executive Ofticer

Sworn and subscribed 1o before me this g@ day of(ﬁggmw , ZOD.

My Commission Expires: _ ADOLA _\MB\\M\M
RN

‘HOLLY McKENNA
Notary Public - Arkansas

Faulkner County [ackhowiedgements continue on following page
Commission #1239391 £ fe g page)

My Commission Exp. 05-22-2023

Signature Page to Articles of Merger



STATE OF FLORIDA )

) ss
COUNTY OF )

I)t\/(d _SdQ')LS!LL being the duly elected President and Chicf Executive Officer of
Stonegate Bank and being duly sworn, deposes and says that the facts stated in the foregoing
Articles of Merger are true and correct.

STONEGATE B

By: _
Name: i Yivid Spfpshed
President and Chief Executive Officer

Sworn and subscribed to before me this <25 day of \jEPIEMc%Q_, 20 /7 .

My Commission Expires: 4L~ /5 5090 WWMJ?%)

Notary Public State of Florida
- Deborah K Langsicn

My Commission FF §71948
Expires 04/18/2020

Stgnature Page to Articles of Merger



Exhibit A

AGREEMENT AND PLAN OF MERGER
Dated as of March 27, 2017
among
Home BancShares, Inc,,
Centennial Bank
and

Stoncgate Bank
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AGREEMENT AND PLAN OF MERGER

This Agreement and Plan of Merger, dated as of March 27, 2017 (" Agreement™). is entered into by and ameng Home
BancShares. Ine.. an Arkansas corporation {"Parent”™), Centennial Bank, an Arkansas state bank (“Subsidiary Bank™). and Stonegatce
Bank, a Florida-chartered commercial bank {"Stonegate™).

WHEREAS, the Boards of Dircctors of Stonegate. Parent and Subsidiary Bank have determined that it is in the best interests of
their respective corporation. banks and sharcholders 1o consummate the business combination transaction provided for herein in
which Stoncuate will, subject to the ierms and conditions set forth herein. merge with and into Subsidiary Bank, with Subsidiary
Bank being the surviving entity (the “Meruer™):

WHEREAS, the Bourd of Directors of cach of Stonegate. Parent and Subsidiary Bank has (i) adopted this Agreement and
approved the transactions contemplated by this Agreement, including the Merger, and (ii) approved the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby:

WHEREAS. the Board of Directors of Stonegate has reselved and agreed. upon the terms and subject to the conditions set forth
herein, to recommend that Stonegate's sharcholders (the ~Stonegate Sharcholders™) approve this Agreement;

WIIERFEAS, as an inducement for Parent and Subsidiary Bank to enter into this Agreement. certain Stonegate Sharcholders
have simuitancously herewith entered into a Voting and Support Agreement substantially in the forin aitached hereto as Exhibit A
(each. a ~Voting and Support Agreement”™ and collectively, the ~Voting and Support Agreements”™) in connection with the Merger:
and

WHEREAS. Parent. Subsidiary Bank and Stonegate intend for U.S. federal income tax purposes that the Merger shall qualify
as a “reorganization” within the meaning of Section 368(a) of the Code. and this Agreement shall constitute a “plan of
reorganization” within the meaning of section 1.368-2(g) of the Treasury Regulations.

NOW, THERFEFORE. in consideration of the representations and warranties, covenanis and agreements, and subject 10 the
conditions contained herein, the parties hereby agree as follows:



ARTICLE]
DEFINITIONS

1.1 Certain Delinitions. As uscd herein, the following terms shall have the following meanings:

(a) "401(k) Plan™ shall mcan the Stonegate Bank 401(k) Plan.

{1 "ABC shall mean the Arkansas Banking Code, Ark. Code Ann. §§ 23-45-101 e1 seq.

{c) “Acquisition Proposal” shall mean any proposal or offer for. whether in one transaction or & series of related
transactions, a (1) merger, consolidation, share exchange, tender offer. business combination or similar transaction involving
Stonegate. (ii) sale or other disposition, directly or indireetly. by merger. consolidation, share exchange, business combination or
any similar transaction, of any asscts of Stonegate or its Subsidiaries representing 20% or more ol the consolidaied assets of
Stonegate and its Subsidiarics, (1ii) recapitalization, restructuring, liguidation. dissolutien or other simtilar type of transaction
with respect 1o Stonegate or (iv) transaction which is similar in form. substance or purpose to any of the foregoing transactions,
provided, however, that the term “Acquisition Proposal™ shall not include any of the transactions contemplated by this
Agreement.

{d) "Afiliate” shall mean, with respect io any Person. any other Person that, alone or together with any other Person.
direcily or indirecily controls, is controlled by or is under common conirel with. such Person. For the purpose of this definition,
(i} “control” (including the terms “controlling.” “controlled by and “under common control with™), shall mean the possession.
directly or indirectly, of the power 1o direct or cause the direction of the management pelicies of such Person, whether through
the vwnership of voting securitics, by contract. agencey or otherwise: and (ii) when used in the context of Stonegate. ~Affiliate™
shall also mean any Subsidiary, or any entity which together with Stonegate or any Subsidiary would be deemed a single
employer within the meaning of Scctions 4 14(b). (¢). (m) or (0) of the Code or Section 4001 of ERISA. [n addition, references
to controlled Affiliate™ shall mean. with respect 10 any Person. any Affiliate of such Person which is controlled by such Person
(without regard to any other Affiliates except its Subsidiaries) as determined in accordance with the preceding sentence.

{e) "Altiliated Group™ shatl mean any affilizted group within the meaning of Section 1304(a) of the Code or any similar
group defined under a similar pravision of anv Applicable Law,

(9 "Applicable Law" or "Law™ shall mean and include: (i) any statute, decree. constitution. rule, regulation. ordinance.
code. requirement, arder, judgment, decree. directive or other binding action of or by any Gevernmental Authority as 10 which a
partly is subject; (ii) any treaty, pact, compact or other agreement ta which any Governmental Authority is a signatory or party as
to which a party is subject: {iii) any judicial or administrative interpretation of the application of any Applicable Law described
in (i) or (i) above: and (iv) any amendment or revision of any Applicable Law described in (i). (ii) or (iii) above.

2.



(g) "ASBD" shall mean the Arkansas State Bank Department.

(h) Balance Sheet Date”™ shall mean December 31, 2016.

(i) "Business Day™ shall mean any day other than Sawrday, Sunday, a day which is a legal holiday in Florida or Arkansas,
or a day on which commercial banks in Florida or Arkansas are autharized or required by Applicable Law o close.

{j) ~Charter Documenis” shall mean with respect to any entity, the certificate of formation. certificate of incorporation,
articles of organization, articles of incorporation, bylaws. regulations. operating agreement, limited liability company agreement
or other organizational document vf such entity and any amendments thercto.

(k) “COBRA " shall mean Section 39508 of the Cude, Part 6 of Subtitle B of Title 1 of ERISA_ and any similar state law.
(1} “Code™ shall mean the Internal Revenue Code of 1986, as amended.

{m) “Conlidentiality Agreement” shall mean the letter agreement. dated as ol December 14, 2016, between Parent and
Keefe, Bruyette & Woods. Inc. on behalt of Stonegate.

(n) ~Contraci” shall inean any agreement. contract, arrangement or understanding. whether oral or written, that is legally
binding on Stonegate or Parent. as the case inay be. or any of their Subsidiaries.

(0} “Envirommental Law™ shall mean all laws, rules and regulations of any Governmental Authority retating to pollution or
the protection of the environment, including. without limitation. laws relating to releases. discharges or disposal of hazardous.
toxic or radioactive substances, oils, pollutants or contaminanis into the environment or otherwise relating to the distribution.
use. treatment, storage, transport or handling of such substances. oils. pollwtants or contaminants,

{p) "ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended.

(q) “LExchange Act” shall mean ihe Securities Exchange Act of 1934, as amended. and the rules and regulations
promulgated thereunder.

{r) “Exchange Ratio™ means that number of shares of Parent Common Stock (rounded to the nearest ten-thousandth)
obtained by dividing (x) the Per Share Stock Consideration by (v) the Parent Share Average Closing Price; provided that the
Exchange Ratio shall be subject 1o adjustment pursuant 1o Section 2.9,

() "FBCA™ shall mean the Florida BBusiness Corporation Act, s amended.

-
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(1) FDIC™ shall mean the Federal Deposit Insurance Corporation.

(u) "Federal Reserve Board™ shall nean the Board of Governors of the Federal Reserve System.

(v} “EFIC shall mean the Florida Financial Institutions Code, as defined in Section 633.005(k). Florida Statutes. as
amended.

(W) "GAAP™ shall mean generalty accepted accounting principles in the United States. consistently applied, as in effect
from time to Lime,

(x) "“Governmental Authority’ shall mean any governmental, regulatory or adminisirative body, agency, commission,
board. or guthoritv. including any Regulatory Agency, or any court or judicial autherity. to which a party is subject. whether
iniernational, national, federal, state or local or any quasi-governmemnial or private body exercising regulatary. taxing or other
governmenial authority,

(v) “Hazardous Substance” shall mean (i} any material. substance. chemical, waste, product. derivative, compound,
mixture. solid. liguid, mineral or gas, in cach case, whether naturably occurring or man-made. that is hazardous. acutely
hazardous. toxic, or words of similar import or regulatory effect under Environmental Laws, and (ii) any petroleum or
petroleum-derived products, radon. radicactive materials or wastes. asbestos in any form, lead or lead-containing materials, urea
formaldehvde toam insulation and polyehlorinated biphenyls in concentrations regulated by Environmental Law,

(#) "IRS™ shall mean the Internal Revenue Service.

(aa) "Lien” shall mean any mortgage. licn, pledge. charge, encumbrance, seeurity interest, casement. encroachment or
other similar encumbrance or ¢laim.

(bb) "Losses™ shall mean losses. liabilities. claims. damages and expenses (including reasonable attorneys” fees and costs
of investigation): provided. that the term ~Losses” shall not include any special. punitive or exemplary damages, unless and to
the extent such damages are actually paid or required 10 be paid to a third pariy.

{cc) “Material Adverse Change™ or "Material Adverse Effect” shall mean. with respect to Parent, Subsidiary Bank and
their Subsidiaries. on the one hand. or Stonegate and its Subsidiarics on the other, anv event. change. ctfect or development that
(i) has a material and adverse cffect on the condition {financial or otherwise), results ol operations or business of Stonegate and
its Subsidiaries, taken as a whole, or Parent, Subsidiary Bank and their Subsidiaries, taken as a whole. as the case may be, or
(ii) materially impairs the ability of Stonegate, on the one hand. or Parent. on the other. as the case may be. to perform its
obligations under this Agreement or otherwise materialty impede or delay the consummation of the transactions contemplated
by this Agreement or constitutes, with respect 1o Stonegate or any of its Subsidiaries or Parent, Subsidiary Bank or any of their
Subsidiaries. a Specified Regulatory Action: provided. however. that in the case of clause (i) only, a “Material Adverse Change”
or “Material Adverse Effect” shall not be deemed 1o include events, changes, effects or developments resulting from or arising
out of {A)

.



changes after the date of this Agreement in GAAP or regulatory accounting requirements or principles (s long as Stonegate and
its Subsidiaries, on the one hand, or Parent and its Subsidiaries, on the other. as the case may be. are noi materially
disproportionatelv affected thereby). (B) changes after the date of this Agreement in laws, rules or regulations of general
applicability 1o banking organizations (so long as Stonegate and its Subsidiaries. on the one hand. or Parent and its Subsidiaries.
on the other. as the case may be. are not materially disproportionately atfecied thereby), (C) changes after the date of this
Agreement in global, national or regional political conditions or general cconomic or market conditions. including changes in
prevailing interest rates, credit availability and liquidity. currency exchange rates and price levels or trading volumes in U.S. or
foreign scecurities markets (so Jong as Stonegate and its Subsidiaries. on the one hand. or Parent and its Subsidiaries. on the
other, as the case may be, are not materially disproportionately affected thereby). (D) a decline in the trading price of a parly’s
common stock or a failure, in and of itself. to meet carmings projections. but not. in ecither case, including any underlying causes
thereof: () the impact of the public disclosure, pendeney or performance of this Agreement or the transactions contemplated
hereby including the impact of the transactions contemplated by this Agreement on relationships with customers and employvecs,
{I7) any natural disaster. outbreak or escalation of hostilities, declared or undectared acts or war or terrorism, or any escalation or
worsening thereof, whether or not occurring or commenced betore or afler the date of this Agreement. and (G) with respect o
Stoncgate and its Subsidiaries. aciions taken or omitted to be taken with the prior writien consem of Parent or required by this
Agreement, or with respect o Parent and its Subsidiaries, actions taken or omitted to be taken with the prior written consent of
Stonegate or required by this Agrecement, as the case may be.

{dd) "Nasdaqg"™ shall mean The Nasdaq Stock Market L1LC.
{ee) "OFR shall mean the Division of Financial Institutions. Florida Office of Financial Regulation,

{11 *Order” shall mean any wril. judgment. injunction. determination, coaseni, order, decree, stipulation, award or
executive order of or by any Governmental Authority applicable to Parent. Stonegate or an Affiliate thereof. as the case may be.

(gg) "Parent Common Stock™ means the Conumon Stock. $0.01 par value per share, of Parent.

{hh) ~Parcent Emplovee Benefit Plan™ shall mean any plan. agreement or arrangement (including without limilation any
“emplovee benefit plan™ as defined in Section 3(3) of ERISA)Y and any trust or other funding medium relating thereto with
respect to which Parent has or may have any lability or whereby Parent and any of its Affiliates provides or is obligated to
provide any benefit, to any current or former officer, director. employee or individual independent contractor of Parent or its
Affiliates, including. without limitation. any prafit sharing. —golden parachuie.” deferred compensation, incentive compensation,
stock option, stock purchase. Code Section 123 cafeteria plan or flexible benefit arrangement. rabbi trust. severance, retention,
supplemental income. change in control. fringe benefit, perquisite. pension, retirement. health or insurance plans, agreements, or
Arrangements.




(i) Parent’s Knowledge™ shall mean the actual knowledge of each of the individuals sei forth on Section 1.1 of the Parent
Disclosure Schedule.

(ij) "Parent Share Average Closing Price” shalt mean the volume-weighted average closing price per share of Parent
Commen Stock as reported on Nasdaq (based on “regular way™ trading) over the twenty (20) consecutive trading day period
ending on ihe third business day prior to the Closing Date. rounded to the nearest whole cent: provided, however. that if in the
event this calculation equals $35.19 or greater. then the Parent Share Average Closing Price shall be §35.19: and. if il equals
$22.52 or less. then the Pareni Share Average Closing Price shall be $22.52, both of which shall be proportionally adjusted in
the event that outstanding shares of Parent Common Stock shall be changed into a different number of shares by reason of any
stock dividend. reclassification, recapitalization. split-up, combination, exchange of shares or similar transaction between the
Agreement Date and the Effective Time.

{kk) "Permit” shall mean any permit, license, registration. authorization. certificate or approval of or from any
Governmental Authority or anyv Order.

(1) “Permitied Lien” shall mean (1) Liens for current taxes and assessments not vet past due, and (ii) other Licns and
imperfections of title that do not materially detract from the curreni value of the property subject thereto or materially interfere
with the current use by Stonegate or Parent. as the case may be. of the property subject thereto.

{mm) “Per Share Merper Consideration™ shall mean $49.00. assuming that the Stonegate Outstanding Shares do not exceed
the sum of (a) 15.301.388 shares plus (b) any shares issued upon exercise of Stonegaie Stock Options afler execution of this
Agreement; provided. however. that the $49.00 shall be ratably reduced in the event that the Stonegate Quistanding Shares
exceed the aforementioned sum (without implying any consent by Parent 1o any issuances of Stonegate Common Stock other
than upon exercises of Stonegate Stock Options).

(nn) “Per Share Stock Considermtion” shall mean an amount equal to the Per Share Merger Consideration minus the Per
Share Cash Consideration (as defined in Section 2.7(a)).

{00} "Person” shatl mean any natural person, bank, corporation, association. partnership, limited liability company.
organization, business. {irm. trust. joint venture. unincorporated organization or any other entity or organizatien. including a
Governmental Authority,

(pp} “Proceeding” means any action, arbitration. audit, hearing. investigation. litigation. suit, subpoena or summons issued,
commenced. brought. conducted, or heard by or before, or otherwise involving, any Governmental Authority or arbitrator.

-6-



(qq) “Proxy Statement/Prospectus™ shall mean the prospectus in connection with the issuance of shares of Parent Common
Stock 10 the Stenegate Sharcholders pursuant to the Merger, and the joint proxy statemuent of Stonegate and Parent, relating to
the Stonegate Sharchalder Approval and the Parent Sharcholder Approval, including anv amendments or supplements thereto.

(rr) ~Registration Statement”™ shall mean the registration siatement on Form S-4 to register ihe Parent Common Stock to be
issued pursuant 1o Section 2.7, including any amendments or supplements thereio,

(ss) "Regulatory Approval™ shall mean the fellowing approvals of. or actions taken with respect to, any Regulatory Agency
or Governmental Autherity that is required 10 consummate the transactions contemplated hereby: (i) the filing of applications,
filings and notices, as applicable. with Nasdaq. {ii) the {iling of applications. filings and notices, us applicable, with the Federal
Reserve Board under the Bank Holding Company Act of 1956. as amended ("BUC Act™) and approval of such applications.
filings and notices. (iii) the filing of applications. filings and notices. as applicable. with the FDIC. the ASBD and the OFR in
connection with the Merger, and approval of such applications. filings and notices. {iv) the filing with the FDIC of the Proxy
Statement by Stonegate and the filing with the SEC of the Registration Statement by Parent and the declaration of effectiveness
of the Registration Statement by the SEC. (v) the filing of the Articles of Merger with the Florida Sceretary pursuant to the
FBCA and the ASBIY pursuant to the ABC. and (vi) such filings and approvals as are required to be made or obtained under the
securities or “Blue Sky™ laws of various states in connection with the issuance of the shares of Parent Commoen Stock pursuant
10 this Agreement and the approval of the listing of such Parent Commeoen Siock on Nasdaq.

(1) “Related Partv” shall mean: (a) any Person that serves as a direcior or executive ofticer of Stonegate or Parent, as the
case may be, or any of its Subsidiaries as of the date of this Agreement, (b) any Person controlled by a Person desceribed in
{u) above (other than Stonegate or Parent, as the case may be, or ils Subsidiaries), (¢) any trust of which a Person described in
(#) above is grantor, and (d) any member of the Immediate Family ol any Person described in (a) above. For purposes of this
detinition, the “Immediate Family™ of an individual means (x) the individual's spouse. and (v) the individual's parents. brothers,
sisters and children: and ~controt™” of a specitied PPerson means the possession. directly or indirectly, of the power to direct or
causc the direction of the management policies of such Person. whether through ownership of voting securities. by contract.
agency or otherwise.

(uu) “Representatives™ shall mean, with respect to any Person, such Person’s directors, managers, officers. employees.
agents, consultants. advisors or other representatives, including. withowt limitation. legal counsel. accountants and financial
advisors.

(vv) “SEC shall mean the United States Sccuritics and Exchange Commission or any successor thereofl
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(ww) “Securities Act” shall mean the Securities Act of 1933, as amended.

(xx) “Specified Regulatory Action” means. with respect to Stonegate and any of its Subsidiaries, the imposition by any
Stonepate Regulatory Agency or other Governmental Authority of a Stonegate Regulatory Agreement and with respect 10
Parent. Subsidiary Bank and any of their Subsidiaries. the imposition by any Parent Regubatory Agency or other Governmental
Authority of a Parent Regulatory Agreement.

(v} ~Stonegate Emplovee Benefit Plan™ shall mean any plan, agreement. policy or arrangement (including without
limitation any “employee benefit plan™ as defined in Section 3(3) of ERISA) and any trust or other funding medium relating
thereto with respect to which Stonegate has or may have any liability or whereby Stonegate and any of its AfTiliates provides or
is obligated 1o provide anv benefit. to anv current or foriner officer. director. emplovee or individual independent contractor of
Stonegale or its Affiliates. including, without limitation, any profit sharing. “golden parachute.” deferred compensation,
incentive compensation. stock opiion. stock purchase, Section 123 of the Code cafeteria plan or flexible benefit arrangement,
rabbi trust. severance. retention, supplemental income, change in control. fringe benefit. perquisite, pension, retirement. health
or insurance plans, agreements. policics or arrangements.

(#7) "Stoncuate Material Contract”™ shall mean any of the following Comtracts:

(i) any “material contract™ as such term is defined in Item 601(b)(10) of Regulation S-K of the SEC:
(i1} anv lease of real property:

(iit) any Contract for the purchase, sale, license or lease of tangible or intangible propenty or services (including
materials, supplics, goods. services, equipment or other assets) (other than those specified elsewhere in this definition) that
provides for aggregate pavments or obligations of §1 million or more:

{iv) any emplovment agreement, severance agreement, reiention agreement. change of control agreement, consulting
agreement or similar Contract that is with any director or exccutive officer of Stonegate or its Subsidiarics:

{v) any partnership. joint venture or other similar Contract:

{vi) any Contract relating to the acquisition or disposition of any business or operations or. other than in the ordinary
course of business. anv assets or liabilities (whether by merger. sale of stock. saie of assets, outsourcing or otherwise):

(vily any indenture, morgage, promissory note, loan agreement, guaraniee. sale and leascback agreement. capitalized
lease or other agreement or commitment by Stonegate or its Subsidiaries for the borrowing of money or the deferred
purchase price of property (in either case, whether incurred. assumed, guaranteed or secured by any assct). (other than
deposit liabilities. trade pavables. federal funds purchased. advances and loans {from the Federal Home Loan Bank and
securities sold under agreements to repurchase. in each case incurred in the ordinary course of business consistent with past
practice);
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(viii) any Contract that would be terminable other than by the Company or any of its Subsidiaries or any Contract
under which 2 material payment obligation would arise or be accelerated. in cach case as a result of the announcement or
consurmmation of this Agreement or the transactions contemplated hereby (either alone or upon the occurrence of any
additional acts or events):

{ix) anv Contract that creates future pavments or obligations in excess of S1 million in the aggregate and which by iis
terms does not teriminate or is not terminable without penalty ar pavment upen notice of 90 days or less, but not including

any loan agreement or similar agreement persuant 1o which Stonegate is a lender:

(x) any exclusive dealing or third-pariy referral agreement imposed on Stonegate or its Subsidiaries or any Contract

thal contains express noncompetition or nonsolicitation covenants that limit or purport to limit the freedom of Stonegate or

its Subsidiarics to compete in any permissible line of business or with any PPerson or in any area, or to solicit the business
ol any Person or category of Persons:

{xi}yany Coniract that grants any right of first refusal, right of first offer or similar right with respect to any assets,
rights or property of Stonegate or its Subsidiaries: and

(xi1) anv Contract constituting a Stonegate Regulatory Agreement.

{ana) "Stoncpate Quistanding Shares™ mueans the aggregate number of shares of Stonegate Common Stock tssued and
outstanding immediately prior to the Eftective Time. (including without limitation any shares of Stoncgate Common Stock
issued upon the exercise of anv Stonegate Stock Options and any Appraisat Sharcs).

(bbb) ~Stonegaie Stock Options™ shall mean all options to acquire Stonegate Common Stock issued and outstanding
immediately prior to the Closing under the Stonegate Stock Option Plans,

(ceed ~Sioneuate Stock Optign Plans™ shall mean the Stonegate Bank Stock Option Plan, the Amended and Restated
Stonegate Bank Stock Option Plan, the 2012 Stonegate Bank Statutory and Nonstatutory Stock Option Plan and the 2014
Stonegate Bank Statutory and Nonstatutory Siock Oputien Plan,

(ddd) “Stonegate's Knowledpe™ shall mncan the actual knowledge of cach of the individuals set forth on Section 1.1 of the

Stonegate Disclosure Schedule.

{cee) "Subsidiary™ and “Siunificant Subsidiary™ shall have the meanings ascribed to them in Rule 1-02 of SEC Regulation

5-X.
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(ft1) ~Superior Proposal™ shall mean an unsolicited. bona fide written Acquisition Proposal made by a third person (or
group of persons acting in concert within the meaning of Rule 13d-5 under the Exchange Act) which Stonegate's Board of
Directors determines in its good faith judgment 1o be more favorable. from a financial point of view 1o Stonegate’s Shareholders
than the Merger and to be reasonably capable of being consummated on the terms proposed. afier (i) consultation with its
financial advisors and outside counsel and (ii) taking into account all relevant factors (including the likelihood of consummation
of such transaction, and the anticipated iiming of such consummation relative to the anticipated timing of the Merger, on the
terms sct forth therein: any proposed changes to this Agreement that may be proposed by Parent in response 1o such Acquisition
Proposal: and all legal (with the advice of outside counsel), financial {including the financing wrms of any such proposal),
regulatory and other aspects of such proposal (including any expense reimbursement provisions and conditions to closing) and
the Person or Persons making such proposal: provided. that for purposes of the definition of ~Superior Proposal.” the reference
1o ~20% in the definitions of Acquisition Proposal shalt be deemed to be references to 100%™

(geg) ~Tax™ or “Taxes™ means any federal, state, local or foreign income. gross receipts, license, payroll, employment,
excise. severance, stamp. occupation, premium, windfall profits. environmental {including taxes under Section 39A of the
Code). customs duties, capital stock, franchise. profits, withholding. social security {or similar). uncmployment, disability. real
property, personal property, sales, use. wransfer, registration, value added. aliernative or add-on minimum, estimated or ather tax
of any kind whaisoever, including any interest. penalty or addition thereto, whether disputed or not.

(hhh) ~Tax Rewrn™ means any return, declaration. report. claim {or refund or information retum or statement relating to
any Tax. including anv schedule or attachment thereto and including any amendment thereof.

(iii) " Total Merger Consideration™ shall mean an amount equal to the Per Share Merger Consideration muitiplied by the
Stonegate Outstanding Shares,

(jij) Treasury Regulations™ means the Income Tax Regulations promulgated under the Code. as such regulations may be
amended from time to time (including corresponding provisions of succeeding regulations).

(kkk) "WARN ACT™ shali mean the federal Worker Adjustment and Retraining Notification Act of 1988, and similar
state. local and foreign laws related to plant closings. relocations. mass tayoffs and employinent losses.

(11} ~Well-Capitalized™ shall mean “well-capitalized™ as that werm is defined in 12 CIWR, 325.103.
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1.2 Other Defined Tenns. The following capitalized terms have the meanings in the Sections indicated below:

Delined Term Section Reference
Acquisition Agreement 5.9
Adverse Parent Recommendation Change 2.15(b)
Adverse Stonegate Recommendation Change 2.13(b)
Agreement First Paragraph
Appraisal Shares 20
Arkansas Articles of Merger 2.3
Articles of Merger 23
BHC Act 1 1(1e)
Boeok Eniry Shares 2.8(b)
Centificates 2.3(b)
Closing 2.2
Closing Date 2.2
Closing Date Plan Year 5.8(c}
Continuing Emplovee 5.8(a)
Continuing Linplovment Agreements 3.23(h)
CRA 3.17
Discontinued Employvee 5.8(d)
DOL. 3.253(a)
Etfective Time 23
Employvment Payvment 3.23(h)
Exchange Agent 2.8(a)
Exchange Agent Agreement 2.8(a)
Exchange Fund 2.8(a)
Excluded Shares 2.7(¢)
Indemnitees 5.10(a)
Intellectual Property 3.20
Florida Articles of Merger 2.3
Florida Secretary 2.3
L.ouns 3.16(a)
Materially Burdensome Regulatory Condition 5.3(a)
Merger Recitals
Merger Consideration 2.7(a)
Notice of Stonegate Recommendation Change 2.13(b)iiN
Paremt First Paragraph
Parent Board Recommendation 2.15(a)



Defined Term

Scection Refercnce

Paremt Capitalization Date 4.6(a)
Pareni Disclosure Schedule Article IV
Parent’s Financial Statementis 4.9(a)
Parent Regulatory Agencies 4.5
Parent Regulatory Agreement 4.3
Parent SIEC Filings 4.8
Parent Sharcholder Approval 2.015a)
Parent Sharcholders™ Meeting 2. 15(a)
Per Share Cash Consideration 2.7(w)
Per Share Equity Award Consideration 214
Premium Cap 5.10(b)
Regulatory Agencies 4.5
Requisite Parent Vote 2.15(a)
Sarbanes-Oxley Act 3.9(c)
Stonegate First Paragraph
Stonegate Common Stock 2.7(a)
Stonepate Disclosure Schedule Article [11
Stonegate FDIC Filings 3.8
Stonegaie’s Financial Statcinents 3.9(a)
Stonegate Recominendation 2.15¢a)
Stonegale Regulatory Agencices 3.5
Stonegate Regulatory Agreement 3.3
Stonegate Sharcholder Approval 6.1(h)
Stonegate Shareholders Recitals

Stonegate Sharcholders™ Mecting
Subsidiary Bank

2.13(a)
First Paragraph

Surviving Corporation 2.1(a)
Terminated Emplovment Agreements 3.23¢h)
Ternination Fee 7.2(b)
Voiing and Support Agreement(s) Recials

1.3 Other Definitional Provisions.

(a) All terms delined in this Agreement shall have the meanings specified herein when used in any certificates or other
documenis made or delivered pursuant hereto or thereto. unless expressly stated otherwise therein or the context othenwvise
requirgs,
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{b) Terms defined in the singular shail have a comparable meaning when used in the plural. and vice versa.

{¢) As used herein, the neuter gender shall also denote the masculine and feminine, and the masculine gender shall also
denote the newter and feminine. where the context so permits.

(d) Any document shall include that document as amended. notated. supplemenied or otherwise modified from time to time
and includes all exhibits. appendices. schedules, attachments and supplements thereio.

{e) The words “include,” “includes™ and “including™ shall be deemed to be followed by the words “without limitation™
whether or noi such words appear.

ARTICLE I
THE MERGER

2.1 The Merser.

(a) Upon the terms and subject to the conditions set forth in this Agreement. at the Effective Time, Stonegate shall merge
with and into Subsidiary Bank. Subsidiary 3ank shall be the surviving entity in the Merger (hereinafter referred 1o for the period
at and after the Effective Time as the “Surviving Corporation”™). The Surviving Corporation shall continue 1o exist as an
Arkansas state bank under the name “Centennial Bank™, Upon consummation of the Merger. ihe separate legal existence of
Stonegate shall terminate.

{(b) Parent may ai any time change the method of efiecting the combination (including by providing for the merger of
Stonegate with a whollv-owned Subsidiary of Parent) if and 10 the extent requested by Parent. and Stonegate agrees 1o enter into
such amendments to this Agreement as Parent may reasonably request in order Lo give effect to such restructuring: provided,
however. that no such change or amendment shall (i) alter or change the amount or kind of the Merger Consideration or the
Total Merger Consideration provided for in this Agreement or (ii} adversely affect the Tax treatment of the Merger with respect
10 the Stonegate Sharcholders.

2.2 Closing. The closing of the Merger (the "Closing ™} shall take place at 10:00 a.um., Central time, at the corporaie
headguarters of Parent in Conway, Arkansas, on a date 10 be specified by the parties, which date shall be no later than five
(5) Business Days alter satisfaction or waiver of the conditions set forth in ARTICLE VI (other than conditions that by their nature
are 10 be satisfied at the Closing. but subject to the satisfaction or waiver of such conditiens). unless another time, place or date. or
any or all. are agreed 1o in wriling by the parties hereto. The date on which the Closing occurs is hercin referred to as the Closing
DRaic".

2.5 Effective Time. Subject 1o the terms and conditions of this Agreement. on the Closing Date., the Surviving Corporation
shall file anticles of merger complying with the requirements of the FBCA (the “Elorida Articles of Merger™) with the Secretary of
State of the Siate of Florida (the ~Florida Secretany'™) and articles of merger complving with the requirements of the ABC (the
~Arkansas Articles of Merger.” and ogether with the Flonida Anticles of Merger,

-
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the ~Articles of Merger™) with the ASBI. The term Effective Time™ shall mean the close of business of Stonegate as determined by
the Federal Reserve Bank of Atlanta on the Clesing Date, or such later date and time as may be specitied in accordance with the
FBCA and the ABC.

2.4 Effects of the Merger. From and after the Effective Time. the Merger shall have the effects set forth in the ABC and the
FBCA. Without limiting the generality of the foregoing, and subject thereto, at the Effective Time, all the propertics. rights,
privileges, powers and franchises of Stonegate shall vest in the Surviving Corporation, and alt debts, dutics and liabilities of
Stoncgate shall become the debis, liabilities and duties of the Surviving Corporation,

2.5 Charter Documents of Surviving Corporation. The Charter Documents of Subsidiary Bank. as in effect immediately
prior to the Effective Timne. shall become and remain the Charter Documents of the Surviving Corporation until amended in
accordance with the respective terms thereof and applicable laws.

2.6 Directors and Officers of the Surviving Corporation. As of the Effective Time:

(1) The dircclors of the Surviving Corporation shall be the directors of Subsidiary Bank immediately prior to the Effective
Time, each of whom shall serve as the directors of the Surviving Corporation until their respective successors have been duly
elecied and gualified. or until their carlier death, resignation or removal from office.

{b) The olficers of the Surviving Corporation shali be the officers of Subsidiary Bank immediately prior to the Elfective
Time and the person(s) identified in Scction 3.8(c) of the Stonegate Disclosure Schedule shall be appointed at or prior to the
Effective Time 10 serve as officer(s) of the Surviving Corporation. cach of whom shall serve uniil their respective successors are
duly appointed and qualified or their earlier death. resignation or removal in accordance with the Charter Documents of the
Surviving Corporation.

2.7 Conversion of Securitics.

(&) Merger Cansideration, At the Effective Time. subject 10 the other provisions of this Agreement. cach share of the
common stock of Stonegate, $5.00 par value (the ~Stonegate Common Siock ™). issued and outstanding immudiately prior to the
Effective Time (excluding anv Excluded Shares and any Appraisal Shares) shall. by virtue of the Merger and without any action
on the part of the holder thereof., be converted into and shall thereafter represent the right 10 receive (subject o ARTICLE VID).
without interest. (i) that number of shares of Parent Common Steck that equals the Exchange Ratio, and (ii) $3.27 in cash (the
“Per Share Cash Consideration™). For purposes of this Agreement, the “Meruer Consideration™ means the right to receive the
consideration described in clauses (i) and (if) of the preceding sentence pursuant to the Merger with respect to cach issued and
outstanding share of Stonegate Common Stock (excluding any Excluded Shares and any Appraisal Shares). together with any
cash in lieu of fractional shares as specitied in Section 2.8(d),
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(b) Cancellation of Shares. Shares of Stonegate Common Stock. when converted in accordance with Section 2.7(a). shall
cease 1o be outstanding and shall automaticatly be cancelled and cease to exist. and cach holder of a Certificate or Book Entry
Share shall ccase to have any rights with respect thereto. except the right to receive in respect of each share of Stonegatce
Common Stock previously represented thereby (i) the consideration set forth in Section 2.7(a). (ii) any dividends or other
distributions in accordance with Section 2 8(¢). and (iii) anv cash 1o be paid in licu of any fractional shares of Parent Common
Stock in accordance with Scction 2.8(d}, in each case without interest, and in cach case 1o be issued or paid in consideration
therefor upon the surrender of such Certificate or Book Entry Share in accordunce with Scction 2.8.

(¢) Treasury Stock: Excluded Shares. All shares of Stonegate Common Stock held by Stonegate as treasury shares or
othenwise, or by Parent or by any wholly-owned Subsidiary of Parent or Stonegate. immediately prior to the Effective Time
{other than (i) shares held in trust accounts, managed accounts and the tike, or otherwise held in a fiduciary or agency capacity,
that are beneficially owned by third partics and (i) shares held. directly or indirectly. by Parent, Stonegate or any wholly-owned
Subsidiary of Parent or Stonegase in respect of a debt previously contracted) shall automatically be cancelled and cease 1o exist
as ol the Etfective Time and no consideration shall be delivered or deliverable theretor {all such shares. the “Excluded Shares™),

(d) No Effect on Parent Common Stock, Each share of Parent Commen Stock outstanding immediately prior 1o the
Effective Time shall remain issued and outstanding and shall not be affected by the consummation of the Merger,

2.8 Exchange of Stonegate Common Stock.

(a) Exchange Agent. At or prior 1o the Closing. Parent shall deposit. or shall cause to be deposited. with Computershare
Trust Company. N.A. or such other exchange agent selected by Parent and reasonably acceptable to Stonegate (the “Exchanue
Agent™). for the benetit of the holders of shares of Stonegate Common Siock. for exchange in accordance with this ARTICLE
1. through the Exchange Agent. suflicient cash and Parent Common Steck to make all deliveries of cash and Parent Commeon
Stock as required by this ARTICLE 1L including the Merger Consideration, pursuant 1o an exchange agent agreement between
Parcnt and the Exchange Agent (the “Exchange Agent Agreement”) in a form reasonably acceptable to the parties hereto. Parent
agrees to make available to the Exchange Agent. from time 1o time as needed. cash sufficient to pay any dividends and other
distributions pursuant to Section 2.8(¢) and to make pavments in lieu of fractional shares pursuant 1o Section 2.8(d). Any cash
and Parent Common Stock deposited with the Exchange Agent {including as paviment for any dividends or other distributions in
accordance with Section 2.8(¢) and fractional shares in accordance with Section 2.8(d)) shail hereinafier be referred o as the
“Exchanue Fund®™. The Exchange Agent shall, pursuant 1o irrevocable instructions. deliver the Merger Consideration
contemplated to be paid for shares of Stonegate Common Stock pursuant 1o this Agreement out of the Exchange Fund. The
Exchange Agent shall invest any cash included in the Exchange Fund as directed by Parent, provided that no such investment or
tosses thercon shall affect the amount of Merger Consideration payable to the holders of shares of Stonegate Common Stock.
Any interest and other income resulting from such investments shall be paid to Parent. Except as contemplated by this
Agreement and the Exchange Agent Agreement. the Exchange Fund shall not be used for any other purpose.
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{b) Exchange Procedures. Parent shall cause the Exchange Agent to mail. within five (3) Business Days of the Effective
Time. to cach record holder, as of the Effective Time, of an outstanding Centiticate or Book Entry Share that immediately priov
10 the Effective Time represented shares of Stonegate Common Stock (i) a letier of transmittal (which shall specify that delivery
shall be effected. and risk of loss and title to the shares of Stonegate Common Stock shall pass, only upon proper delivery of the
corresponding certificates (the “Centificates™) representing such shares to the Fxchange Agent or receipt by the Exchange Agemt
of an “agent’s message™ with respect to non-certificated shares represented by book eniry (“Book Entry Shares™). and shall be in
customary form as directed by Parent and reasonably acceplable 1o Stonegate), and (ii) instructions for use in effecting the
surrender of the Centificates or Book Entry Shares in exchange for the Merger Consideration payable in respect of the shares of
Stonegaie Common Stock represented thereby. Prompily afier the Effective Time. upon surrender of Certificates or Book Entry
Shares for cancellation o the Exchange Agent together wish such letiers of transmittal, properiy completed and duly exceuted.
and such other documents as may be required pursuant to such instructions. the holders of such Certificates or Book Entry
Shares shall be entitled 1o receive in exchange therefor, upon completion of the calculations required by Section 2.7, (A) shares
of Parent Common Stock representing, in the aggregate, the whole number of shares of Parent Common Stock that such holder
has the right to receive pursuant to Section 2.7 and (B) a check or wire of immediately available funds in an amount equal to the
agpregate of {1) any dividends and other distributions pursuant to Section 2.8(c). plus (2) an amount of cash equal to the Per
Share Cash Consideration muliiplied by the number of shares of Stonegate Common Siock properly surrendered pursuant to
such instructions, plus (3) any cash pavable in licu of any fractional shares of Parent Common Stock pursuant 1o Scciton 2.8(d).
No interest shall be paid or accrued on any Merger Consideration. In the event of a transfer of ownership of shares of Stonegate
Common Stock which is not registered in the transfer records of Stonegate. the Merger Consideration payable in respect of such
shares of Stonegate Coimmon Stock may be paid to a transferee iMthe Certificate representing such shares of Stonegaie Common
Stock is presented to the Exchange Agent, accompanied by all documents required to evidence and cffect such transfer and the
Person requesting such exchange shall pay to the Exchange Agent in advance any transfer or other Taxes required by reason of
the delivery of the Merger Consideration in any name other than that of the registered holder of the Certificale swrrendered. or
shall establish to the satisfaction of the Exchange Agent that such Taxes have been paid or are not payable.

(¢} Distributions with Respect to Unexchanped Stonegate Comman Stock. No dividends or other distributions declared or
made with respect to Parent Common Stock with a record date after the Effective Time shall be paid to the holder of any
unsurrendered Certificate or Book Entry Share with respect to the Parent Common Stock that such holder would be entitled 1o
receive upon surrender of such Certificate or Book Entry Share and no cash payment in lieu of fractional shares of Parent
Common Stock shall be paid to any such holder until such holder shall surrender such Certificate or Book Entry Share in
accordance with this Section 2.8. Subject to applicable Law. following surrender of any such
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Centificate or Book Entry Share, there shall be paid 10 such holder of Parent Commeon Stock issuable in exchange therefor,
without interest. (i) promptly after the time of such surrender, the amount of any cash payable in licu of fractional shares of
Parent Common Stock to which such holder is entitled pursuani 1o Scction 2.8(d} and the amount of dividends or other
distributions with a record date after the Effective Time and paid prior to such surrender with respect to such holder’s whole
shares of Parent Common Stock, and (ii) at the appropriate payment date, the amount of dividends or other distributions with a
record date after the Effective Time but prior 1o such surrender and a payment date subsequent to such surrender payable with
respect 10 such holder™s whole shares of Parent Commeon Stock.

(d) ractional Shares. No certificates or scrip or Parent Common Stock representing fractional shares of Parent Common
Stock or book entry credit of the same shall be issued upon the surrender for exchange of Certificates or Book Entry Shares, no
dividend or other distribution, stock spiit or interest shall relate 1o any such fractional share and such fractional share shall not
eniitle the owner thereof to vote or 1o have any rights as a holder of any Parent Common Stock. Notwithstanding any other
provision of this Agreement. cach holder of shares of Stonegate Common Stock exchanged in the Merger who would otherwise
have been entitled to receive a fraction of a share of Parent Common Stock (after taking into account all Certificates and Book
Iatry Shares delivered by such holder) shall receive, in liew thereof, cash (withoul interest) in an amount, rounded W the nearest
whole cent. equal 1o the product of (i) the Parent Share Average Closing Price, and (i) the fraction of'a share of Parent Comimon
Stock that such holder would otherwise be entitled 1o receive pursuant to Section 2.7 hereof (rounded to the nearest
ien-thousandth when expressed in decimal form).

{¢} Termination of Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the holders of
Stonegate Common Stock atter one hundred eighty (180) days following the Effective Time shall be delivered 1o Parent upon
demand and, from and after such delivery 10 Parent. any former holders of Stonegate Common Stock (other than Appraisal
Shares) who have not theretofore complied with this ARTICLT 1 shall thereafter look only to Parent for the Merger
Consideration pavable in respect of such shares of Stonegate Common Stock, in each case, without any interest thereon. Any
amowns remaining unclaimed by holders ot shares of Stoncgale Common Siock immediately prior to such time as such amounts
would otherwise escheat to or become the property of any Governmental Authority shall, Lo the extent permitted by Applicable
Law. thereupon become the property of Parent free and clear of any Liens. claims or inierest of any Person previously entitled
thereto.

(1} Mo Liabilitv. Neither Exchange Agent, Parent nor any ol Parent’s Subsidiaries shall be liable to any holder of shares of
Stonegate Common Stock for any shares of Parent Common Stock (or dividends or distributions with respect thereto) or cash
from the Exchange Fund delivered to a public official or Governmental Authority in the reasonable belief that such delivery was
required pursuant to any abandonced property, escheat or similar law.,
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() Lost Certificates. [ any Centificate shall have been lost, stelen or destroved. upon the making of an affidavit of that fact
bv the Person claiming such Certificate to be lost. stolen or destroyed in form and subsiance acceplable to Parent and, if required
by Parent. the posting by such Person of & bond. in such reasonable amount as Parent may direct, as indemnity against any claim
that may be made againsi it with respect 10 such Certificate. the Exchange Agent shall pay in exchange for such lost, stolen or
destroved Certificate the Merger Consideration payable in respeet of the shares of Sionegate Common Stock represented by
such Certificale,

{h) Withholding. tach of Parent and the Exchange Agent shall be entitled 10 deduct and withhold from the consideration
otherwise pavable pursuant to this Agreement 10 any holder of Stonegate Common Stock such amounts as Parent or the
Exchange Agent is required to deduct and withhold under the Code or any provision of state, local. or foreign Tax law, with
respect 1o the making of such pavment. To the extent that amounts are so withheld by Parent or the Exchange Agent. such
withheld amounts shall be treated for all purposes of this Agreement as having been paid to the holder of Stonegale Common
Stock in respect of whom such deduction and withholding was made by Parent or the Exchange Agens, as the case may be.

{i) Book LEntrv. All shares of Parent Common Stock 1o be issued in the Merger shall be issued in book entry form, without
physical certificates.

2.9 Certain Adjustinents. 1f. afier the date of this Agreement and at or prior to the Effective Time. the owstanding shares of
Parent Commion Stock or Stonegate Common Stock are changed into a different number of shares or type of securilies by reason of
anv reclassificotion. recapitalization. split-up, stock split, subdivisien. combination or exchange of shares, or any dividend payablc in
stock or other sccurities is declured thereon or rights issued in respect thereof with a record date within such period. or any similar
event occurs, the Exchange Ratio will be adjusted accordingly to provide to the holders thereef the same economic effect as
contempiated by this Agreement prior to such adjusument cvent.

2.10 Transfer Books: No Further Ownership Rights in Stonegate Common Stock. At the Closing Date, the stock transfer
books of Stoncgate shall be closed and thereafier there shall be no further registration of transfers of shares of Stonegate Common
Stack on the records of Stonegate. except for the cancellation of such shares in connection with the Merger. From and afier the
Effective Time. the holders of Certificates or Book Entry Shares that evidenced ownership of shares of Stenegale Common Stock
owstanding immediately prior to the Effective Time shall cease to have any rights with respect te such shares, excepl as otherwise
provided for herein ar by applicable Law. 11 after the Effective Time. bona fide Certificates or Book Entry Shares are presented to
Parent for any reason, they shall be cancelled and exchanged as provided in this ARTICLE 11,

2.11 Appraisal Rights, Notwithstanding any other provision of this Agreement to the contrary. shares of Stonegate
Common Stock that are outstanding iimmediately prior to the Effective Time and with respect to which the sharcholders thercof who

are entitled to demand and have properly demanded the fair value of such shares in accordance with Sections 607.1301 to 607.1333
of the 'BCA and which shareholders have not voted in favor of the Merper and
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otherwise complied with the applicable provisions of the FBCA in all respects (collectively. the “Appraisal Shares™) shall not be
converted into or represent the right to receive the Merger Consideration. Such sharcholders instead shall be entitled to receive
pavment of the fair value of such shares held by them in accordance with the provisions of Sections 607.1301 t0 607.1333 of the
FI3CA. except that all Appraisal Shares held by shareholders who shatl have failed to perfect or who cffectively shall have withdrawn
or otherwise lost their rights as dissenting shareholders under the FBCA shall thercupon be deemed Lo have been converted into and
to have become exchangeable. as of the Effective Time, for the righi 1o receive, without any interest thereon, the Merger
Consideration pursuant to Section 2.7. Stonegate shall give Parent (i) prompt notice of any written demands for pavment of fair value
of any shares of Stonegate Common Stock. atiempted withdrawals of such demands and any other instruments served pursuant to the
FBCA and received by Stonegate relating to shareholders’ appraisal vights and (ii) the opportuniiy to participate in all negotiations
and proceedings with respect to demands under the FBCA consistent with the obligations of Stonegate thercunder. Stonegate shall
not, except with the prior writien consent of Parent, {x) make anv paymeni with respect to such demand, (v) offer to seutle or settle
any demand for pavment of fair value or () waive any failure to timely deliver a written demand for payment of fair value or timely
take any other action 1o perfect pavment of fair value rights in accordance with the FBCA.

2.12 Proxy and Registration Sialement. Parent and Stonegate shall prepare the Registration Statement on Form $-4 or other
applicable form. which Parent shall file with the SEC as promptly as reasonably practicable. but in no event more than thirty
(30) calendar days. following the date of this Agreement and will include the Proxy Statement/Prospectus. Each of Parent and
Stonegate shall use reasonable best efforts to have the Registration Statement declared effective under the Securities Act as promptly
as reasonably practicable afier such filing and to keep the Registration Statement effective as long as necessary to consummate the
Merger and the other transactions contemplated hereby. Each of Stonegate and Parent will cause the Proxy Statement/Prospectus to
be fited with the SEC and the FIDIC. as applicable, and mailed to Stonegate Sharcholders and sharcholders of Parent as soon as
reasonably practicable afier the Registration Statement is declared effective under the Securities Act, Parent shall also take any action
required Lo be taken under any applicable state securities laws in connection with the issuance of Parent Common Stock in the
Merger. and Stonegate shall furnish all information concerning Stonegate and the holders of Stonegate Commeon Stock, or holders of
a beneficial interest therein, as may be reasonably requested in conngciion with any such action. Parent will advise Stonegate
prompily afler it receives oral or written notice of the time when the Registration Stateinem has become effective or any supplement
or amendment has been filed. the issuance of any stop order, the suspension of the qualification of Parent Common Stock issuable in
connectien with the Merger for offering or sale in any jurisdiction. or any oral or writien request by the SEC for amendment of the
Proxy Statement/Prospectus or the Registration Statement or comments thereon and responses thereto or requests by the SEC for
additional information, and will promptly provide Stoncgate with copics of any written communication from the SEC or any state
securities commission. 1f at any time prior to the Effective Time any information relating to Parent or Stonegate. or any of their
respective affiliates. officers or directors, 18 discovered by Parent or Stonegate which should be set forth in an amendment or
supplement to any of the Registration Statement or the Proxy Statement/Prospectus, so that any of such documents would not include
any misstatement of a material fact or omit to state any material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading, the
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party that discovers such information shall promptly notify the other parties hereto and an appropriate amendment or supplement
deseribing such information shall be promptly filed with the SEC and. to the extent required by law. disseminated Lo Stonegate
Shareholders and sharcholders of Parent.

213 Swonegate Sharcholders’ Meeting.

(a) Stonegate shall take all action necessary in accordance with applicable laws and Stonegate’s current articles of
incorporation and bvlaws o dulv give notice of, convene and hold a meeting of its sharcholders (the “Stoncsate Sharcholders’
Meeting™). to be held as promptly as practicable afier the Registration Statement is declared effeetive under the Securities Act,
for the purpose of obtaining the approval by Stonegate Sharcholders of this Agreement. The Board of Directors of Stonegate has
resolved to recommend to Stonegate Sharcholders that thev approve this Agreement and Stonegate shail. acting through its
Board of Direciors. (x) recommend that Stonegate Shareholders approve this Agreement (the “Stonepate Recommendation™).
(v) include the Stonegate Recommendaiion in the Proxy Statement/Prospectus. and (z) use all reasonable best efforts to solicit
from Stonegate Sharcholders proxies in favor of the approval of this Agreement and any other matiers to be voted on at the
Stonegate Sharcholders” Meeting refated 1o this Agreement, including by communicating to Stonegate Sharcholders the
recommendation of the Board of Directors of Stonegate thai they approve this Agreement, and 1o take ali other action necessary
or advisable (o secure the vote or consent of Stonegate Shareholders required by Applicable Law to obtain such approvals.
except to the extent Stonegate's Board of Directors has withdrawn the Stonegate Recommendation in accordance with the terms
of this Agrecement. Stonegate agrees that it has an unqualified obligation to submii this Agreement to Stonegaie Sharcholders at
the Stonegate Sharcholders™ Meeting. including after any withdrawal of the Stonegate Recommendation.

{b) I on the date of the Stonegate Shareholders™ Meeting. Stonegate has not received proxics representing a sufficient
number of shares of Stonegate Common Stock 10 obtain the Stonegaie Shareholder Approval (as defined below). Stonegate shall
adjourn the Stonegate Sharcholders’ Meeting until such date as shall be mutually agreed upon by Stenegate and Parent. which
date shall not be less than five (3) calendar davs nor more than ten (10) calendar davs after the date of adjournmeni, and subject
to the terms and conditions of this Agreement shall continue to use all reasonable best efforts. together with its proxy solicitor,
1o assist in the solicitation of proxies from sharcholders relating 1 the Stonegate Sharcholder Approval: provided, however.
Stonegate shall onty be required 1o adjourn, delay or postpone the Stonegate Shareholders™ Mecting as described above once.
For purposes of this Agreement, “Stonegate Sharcholder Approval™ shall mean the affirmative vote of a majority of the votes
entitled to vote and represented in person or by proxy at the Sionegate Sharcholders” Meeting or such other number of
affirmative votes as may be required by Sionegale’s governing documents and Applicable Law.

() Neither Stonegate's Board of Directors nor any committee thereof shall (x) except as expressly permitted by this
Section 2.13. withdraw, gqualify or modifv, or propose to withdraw. qualify or modifv. in 8 manner adverse to Parent or any of
Parent’s Subsidiaries. the Stonegate Recommendation (an "Adverse Stonesate Recommendation
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Change™ or (v) approve or recomimend. or propose to approve or recommend. any Acquisition Proposal. Notwithstanding the
foregoing. Stonegate's Board of Directors may submit this Agreement to its sharcholders without recommendation (although the
resolutions adopting this Agreement as of the date hereof may not be rescinded or amended). in which event the Board of
Directors of Stonegate may communicate the basis for its lack of a recommendation to the sharcholders in the Proxy
Statement/Prospectus or an appropriate amendment or supplement thereto to the extent required by law., if and only if:

(1) Stonegate's Board of Dircciors deiermines in good fuith, afier consultation with its outside legal counsel and
independent financial advisor. in both cases. from {irms of national staiure. that it has received an unsolicited bona fide
Acquisition Proposal (that did not result from a breach of Section 3.9) that is a Superior Proposal and such Superior
Proposat has not been withdrawn:

(ii) Stenegate’s Board of Directors determines in good faith. after consultation with such outside legal counsel, that a
failure 10 accept such Superior Proposal would result in Stonegate’s Board of Directors breaching its fiduciary duties to
Stonegate and its Sharcholders under Applicable Law:

(iii) Stonegate’s Hoard of Dircctors provides written notice (a4 ~Notice of Stonegale Recommendation Change™) to
Parent of its receipt of the Superior Proposal and its intent Lo withdraw the Swonegate Recommendation on the {ifth
Business Day following delivery of such notice., which notice shall specify in reasonable detail the material terms and
conditions of the Superior Proposal (it being understood that any amendment (and each successive amendment) 1o any
term of such Acquisition Proposal shall require a new Notice of Recommendation Change, except that, in each such case.
the five Business Day period referred 1o in this clause (iil) and in clauses (iv) and (v) shall be reduced to three Business
Days foltowing the giving of each such new Notice of Recommendation Change):

(iv) after providing such Notice of Recommendation Change. Stonegate shall negotiate in good faith with Parens (if
requested by Parent) and provide Parent reasonable opportunity during the subsequent tive (or three. as applicable)
Business Day period(s) to make such adjusunents in the terms and conditions of this Agreement as would enable
Stonegate’s Board of Directors 1o proceed withdrawing the Stonegate Recommendation: and

(v) Stonegate's Board of Directors, following the final such five (or three. as applicable) Business Day period. again
determines in good faith, after consultation with such owtside legal counsel and such independent financial advisor, that
such Acquisition Proposal nonetheless continues 1o constituie a Superior Proposal and that failure 1o take such action
would violate their fiduciary duties to Stonegate and the Stonegate Shareholders under Applicable Law.
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2.14 Stonegate Stock Options. Prior 1o the Effective Time. Stonegate shall take actions necessary to provide that,
immediately prior 1o the Effective Time, (a) cach Stonegate Stock Option. whether or not then exercisable, shall fully vest and
immediately be cancelled and only entitle the holder thereof, to receive an amount in cash, without interest, equal 1o the preduct of
{i) the total number of Stonegate Common Shares subject 10 such Stonegate Stock Option multiplied by (ii) the excess. il any, of
{A) the Per Share Merger Consideration over (B) the per share exercise price for the applicable Stonegate Stock Option, less
applicable Taxes required to be withheld with respect to such pavment (such caleulation, the “'Per Share Equity Award
Consideration™). The payment of the Per Share Equity Award Consideration shall be made by Stonegate immediately prior to the
{ffective Time on the Closing Date provided Stonepate has received an executed stock option cancellation agreement from the
respective stock option holder prior to the Effective Time. Stonegate shall use reasonable best efforts to obtain such stock option
cancellation agreements prior to the Effective Time. Any Stonegate Stock Option that has a per share exercise price that is greater
than or equal to the Per Share Merger Consideration shall be cancelled for no consideration. Nothing herein shall prevent any holder
from exercising. before the Effective Time, any Stonegate Stock Option that is exercisable according 1o its terms, and any common
stock issucd upon such exercise shall be converted at the Effective Time into a right to receive the Merger Consideration, subject 1o
appraisal rights under Applicable Law, Any shares of Stonegate Common Stock issued upon such exercise between the date of the
Agreement and the Effective Time shail be converted at the Effective Time into a right to receive the Merger Consideration. subject
to appraisal rights under Applicable Law.

2.15 Paremt Sharcholders” Meeting.

(2) Parent shall take all action necessary in accordance with applicable laws and Parent’s current articles of incorporation
and bylaws 1o duby give notice of. convene and held a meeting of its sharcholders (the ~Parent Sharcholders” Meeting ). 10 be
held as prompthy as practicable afier the Registration Statement is declared effective under the Securities Act, for the purpose of
obtaining the approval by Parent sharcholders of this Agreement. approval of the issuance of Parent Common Stock in
connection with the Merger for purposes of Nasdag Listing Rule 5633 and any other matters required to be approved by Parent’s
shareholders in order to carry oul the ransactions contemplated by this Agreement (the ~“Requisite Parent Vote™). Parent shall,
acting through its board of directors, (i) recommend that the Parent sharcholders approve this Agreement and approve the
issuance of Parent Common Stock in connection with the Merger for purposes of Nasdaq Listing Rule 3633 (the Parent Board
Recommeindation™). (ii) include in the Proxy Statement/Prospectus the Parent Board Recommendation and (iii) use all
reasonable best efforts to obtain from its shareholders the Paremt Sharcholder Approval with respect (o the approval of the
maiters 10 be voted on at the Parent Sharcholders” Meeting. For purposes of this Agreement. “Parent Shareholder Approval”
shall mean the affirmative vote of a majority of all the votes entitled o be cast by holders of outstanding Parent Common Stock.

(b) Nothing comained in this Agreement shall be deemed to relieve Parent of its obligation to submit this Agreement 1o its
sharcholders to a vote. Neither Parent’s Board of Directors nor any committee thereof shall except as expressly permitied by this
Scetion 2.13. withdraw. qualify or modify, or propose to withdraw, qualify or modify, in a manner adverse to Stonegate or any
of Stonegate’s Subsidiaries, the Parent Board Recommendation (an “Adverse Parent Recommendation Chanue™).
Notwithstanding the




foregoing. prior to receipt of the Requisite Paremt Vote. the Board of Directors of Parent. afier consuliation with its outside
counsel and, with respect to financial matters, its financial advisor. determines in good faith that it would more likely than not
resull in a violation of its fiduciary duties under applicable law to continue to make the Parent Board Recommendation to its
sharcholders. Parent and its Board of Directors mayv submit this Agreement and the transactions contemplated hereby to its
sharcholders withoul recommendation or otherwise make an Adverse Parent Recommendation Change (although the resoluttons
adopting this Agreement as of the date hereof may not be rescinded or amended), in which event the Parent and its Board of
Directors, may communicate the basis for its Adverse Parent Recommendation Change te its sharcholders in the Proxy
Statement/Prospectus or an appropriate amendment or supplement thereto 1o the extent required by law: provided. that neither
Parent nor its Board of Direciors may take anv actions under this sentence unless (1) it gives the Stonegate at least five

(3) Business Days prior written notice of its intention 1o take such action and a reasonable description of the event or
circumstances giving rise to its determination to 1ake such action, (ii) during such notice period the Parent and its Board of
Diecciors and its represeniatives negotiate in good faith with Stonegate and its representatives any amendment or modification
to this Agreement proposed by such other party and (iii} at the end of such notice period. the Beard of Directors takes into
account 2ny amendment or modification to this Agreement proposed in writing by the other pariy prior to the expiration of such
notice period. and afier receiving the advice of its outside counsel and. with respect to financial matters. its financial advisors.
determines in good faith that it would nevertheless cominue 1o be more likely than not 1o result in a vielation of its fiduciary
duties under applicable law to continue to make the Parent Board Recommendation.

(¢) If on the date of the Parent Sharcholders” Mecting, Parent has not received proxivs representing a sufficient number ol
shares of Parent Common Stock 10 obtain the Parent Sharcholder Approval, Parent shall adjourn the Parent Shareholders’
Meeting until such date as shall be munually agreed upon by Stonegate and Parent. which date shall not be less than five
(5} calendar davs nor more than ten (10) calendar davs afier the date of adjournment. and subject to the terms and conditions of
this Agreement shall continue to use all reasonable best efforts. together with its proxy solicitor, 1o assist in the solicitation of
proxics from sharcholders relating to the Parent Sharcholder Approval: provided. however. Parent shall only be required to
adjourn, delay or posipone the Parent Sharcholders™ Meeting as described above once.

2.16 Closing Deliveries by Stonegate. At the Closing. Sionegate shall deliver or cause to be delivered to Parent:

(a) a certificate ol the Secretary of Stonegate. dated as of the Closing Daie, certifving to: (i) the Charter Documents of
Stonegate: (i) resolutions of the board of directors of Stonegate approving the Merger and the execution. delivery and
performance of this Agreement: (iii) incumbency and signatures ot the ofticers of Stonegate executing this Agreement and any
other certificate or document delivered by Stonegate in connection with this Agreement: and (iv) action by Stonegate
Sharcholders holding the requisite voting power under its Charter Documents and Applicable Law approving the Mcryger and the
exceution, detivery and performance of this Agreement:
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(b} a cenificate. dated as of the Closing Date and signed by o duly authorized officer of Stenegate. certifving that cach of
the conditions set torth in Sections 6.2¢a) and 6.2(b) have been satisfied:

{c) a certificate that satisfies the requirements of Treasury Regulations Section 1.1445-2(c¢)(3). duly exccuted by an
awhorized officer of Stonegate. confirming that Stonegate is not and has never been a United States real property holding
carporation: and

{d) such other documenis as Parent reasonably deems necessary or appropriate Lo consummate the transactions
contemplaicd by this Agreement.

2.17 Closing Deliveries bv Parent. At the Closing, Parent shall deliver or cause to be delivered 1o Stonepate:

{a} evidence reasonably satisfactory 1o Stonegate of the payment of the Merger Consideration to the Exchange Agent:

{b) a certificate of the Scceretary of cach of Parent and Subsidiary Bank. dated as of the Closing Date, certifving the:
() Charter Documenis of Parent and Subsidiary Bank: (i1} reselutions of the board of directors of cach of Parent and Subsidiary
Bank approving the Merger and the execution, delivery and performance of this Agreement: {iii) incumbency and signatures of
the officers of Parent and Subsidiary Bank execuling this Agreement and any other certificate or document delivered by Parent
or Subsidiary Bank in connection with this Agreement; and (iv) receipt of the Requisite Parent Vote:

(c) & certificate. dated as of the Closing Date and signed by a duly authorized officer of Parent. that cach of the conditions
set forth in Sections 6.3(a} and 6.3(b) have been satisfied: and

(d) such other documents as Stonegate reasonably deems necessary or appropriate to conswmimnate the transactions
contemplated by this Agreement.

ARTICLE TH
REPRESENTATIONS AND WARRANTIES OF STONEGATE

Except as disclesed in the disclosure schedule delivered by Stonegate 1o Parent concurrently herewith (the “Stonegate
Disclosure Schedule™): provided. that {a) no such item is required to be set forth as an exception to a representation or warranty if its
abscenee would not result in the related representation or warranty being deemed untrue or incorrect. (b) the mere inclusion of an item
in the Stonegate Disclosure Schedule as an exception 10 a representation or warranty shall not be deemed an admission by Stonegate
that such item represenis a material exception or fact. event or circumstance or that such item is reasonably likely to result in a
Material Adverse Effect on Stonegate and (¢) anv disclosures made with respect to a section of Article 111
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shall be deemed 1o qualifyv (1) any other section of Article 1 specifically referenced or cross-referenced and (2) other sections of
Anticle 111 to the extent it is reasonably apparent on its face (notwithstanding the absence of a specific cross reference) from a reading
of the disclusure that such disclosure applies to such other sections. Stonegate hereby represents and warrants to Parent as follows:

3.1 Qrganization,

(2) Stoncgate is a Florida-chartered commercial bank (i) duly erganized. validly existing and in good standing under the
laws of the State of Florida. (ii) with all requisite power and authority to own and operate its properties and to carry on its
business as presenty conducted. and (iii) duly gualified and in good standing as a foreign corporation authorized to do business
in each jurisdiction in which the nature of its activities or the character of the properties it owns or leases make such
qualification necessary, excepl in such cases where the lack of said awthorization or qualification has not had and would not
reasonably be expected w have a Material Adverse Effect on Stonegate. True, complete and correet copies ol the Charter
Documents of Stonegale, as in effect as of the date of this Agreement, have previously been made available wo the Parent.

{(b) Each Subsidiary o Stonegate that is sct forth on Section 3.1{¢) of the Stonegate Disclosure Schedule is (i) duly
organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or formation. as
applicable. (ii) with all requisite power and authority 10 own and operate its properties and 1o carry on ils business as presently
conducted. and (i) duby qualified and in good standing in cach jurisdiction in which the nature of its activitics or the character
of the propertics it owns or leases make such qualification necessary. except in such cases where the lack of said authorization
or qualification has not had and would not reasonably be expeeted to have a Material Adverse Effect on Stonegate. True,
complete and correct copies of the Charter Documents of each Subsidiary of Stonegate, as in effect as of the date of this
Agreement, have previously been made available to the Parent.

{¢) Section 3.1(c} of the Stonegate Disclosure Schedule sets forth a true and complete list ol cach Subsidiary of Stonegate.
Other than as set forth on Section 3.1(¢) of the Stonegate Disclosure Schedule, there are no corporations. partnerships. limited
liability companics. associations or other entities in which Stonegate owns, directly or indirectly, any equity or other interest. All
outstanding shares or awnership interests of Stonegate’s Subsidiaries are validly issued. fully paid and nonassessable and owned
by Stonegate free and clear of any Liens other than Permitied Liens,

3.2 Authority: Binding Nature,

(a) Stonegaie has all requisite power and authority to enter into this Agreement, to perform its obligations hereunder and
thereunder and 10 consummate the transactions contemplated by this Agreement. The exccution, delivery and performance by
Stonegate of this Agreement and the consummation by Stonegate of the transactions contemplated by this Agreement have been
dulv and validlv approved by the board of directors of Stonegate. Subject 10 the Stonegate Shareholders” approval as
contemplated by Sections
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2.13 and_6.2(c). no other corporate proceedings on the part of Stonegate are necessary 10 authorize this Agreement or to
consummate the transactions contemplated hereby. This Agreement has been duly executed and delivered by Stonegate and
constilules {in cach case assuming due authorization, exccution and delivery by Parent and Subsidiary 3ank. as applicable) the
legal. valid and binding obligations of Stonegate enforceable against Stonegate in accordance with its terms, except as such
enforceability may be limited by applicable laws related 1o safety and soundness of insured depository institutions as set forth in
12 U.S.C. §i818(b). the appointment of a conservator or receiver, bankruptey, insolvency, fraudulent transfer, reorganization.
moratorium or similar laws affecting creditors’ rights and remedies generally and general principles of equity (regardless of
wheiher enforcement is sought in a proceeding at law or in equity).

(b) Stonegate has taken all reasonable actions by it in order to exempt this Agreement and the transactions contemplated
hereby from the requirements of any “moratorium,” “control share.” ~fair price.” “aftiliate transaction,” “anti-greenmail.”
“business combination™ or other antitakcover Laws of the State of Florida to the extent such antitakeover Laws are applicable to
the transactions contemplated by this Agreement. Stonegate has taken all action required to be taken by it in order 1o make this
Agreement and the transactions contemplated hereby comply with. and the transactions contemplated hereby do comply with.
the requirements of any provisions of its Charter Documents concerning “business combination,” “fair price.” "voting
requirement.” “constituency requirement’” or other related provisions.

3.3 No Conflicts. The exccution. delivery and performance of this Agreement by Stonegate and the consummation of the
transactions contemplated hereby by Stonegate and its Subsidiaries. including the Merger, do not and will not {a) conflict with. or
result in a breach or violation of or defauli under. any terms or conditions of the Charter Documents of Stonegate or any of its
Subsidiaries. or (b) assuming that the consents and approvals referred to in Section 3.4 hereol are duly obtained. (x) conflict with or
violate in any maierial respect any Applicable Law as to Stonegate or any of its Subsidiaries. () result in any material breach of, or
constitute 3 maierial default (or event which with the giving of notice or lapse of time, or both. would become a material default)
under, or give 1o others any rights of termination, amendment, acceleration or cancellation pursuant to. any Stonegaic Material
Contract. or (z) resull in the creation or impaosition of any Lien on any of the assets of Stonegate or its Subsidiarics.

3.4 Conseris and Approvats. Other than (i)} the Regulatory Approvals, (i1} the approval by Stonegate Sharehoiders of the
Merper and the execution. defivery and performance of this Agreement. and (iii) such other filings. authorizations. consents. notices
or approvals as may be set forth on Scction 3.4 of the Stonegate Disclosure Schedule, no consents, approvals, authorizations or other
actions by. or filings with or notitications to. any Person or any Governmental Authority on the part of Stoncgate or any of its
Subsidiaries are required in connection with the exccution, delivery and performance by Stoncgate of this Agreement and the
consummation of the transactions contemplaied hereby.

3.3 Regulatory Matters. Stonegate and each of its Subsidiaries has timely filed all material reports. regisirations and
statements. together with any amendments required 1o be made with respect thereto. that it was required to file since January 1, 2014
with, as applicable, (1)
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the Federal Reserve Beard: (ii) the FDIC: (iii) the OFR and any predecessor agency: (iv) any vther applicable bank regulatory
agencies (collectivelv. “Stonegate Regulatory Agencies™) and (v) any other applicable Governmental Authority and have paid
all applicable fees. premiums and assessments due and payable thereto, Each such report, registration and statement, including
financial statements, exhibits and schedules thereto. complied. in all material respects, with Applicable Law, Since January 1,
2014, neither Stonegate nor any of its Subsidiaries is subject o any cease-and-desist or other formal or informal order or
enforcement action issucd by, or is & party 10 any writien agreement, Consent agreement, operating agreement or memoranduin
of undersianding with, or is a party to any commitment leuer, regulatery directive or similar underiaking with, or is subject to
any capital directive by. or has been ordered to pay any civil money penalty by or at the request of, any Stoncgalte Regulatory
Agency or other Governmental Authority of any kind or has adopied any board resolutions at the request or suggestion of any
Stonegate Regulatory Agencey ot other Governmental Authority that currently restricts in any material respect the conduct of its
business, imposes any material requirements or procedures, relates to its credit or risk management policies or activities
pursuant to such credit or risk management policies, including Anti-money Laundering and Bank Secrecy Act requirements or
in any material manner relates 1o its capital adequacy, its ability to pay dividends or its management (cach. a "Sionegate
Repulatory Aprecement™), nor has Stonegate or any of its Subsidiaries been advised since January 1, 2014 by any Stoncgate
Regulatory Agency or other Goveriunental Authority that it is considering issuing, initiating, ordering or requesting any such
Stonegaie Regulatory Agreement. Except as set forth on Section 3.5 of the Stonegate Disclosure Schedule. there is no material
unresolved writien violation, criticism, comment or exception by any Stonegate Regulatory Agency or other Governmental
Authoritv relating to Stonegate or any of its Subsidiaries, and Stonegate is not aware of any reason why all required Regulatory
Approvals would not be received on a timely basis without undue delay and without the imposition of any Materially
Burdensome Regulatory Condition as described in the proviso to Seciion 5.3(a)(i). Except for normal examinations conducted
by Governmental Authorities in the regular course of business, no Governmental Authority has initiated any investigation or
proceeding into the business or operations of Stonegate since January 1. 2014,

3.6 Capitalization,

(a) The authorized capital stock of Stonegate consists only of (i) 20,000.000 shares of Stoncgate Common Stock. $3.00 par
value. of which 15.301.388 are issued and outstanding as of the date of this Agreement, and (ii} 4.000.000 shares of preferred
stock. having no par value, of which no shares are issued and outstanding as of the date of this Agreement. The above issued and
outstanding shares of Stonegate Common Stock constituice all of the issued and outstanding capital stock of Stoncgaie as of the
date of this Agreement. and have been duly authorized, validly issucd and are fully paid and nonasscssable. Nonc of the shares
of Stonegate Common Stock have been issued or disposed of in violation of any preemptive rights of any Person. As of the date
ol this Agreement, 1,062,550 shares of Stonegate Common $tock were reserved for issuance upon the exercise of outstanding
Stonegate Stock Options and 1.231.039 shares of Stonegate Common Stock were available for future grants of cquity awards
under the Stonegate Siock Option Plans. Stonegate has furnished or otherwise made available 1o Parent a true. complete copy of
the Stonegate Stock Option Plans. and Section 3.6(a) of the Stonegate Disclosure Schedule sets forth a complete and correct list
ol all participants in
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the Stonegate Stock Option Plans as of the date hercof ideniifving the number of shares of Stonegate Common Stock subject 1o
awards of Stonegate Stock Options held by each participant therein, the exercise price or prices of such Stoncgate Stack
Options, and the date on which cach award of Stonegaie Stock Option was granted. vests or becomes exercisable (as applicable),
and expires (if applicable). Except as disclosed in Section 3.6(a) of the Stonegate Disclusure Schedule, as of the date of this
Agreement. no trust preferred or subordinaied debt securities of Stonegate or any of its Subsidiaries are issued or outstanding.

{b) Except as disclosed in Section 3.6(a) of the Stonegate Disclosure Schedule, there are no outstanding (i) righis. plans.
options. warrants. calls. conversion rights or any agreements, arrangements or commitments of any kind or character (either finn
or conditional) obligating Stonegate or any of its Affiliates to issue, deliver or sell. or cause to be delivered or sold. any capiial
stock of Stonegaie or its Subsidiaries. or any securitics exchangeable for or conventible into the capital stock of Stonegate or its
Subsidiaries, (i) contractual obligations of Stonegate or any of its Affiliates, or rights of a Person, to repurchase. redeem or
ptherwise acquire any shares of capital stock of Stonegate or its Subsidiaries. or {iii} proxics, voting agreements (except for the
Voling and Support Agreements). voling teusts, preemptive righis, rights of first refusal, rights of first offer, rights of co-sale or
tag-along rights. sharcholder agreements or other rights, understandings or arrangements regarding the voting or disposition of
the shares of Stonegate Common Stock or capital stock of its Subsidiaries. No bonds, debentures, notes or other indebtedness
having the right 1o vote on any matters on which the holders of capital stock may vote have been issued by Stonegaic or any of
its Subsidiaries and are outstanding.

(¢) No Subsidiary of Stonegate owns any capital siock of Stonegate except for shares held in a fiduciary capacity or in
respeet of a debi previously contracied.

3.7 Deposits. The deposit accounts of Stonegate are insured by the FIJIC to the tullest extent permitted by Applicable Law.

and all premiums and assessments required to be paid in connection therewith have been duly, timely and tully paid. No proceedings
for the revocaiion or termination of such deposit insurance are pending or. to Stonegate’s Knowledge, threatened,

3.8 Reports and Filings. Stonegate has filed (or furnished) all torms. reports, definitive proxy statementis. schedules and

decuments required to be filed (or furnished) with the FDIC by it under 12 C.F.R. 335 or Sections [3(a). 14 or 15(d} of the Lixchange
Act. as the case may be, from and afler Janvary 1. 2014 (collectively. the ~Stonepate FDIC Filings™). Each Stonegate FDIC Filing, as
amended or supplemented ifapplicable. (A) as of its date. or, if amended or supplemented, as of the date of the most recent
amendment of supplement thereto, complied in all material respects with the requirements of the Securities Act or the Exchange Actl.
as the case may be, and (B) did not. at the time it was filed (or became effective in the case of registration staternents), or. it amended
ar supplemented. as of the date of the most recent amendment or supplenent thereto, contain any untrue statement of a material fact
ar omit to state a material fact required to be stated therein or necessary in order to make the statements made therein. in the light of
the circumstances under which they were made, not misleading.
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3.9 Financial Statements.

{2) The linancial statements of Stonegate and its Subsidiarices included (or incorporated by reference) in the Stonegate
FDIC Filings (including the related notes, where applicable) (i) have been prepared from, and are in accordance with. the books
and records of Stonegate and its Subsidiaries, (i) fairly present in all material respects the consolidated results of operations,
cash flows, changes in sharcholders™ equity and consolidated financial position of Stonegate and its Subsidiarics for the
respective fiscal perieds or as of ihe respective dates therein set forth (subject in the case of unaudited siatements to recurring
year-end audit adjustments normal in nature and amount). (ii3) complied as to form, as of their respective dates of filing with the
FDIC. in all material respects with applicable accounting requirements and with the published rules and regulations of the SEC
with respect thereto. and (iv) have been prepared in accordance with GAAP consistently applied during the periods involved.
excepl. in cach case, as indicated in such statemenis or in the notes thereto (Stonegate’s Financial Statements™). As of the date
hereof. the books and records of Stonegate and its Subsidiaries have been maintained in all material respects in accordance with
GAAP and any other applicable legal and accounting requirements and reflect only actual transactions. As of the date hercof.
Crowe Honwath LLP has not resigned (or informed Stonegate that it intends 1o resign) or been dismissed as independent public
accountants of Stonegate a8 a result of or in connection with any disagreements with Stonegate on a matter of accounting
principles or practices, {inancial statement disclosure or auditing scope or procedure.

{b) Except as would not reasonably be expected to be. individually or in the aggregate. material to Stonegate and its
Subsidiarics. taken as a whole, neither Stonegate nor any ol its Subsidiaries has incurred any liability or obligation of any nature
whatsoever (whether absolute. accrued. contingent, determined. determinable or othenwise and whether due or to become due).
except for (i) those liabilities or obligations that are reflected or reserved against on the consolidated balance sheet of Stonegate
included in its Annuat Report on Form 10-K for the fiscal year ended the 13alance Sheet Date {including any notes thereto). (ii)
tiabilities or obligations incurred in the ordinary course of business consistent in nature and amount with past practice since the
Balunce Sheet Date or (iit) liabilities or obligations incurred in connection with this Agreement and the transactions
contemplated hereby.

() The records, svstems, controls, data and information of Stonegate and its Subsidiaries are in all maierial respects
recorded. stored. maintained and operated under means (including any clectronic. mechanical or photographic process. whether
computerized or not) that are under the exclusive ownership and direct control of Stonegate or its Subsidiarics or accoumtants
(including all means of access thercto and therefrom). Stonegate (x) has implemented and maintains disclosure controls and
procedures (us defined in Rule 13a-15(c) of the Exchange Act) to ensure that material infonmation relaling to Stoncgaie,
including its Subsidiarics, is made known to the chiel executive officer and the chief financial officer of Stonegate by others
within those entities as appropriate to allow timely decisions regarding required disclosures and 1o make the centifications
required by the Exchange Act and Scctions 302 and 906 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxlev Act™). and
(v) has disclosed. based on its most receni evaluation prior to the date hercof. 10 Stonegate’s outside auditors and the audit
committee of Stonegate’s Board of Directors (i) any significant deficiencies and material weaknesses in
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the design or operation of internal control over financial reporting {as defined in Rule 13a-15(f) of the Exchange Act) which are
reasonably likely to adversely affect Stonegate's ability to record. process. summarize and report financial information, and

(it) anv {raud, whether or not material, that invelves management or other emplovees who have a significant role in Stonegate’s
internal controls over financial reporting. There i3 no reason to believe that Stonegate’s outside auditors and its chief executive
officer and chief financial officer will not be able to give the certifications and attestations required pursuant 1o the rules and
regulations adopted pursuant to Section 404 of the Sarbanes-Oxley Act, without gualitication, when nexi due,

3.10 Ordinary Course; Lack of Material Adverse Change. From the Balance Sheet Date, except as otherwise specitically
provided by this Agreement, Stonegate and its Subsidiaries have operated in all material respecis in the ordinary course of business
consistent with past practice, and there has not been (i) any Material Adverse Change in Stonegate; (ii) any fact, effect. event. change
occurrence or circumstanee that would reasonably be expected 1o have a Material Adverse Change in Stonegate or (iii) action taken
by Stonegate or any of its Subsidiaries during the period from the Balance Sheet Date through the date of this Agreement that would
have required Parent’s consent if Stonegate had been subjeet 10 Section 3.1 hereof at such time.

3.11 Reorpanization. Neither Stonegate nor any of its Subsidiaries has taken any action. nor are they awarce of any lact or
circumstance, that would reasonably be expected to prevent the Merger from qualifying as a “reorganization”™ within the meaning of
Section 368(a) of the Code.

3.12 Taxes.

(a) (1) All federal and state Tax Returns and all other material Tax Returns that were or are required to be filed on or before
the Closing Daie by Stonegate or its Subsidiaries (including. to Stonegate’s Knowledge. for purposes of all subsections of this
Section 3.12, those entities acquired by or merged into Stonegate) have been or will be timely fited on or before the Closing
Date, and atl such Tax Returns are or will be true, correet and complete in all material respects and were or will be prepared in
substantial compliance with ali Applicable Laws; (i) all Taxes due and owing by Stonegate or its Subsidiaries (whether or not
shown on the Tax Returns referred 1o in clause (i)) have been or will be timely paid in full on or before the Closing Date: (iii) all
deficiencies asserted in writing or assessments made in writing by the relevant 1axing authority in connection with any of the
Tax Returns referred Lo in clause (i) have been or will be timely paid in full on or before the Closing Date; and (iv) no issucs that
have been raised in writing by the refevant taxing authority in connection with any of the Tax Retums referred to in clause
(1) are pending as of the date of this Agreement, or, if pending, have been specifically identified by Stonegate to Parent in
writing and adequately reserved for in Stonegate’s Financial Statements. Neither Stoncegate nor any of 18 Subsidiaries currently
is the beneficiary of any extension of time within which to file any Tax Retumn.

(b) No federal, state. local or non-U.S. tax audits or administrative or judicial Tax proceedings are pending or being
conducted with respect 1o Stonegate or any of its Subsidiaries. Neither Stonegaie nor its Subsidiaries has received from any
tederal. state.
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focal or non-U.S. taxing authority (including jurisdictions where Stonegate or its Subsidiaries have not filed Tax Returns) any
(1) writlen notice indicating an intent to open an audit or other review: (ii) request for infonmation related to Tax matters: or
(ii1) notice of deficieney or proposed adjustment tor any amount of Tax proposed, asserted or assessed by any taxing authority
against Stonegate or any of its Subsidiaries. Section 3.12{b} of the Stonegate Disclosure Schedule lists all federal and siate Tax
Returns filed by Stonegate and each of its Subsidiarivs for taxable periods ended on or after December 31,2013, indicating
those that have been audited and those that are currently the subject of audit. and all examination reports and statements of
deficiencies related 10 federal and state income Tax assessed against or agreed to by Stonegate or any of its Subsidiaries with
respect 1o those taxable periods.

(¢) There are no Liens on Stonegate’s or any of its Subsidiarics™ assets that arose in connection with anv failure (or alleged
failure) to pay any Tax other than Licns for Taxes not yvet due and payable or which the validity thereof is being contested in
good faith by appropriate proceedings and tor which adequate aceruals or reserves have been established in accordance with
GAAP in the Stonegate Financial Statements.

{d) Neither Stonegate nor any of its Subsidiaries has waived any statute of limitations in respect of income Taxes or agreed
te any extension of time with respect to an income Tax assessment or deficiency.

(¢) Stonegate and its Subsidiaries have withheld and paid all Taxes required to have been withheld and paid in connection
with any amounts paid or owing to any emplovee. independent contractor. creditor. sharcholder or other third party.

(I} Neither Stonegate nor any of its Subsidiaries is (or has been) a party to any Tax aliocation or sharing agreement (other
than such an agreement or arrangement exclusively between or among Stonepate and its Subsidiaries). Neither Stonegate nor
any of its Subsidiarics (A) has been a member of an Affiliated Group filing a consolidated federal Tax Return {other than a
aroup the common parent of which was Stonegate): or (B) has any liability for Taxes of any Person (other than Stonecgate or any
of its Subsidiaries) under Treasury Regulations Scction 1.1302-6 (or any similar provision of state, local. or non-U.S. law) as a
transferee. successar. by contract or othenwise.

(1) There are no joint ventures, partnerships. limited hability companics. or other arrangemenis or coniracts o which
Stonegate or any Subsidiary is a party and that could be treated as a partnership for federal income Tax purposes.

(h) Neither Stonegate nor any Subsidiary has. nor has it ever had. a “permanent establishment™ in any foreign country, as
such tenn is defined in any applicable Tax treaty or convention between the United States and such foreign country. nor has it
otherwise taken steps that have exposed. or will expose. it to the taxing jurisdiction of a foreign country.
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(i} No claim has been made in the last five (3) vears by a taxing authority in a jurisdiction where Stonegate or any
Subsidiarv does not file Tax Returns that Stonegate (or such Subsidiary) is or may be subject to taxation by that jurisdiction,

(j) Neither Stonegate nor any Subsidiary has. in the last five (5) years, distributed stock of another corporation. or had its
stock distributed by another corporation, in a transaction that was purported or intended to be govemed in whale or in part by
Section 335 or 361 of the Code.

(k) Neither Stoncgate nor any Subsidiary is or has been a United States real property holding corporation (as defined in
Section 897(¢c)(2) of the Code) during the applicable period specified in Section 897(c)( 1) A)ii) of the Code,

(1) Neither Stoncgate nor any Subsidiary participates in or coeperates with (or has at any iime participaied in or cooperated
with) an international boveott within the meaning of Section 999 of the Code.

{m) Neither Stonegate nor any Subsidiary has engaged in any transaction that. as of the dale hereof. is a “listed iransaction™
under Treasury Regulations Section 1.6011-4(b)}(2). Stoncgate and cach Subsidiary have disclosed in their Tax Returns all
information required by the provisions of the Treasury Regulations issued under Section 6011 of the Code with respect to any
“reportable transaction™ as that term is delined in Section 6707A(c) of the Code.

{n) No gain recognition agreements have been entered into by cither Stonegate or any Subsidiary, and. neither Stonegate
nor any of its Subsidiaries has obtained a private letter ruling or closing agreements from the Internal Revenue Service (or any
comparable ruling from any other taxing authority}.

{0) Neither Stonegate nor any Subsidiary is or has at any time been (A) a ~“controlled foreign corporation”™ as defined by
Section 957 of the Code: (B a ~personal holding company™ as that term has been defined from time to time in Section 342 of
the Code: (C) a “passive foreign invesument company ™ nor has Stonegate or any Subsidiary at any time held directly, indirectly,
or constructively shares of any “passive foreign investment cempany ™ as that tenn has been defined from time to time in
Section 1296 or 1297 ol the Code.

{p} Stonegate and cach Subsidiary is in mmerial campliance with all the terms and conditions of any Tax excmption or
other Tax reduction agreement or order of a foreign or state government and the consummation of the transactions contemplated
by this Agreement will not have any adverse effect on the continued validity and effectiveness of any such Tax exemption or
other Tax reduction agreement or order.

(q) Except as lisied on Section 3.12(q) of the Stonegate Disclosure Schedule. neither the execution and delivery of this
Agreemeni nor the consummation of the transactions comtempluted hereby will {either alone or in conjunciion with any other
event) result in the payvment of any amount that would not be deductible by reason of Sections 280G (as determined without
regard 1o Section 280G(b)(4) (or anv corresponding provision of state. local or non-U.8. Tax law)), 162 (other than 162(a)}), or
404 of the Code,

233



{r) Neither Stoncgate nor anv Subsidiary has been. nor will any of them be. required to include any item of income in, or
exclude any item of deduction from. taxable income for any Tax period (or portion thereof) ending afier the Closing Date
(i} pursuant to Scction 481 or 263A of the Code or any comparable provision under state or foreign Tax Laws as a result of
transactions, events, or accounting methoeds employed prior to the transactions contemnplated hereby, (i) as a result of any
installment sale or open transaction disposition made on or prior to the Closing Drate. (iii) as a result of any prepaid amount
received on or prior to the Closing Date: (iv) as a resuli of an election under Section 108(i) of the Code: or (v) intercompany
transaction or excess loss account described in Treasury Regulations under Section 1302 of the Code {or any correspending or
similar provision of state. local or non-1J.5. income Tax law).

{(s) Al transactions tor taxable vears for which the statute of limitations is still open {including but not limited to sales of
goods. loans, and provision of services) between (i) Stonegate or any Subsidiary and (ii} any other Person that is controlled
directly or indirectly by Stonegate (within the meaning of Section 482 of the Code) were effecied on arms’-length terms and for
fair market value consideration.

(1) The unpaid Taxes of Stonegate and ¢ach Subsidiary {a) did not, as ol the Balance Sheet Date. exceed the reserve for
Tax Hability (other than any reserve for deferred Taxes established o reflect timing differences between book and Tax income)
set forth on the face of Stoncgate’s Financial Statements (rather than in any notes thereto) and (b) will not exceed that reserve as
adjusted for the passage of time ihrough the Closing Date in accordance with the past custom and practice of Stoncgate and each
Subsidiary in filing its Tax Retums. Since the Balance Sheet Date. neither Stonegaie nor any Subsidiary has incurred any
liability for Taxes arising from exiraordinary gains or losses. as that term is used in GAAP. ouiside the ordmary course of
business consistent with past custom and practice.

{u) Stonegate operates at least one significant historic business line, or owns at least a significant portion of its historic
business assels. in each case within the meaning of Treasury Regulations Section 1.368-1(d).

{v) Stoncgate has provided or othenwise made available 1o Parent all of Stonegate’s and its Subsidiaries’ books and records
with respect 10 Tax matters pertinent 1o Stonegate or its Subsidiaries relating to any Tax periods commencing on or before the
Closing Pate.

3.13 Title to Assets: Real Property.

{a) Stonegate or one of its Subsidiaries has good and marketable title or a valid leaschold interesi in. easement or right 1o
use all of its asscts and properties. including those reflected in cither the latest audited balance sheet or latest interim balance
sheet included in the Stonegate FDIC Filings (except for asscts sold or otherwise disposed of or leases thag
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have expired since the Balance Sheet Date in the ordinary course of business or been terminated as provided in Section 5 1{xix)
of the Stonegate Disclosure Schedule). as being owned or leased. as applicable, free and clear of any and all Liens other than
Permitied Liens. All propertics and asscts of Stonegate and its Subsidiaries are in good operating condition and repair, ordinary
wear and tear and commercially reasonable deferred maintenance excepted, and except for such failures 1o be in good operating
condition and repair which would not reasonably be expected to materially impair the use thereof in the operation of the
business of Stoncgate or any of its Subsidiarics.

{b) Section 3.13(b) of the Stonegate Disclosure Schedule comains a true and complete list of all real property owned or
leased by Stonegate as of the date of this Agreement, identifving the real property as leased or owned. Stonegate is in possession
of all real property leased 1o it as sct forth in Scction 3.13(b) of the Stonegate Disclosure Schedule, and each such lease is valid
without default thereunder by the lessee and has not been assigned or subleased by Stonegate unless so indicated in Section 3,13
(b} of' the Stonegaie Disclosure Schedule. The real propeny listed in Section 3.13(b) of the Stonegate Disclosure Schedule is in
matcrial compliance with all applicable zoning laws and building codes and all applicable health and safety related
requirements. There are no pending or. te Stonegaie’s Knowledge, threatened material condemnation proceedings against the
real property listed in Section 3. 13(b) of the Stonegate Disclosure Schedule.

{c) Neither Stonegate nor any of its Subsidiaries owns any real property, except (i) real property acquired through
foreclosure or deed in lieu of foreclosure and (ii) real property used for its headquaniers or banking operations.

3.14 Lateation; Orders.

(a) Except as sct forth on Section 3. 14(a) of the Stonegate Disclosure Schedule, there is no material Procceding pending or,
o Stonegaie’s Knowledge, threatened either (i) against Stonegute or any of its Subsidiaries. or to which any assets, interest, or
right ot any of them may be subject, or (1) seeking to prevent, materially alter or materially delay any of the transactions
contemplated by this Agreement.

(b) There is no material Order cither (i) outstanding against Stonegate or any of its Subsidiarics. or to which any assets.
interest, or right of any of them mayv be subject, or (ii) secking 10 prevent, materially alter or materially delav any of the
transactions contemplated by this Agreement.

{©) To Stonegate's Knowledge. no event has occwred or circumstance exists that would reasonably be expected to give rise
to or serve as a basis for the commencement of any material Proceeding against Stonegate or any of its Subsidiaries.

3.15 Compliance.
{a) Stoncgate and cach of its Subsidiaries are in material compliance with all Applicable Laws and Orders, including

without limitation all Laws related to data protection or privacy, the USA PATRIOT Acl. the Bank Secreey Acl, the lqgual
Credit Opportunity Act and Regulation B, the Fair Housing Act. the Community Reinvestment
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Act, the Fair Credit Reporting Act, the Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure Act. the Fair
Debt Collection Practices Act. the Electronic Fund Transfer Act. the Dodd-Frank Wall Street Reform and Consumer Protection
Act, anyv regulations promulgated by the Consumer Financial Protection Bureau. the Interagency Policy Statement on Retail
Sales of Nondeposit Investment Products, the SAFE Morigage Licensing Act of 2008. the Real Estate Scttlement Procedures
Act and Regulation X, and any other law relating to bank secrecy. discriminatory lending, financing or leasing practices. money
laundering prevention. Sections 23A and 238 of the Federal Reserve Act. the Sarbanes-Oxley Act. and all agency requirements
relating 1o the origination. sale and servicing of mortgage and consumer loans. Stonegate and cach of its Subsidiaries have all
Permits of, and have made all required filings. applications and registrations with. all applicable Government Authorities
necessary o permil it o carry on its business in all material respects as presently conducted.

(b) Neither Stonegate nor any of its Subsidiaries is in default under or in violation of any term or provision of (i) its Charter
Documents or (ii) any material Penmit which it holds. No event has occurred or circumstance exists that will (with or without
notice or lapse of time) result directly or indirectly in the revocation. withdrawal, suspension. cancellation or termination of or
materiatly and adversely modify any material Permit.

(¢) Stonegate has implemented one or more formal codes addressing cach ol ethics. personal trading policies. conflicts of
interest policies. customer privacy policies. anti-money laundering policies. and other material policies as may be reguired by
any Applicable Law for itself and its Subsidiaries. and a complete and correet copy of cach such policy has been made available
to Parent. Such policies comply in alt material respects with the requirements of any Laws applicable thereto.

3.16 Loans.

(&) Each loan, revolving eredit facility. leter of eredit or other extension of credil (including guaraniees) or commitment to
extend credit originated or acquired by Stonegate and its Subsidiaries {collectively, “Loans™) (i} complies in all material respects
with Applicable Laws, (ii) has been made, entered into or acquired by Stonegate or one of its Subsidiaries in accordance with
customary board ot director-approved loan policies. (iii) is evidenced by promissory notes or other evidences of indebiedness.
which are true, genuine and correct in all material respects. and which. together with all security agreements and guarantees.,
constitute 2 valid and legally binding obligation of the obligor named therein. and as applicable. Stonegate or one of its
Subsidiaries and are enforceable in accordance with their terms. (iv) is in full force and effeci. and (v) to Stonegate’s
Knowledge. is not subject to anv offsct. recoupment, adjustinent or any other valid or cognizable claim or defense by the
applicable borrower: provided that the enforcement of cach of (iii) and (v} above may be limited by applicable laws related 1o
safety and soundness of insured depository institutions as set forth in 12 U.S.C. §1818(b). the appointment of a conservator or
receiver, bankruptey, insolvency, reorganization. moratoriwm, fraudulent transfer and similar Laws of general applicability
relating to or affecting creditors™ rights or by general equity principles. None of the righis or remedies
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under the documentation relating to the Loans has in any material respect been amended. medified, waived. subordinated or
otherwise altered by Stonegate, except as evidenced by a written instrument which s a part of the file with respect to such Loans
made available to Parent and was entered into by Stonegate in good laith and in its ordinary course of business. For purposes of
this Section 3. 16{a). the phrase “enforceable in accordance with its terms™ as it relates to a Loan does not mean that the
borrower has the financial ability to repay a Loan or that any collateral is sufficient to result in pavment of the Loan secured
thereby.

{b) Stonegate has previcusly disclosed a complete and correct list of all Loans that. as of the Balance Sheet Date (2) are
contractually past due 90 davs or more in the pavment of principal andfor imerest, {ii) are on nonaccrual status or (iii) are
classified as ~Watch List.” ~Special Mention,” »Substandard,” *Doubt ful™ or ~Loss.” (or words of similar import) together with
ihe principal umount on cach such Loan and the identity of 1he obligor thereunder. Section 3. 16(b) of the Stonegate Disclosure
Schedule sets forth a complete list of other real estate owned, acquired by foreclosure or by deed in-lieu thereof and owned by
Stonegate or its Subsidiaries as of the Balance Sheet Date, including the book value thereof. True, correct and complete copics
of the currently effective lending policies and practices ol Stonegate and cach of its Subsidiaries have been made available 10
Parent.

(¢) (i) Each owstanding Loan (including Loans held for resale or previously sold io investors) has been solicited and
originated and is adminisiered and, where applicable, serviced, and the relevamt files are being thaintained, in accordance with
the relevant loan documents, in each case in all material respects, Stonegate’s undenwriting and servicing standards (and. in the
case of Loans held for resale or previously sold to investors. the underwriting standards. if any. of the applicable investors) in all
material respects and with Applicable L.aws and applicable requirements of any government-sponsored enterprise program in all
material respecis, and (ii) Stonegate and its Subsidiaries have properly fulfilled in all material respects their contractual
responsibilities and duties with respeet 1o any Loan in which they act as the Tead lender or servicer and have complied in all
material respects with their duties as required under applicable regulatory requirements.

()} Except as set forth on Section 3.16(dY of the Stonegate Disclosure Schedule none of the agreements pursuant to which
Stonegate or any of its Subsidiaries has sold [.oans or pools of L.oans or pariicipations in Loans or pools of [.oans contains any
obligation to repurchase such Loans or interests therein. other than repurchase obligations arising upon breach of representations
and warranties, covenanis and other obligations of Stonegate or its Subsidiaries, as applicable.

(e) As 1o cach Loan that is sccured, whether in whole or in part, by a guaranty of the United States Small Business
Administration or any other Governmental Authority, such guaranty is in full foree and cffect. and to Stonegate’s Knowledge,
will remain in full force and effect foliowing the Closing Date, in cach case. withowt any further action by Stoncgale or any of
its Subsidiaries subject to the fulfillment of their obligations under the Small Business Administration Agreement that arise afler
the duate hereof.
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() Scction 3.16(1) of the Stonegate Disclosure Schedule sets forth a complete and correct lisi of abl Loans by Stonegate and
its Subsidiaries to any directors, exceutive officers and principal sharcholders (as such terms are defined in Regulation O of the
Federal Reserve Board (12 C.F.R, Part 215)) of Stonegate or any of its Subsidiarics. There are no Loans to any employee,
officer. director or other Alfiliate of Stoncgate on which the borrower is paying a rate other than that reflected in the note or the
relevant credit agreement. All such Loans are and were made in compliance in all material respects with all Applicable Laws.
Each Loan disclosed on Section 3.16(D of the Stenegate Disclosure Schedule has been made in the ordinary course of business.
and on the same terms, including interest rate and collateral, as those prevailing at the time for comparable arms’-length
transactions, did not involve more than the normal risk of collectability or present other unfavorable features.

3.17 CRA Compliance. Stonegate is Well-Capitalized and most recemt examination rating under the Federal Community
Reinvestment Act, as amended. and the regulations promulgated thereunder ("CRA™), was “satisfactory” or better. To Stonegate’s
Knowledge, there is no fact or circumstance or set of facts or ¢ircumnstances which would be reasonably likely to cause Stonegate 10
receive any notice of non-compliance with such provisions of the CRA or cause Stonegate’s CRA rating Lo decrease below the
“satisfacton™ level,

3.18 Investment Portlolio. All invesument securities held by Stonegate or its Subsidiaries. as reflected in the financial
statements included in the Stonegate FDIC Filings, are in all material respects carried in accordance with GAAP and in a manner
consistent with the applicable guidelines issued by the Stonegate Regulatory Agencies. Each of Stonegate and its Subsidiaries has
good, valid and marketable title to all securitics held by it except securitivs sold under repurchase agreements or held in any fiduciary
or agency capacily. free and clear of any Lien. except as set forth in the tinancial statements included in the Sionegate FRIC Filings
and except o the extent any such securities are pledged in the ordinary course of business consistent with prudent banking praciices
to secure obligations of Stonegate or its Subsidiaries.

3.19 Interest Rate Risk Management instruments. All interest rate swips, caps, {loors, option agreements, futures and
forward contracts and other similar derivative transactions and risk management arrangements. whether eniered into for the account
of Stonegate, any of ils Subsidiarics or for the account of a customer of Stonegate or one of its Subsidiarics. were entered info in the
ordinary course of business and in accordance with applicable rules. regulations and policies of any Regulatory Agency and with
counterpartics believed to be financially responsible a1 the time and are legal. valid and binding obligations of Stonegate or one of its
Subsidiaries enforceable in accordance with their terms except as may be limited by bankruptey, insolvency, moratorium.
reorganization ar similar laws affecting the rights of creditors generally and the availability of equitable remedies. and are in {ull
force and effect. Stonegate and each of its Subsidiaries have duly performed in all material respects all of their material obligations
thereunder to the extent thai such obligations to perfornm have acerued, and, to Stonegate’s knowledge. there are no material breaches.
violations or defaults or allegations or assertions of such by any partv thereunder.
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3.20 Lnicllectual Property. Stoncgate and cach of its Subsidiaries owns. or is licensed to use (in cach case, free and clear of
any material Liens), all Intellectual Property necessary for the conduet of its business as currently conducted. To Stonegate’s
Knowledge, the use of any [niellectual Property by Stonegate and its Subsidiaries does not infringe. misappropriate or otherwise
violate the righis ol any person in any material respect and is in accordance in all material respects with any applicable license
pursuant to which Stonegate or any Stonegate Subsidiary acquired the right 1o use any Intellectual Property, and no person has
asserted in writing to Stonegate that Stonegate or any of its Subsidiaries has infringed. misappropriated or otherwise violated the
Intellectual Property rights of such person. To Stonegate’s Knowledpe, no person is challenging. infringing on or otherwise violating
any right of Stonegate or anv of its Subsidiaries with respect w any Intetlectual Property owned by and/or licensed to Stonegate or i1s
Subsidiaries. Neither Stonegaie nor any Stonegate Subsidiary has received any written notice of any pending claim with respect to
any Intellectual Propenty owned by Stonegate or any Stonegate Subsidiary, and Stonegate and its Subsidiarics have taken
commercially reasonable actions to avoid the abandonment. cancellation or unenforceability of all Intetlectual Property owned or
licensed, respectively, by Stonegate and its Subsidiarics. For purposes of this Agreement. “Intellectual Property™ means trademarks,
service marks, brand names, internet domain names, logos, symbols. certification marks. rade dress and other indications of origin.
the goodwilt associated with the foregeing and registrations in any jurisdiction of, and applications in any jurisdiction to register, the
loregoing. including any exiension. modification or renewal of any such registration or application: inventions, discoverics and idcas,
whether patentable or not, in any jurisdiction; patents, applications for patents (including divisions. continuations. continuations in
part and renewal applications), all improvemenis thereto, and any renewals, extensions or reissues thereol. in any jurisdiction:
nonpubiic information. trade secrets and know-how, including processes. technologies. protocols, formulae, prototypes and
confidential information and rights in any jurisdiction to limit the use or disclosure thereofl by any person: writings and other works,
whether copyrightuble or not and whether in published or unpublished works. in anv jurisdiction: and regisirations or applications for
registration of copyrights in any jurisdiction, and any renewals or extensions thereof: and any similar intellectual property or
proprictary rights.

3.21 Environmental Maiters,

{a) Except as set foith on Section 3.21 of the Stonegate Disclosure Schedule, (1) no notice, notification, demand, request
for information. citation, swnmons or order has been received by Stonegate or any of its Subsidiaries, no complaint has been
filed against Stoncgate or any of its Subsidiaries, no penalty has been assessed against Stonegate or any of its Subsidiaries. and
no investigation, action, clabim or suit is pending or. 10 Stonegate’s Knowledge. is threatened against Stonegate or any ot its
Subsidiarics by any Governmenial Authority or other Person. in cach case relating 1o or arising out of any Environmental Law:
{ii) Stonegate, cach of its Subsidiarics and the Stonegate Real Property are in compliance in all material respects with all
Environmental Laws and all Permiss relating 1o Environmental Law matters: (iii) neither Stonegate nor any of its Subsidiaries is
conducting or paving for any responsc or corrective action under any Environmental Law at any tocation; (iv) neither Stonegate
nor any of its Subsidiarics is party 1o any Order that impaoses any obligations under any Environmenial Law: and (v) neither
Stonegate nor any uf its Subsidiaries have assumed by contract or by operation of law a claim or suit related to a viotation of any
Environmenal Law or anv obligation 1o investigate and/or remediate Hazardous Substances.
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(k) To Stonegate’s Knowledge. (i) there has been no release of any Hazardous Substance by Stenegate or any of its
Subsidiaries in any manner that has given or would reasonably be expected 1o give rise to any unpaid remedial obligation,
corrective action requirement or liability under applicable Environmental Laws. (i) there are no underground storage tanks used
for storage of Hazardous Substance which were or are located on or below the surfaces of properties owned or operated by
Stonegate. and (iii) no part of the propertics owned or operated by Stonegate contains asbestos in friable condition,

{¢) To Stonegate’s Knowledge. no Hazardous Substance has been disposed of. arranged to be disposed of, released or
transported in violation of any applicable Environmenial Law, or in a manner that has given risc to, or that would reasenably be
expected to give rise 1o, any liability under any Environmental Law, from any current or former propetties or facilitics while
owned or operated by Stonegate or any of its Subsidiaries, and Hazardous Substances are not otherwise present at or about any
such propertics or {acilities in amounts or conditions that has resuhed in or would reasonably be expected to result in liability o
Stenegate or any of'its Subsidiaries under any Eavironmental Law.

{d) Stoncgate has made available 1o Parent all assessmuents, reports, data, audits and other material information in
possession of Stonegate or 1o which it has reasonable access regarding the presence or release of Hazardous Subsiances or
compliance with Environmenial Laws related 1o properties it owns or operates.

3.22 Material Contracts. Except for the Contracts set forth on the “Exhibit Index™ included in Stonegate’s Form 10-K for
the vear ended December 31,2016 or the Stonegate FINC Filings subsequently filed or on Section 3.22 of the Stonegate Disclosure
Schedule as of the date of this Agreement, neither Stonegate nor any of its Subsidiaries. nor any of their respeciive assels, properties.
businesses or operations is a party 10, bound or affected by, or reccives benetits under any Stonegaic Material Coniract. All Stonegate
Maiterial Contracts are valid and binding agreements of Stonegate or its Subsidiaries. as applicable, and are in full force and effect and
are enforceable in accordance with their terms except as such enforceability may be limited by laws related to safety and soundness of
insured depository insitiutions as set forth in 12 U.S.C. §1818(b). the appointment of a conservator or receiver, bankruptey.
insolvency, fraudulent transfer, reorganization, moratorium or similar laws, rules or regulations affecting creditors” rights and
remedies generally and general principles of equity (regardless of whether enforcement is sought in a proceeding at law or in equity).
Neither Stonegate nor its Subsidiaries is in material violation or breach of or material default under any Stonegate Material Contract.
To Stonceale’'s Knowledge. no third panty is in violation or breach of or default under any Stonegate Material Contract, and there has
not oceurred any event that, with the lapse of time or the giving of netice or both, would constitute such a breach or default.

3.23 Emplovec Benefil Matiers.

{2) Scetion 3.23(a) of the Stonegate Disclosure Schedule sets forth a true and complete list of cach Stonegate Employee
Benefit Plan. Only emplovees and directors and former empiovees and directors (and their eligible dependents) of Stonegaie and
its
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Subsidiarics participaic in the Stonegate Emplovee Benefit Plans. Within five (3) Business Days of the date of this Agreement,
Stoncgate shall provide a complete and correct list of the names of the participanis in cach of the Stonegate Employee Benefit
Plans. Neither Sionegate nor any of its Subsidiaries has been notified that any Stonegate Emplovee Benefit Plan is undergoing

an audit or is subject to an investigation by any of the IRS, the United States Department of Labor ("1DOL™) or other
Governmental Authority.

(b) With respect 1o cach Stonegate Employee Benefit Plan, complete and correct copies of the following documents have
been made available to Parent: {i) the most recent plan documents or writien agreements thereof. and all amendments thereto
and all related trust or other funding vehicles (including, without limitation, contracts with service providers and insurers) with
respect 1o each such Stonegate Employee Benefit Plan and. in the case of any Stonegate Employvee Benelit Plan that is not in
written form. a writien description of all material aspects of such plan: (ii) the most recent summary plan descripsion, and all
related summaries of material modifications thereto. if applicable: (iii) Forms 5300 (including schedules and attachments),
financial statements and actuarial reports for the past three (3) vears. if applicable: (iv) the most receni IRS determination letier
or opinion letter and any pending application with respect to each such Stonegate Emplovee Benefit Plan which is intended to
gualifv under Section 401(a) of the Code: and (v) all correspondence to and from the [RS, DOL, or any other Governmental
Agency within the past three (3) vears relating to any Stonegate Emplovee Benefit Plan (other than the documentation provided
under (iii) and (iv) above).

{c) Each Stonegate Emplovee Benefit Plan has been administered in all material respects in compliance with its terms and
with all Applicable Laws, including. but not limited 10. ERISA. the Code, the Health Insurance Portability and Accountability
Act and the Patient Protection and Affordable Care Act, and any regulations or rules promuigated thereunder: (3i) no
Procecdings are pending. or to Stonegate’s Knowledge, threatened: (i1} all premiums, contributions, or other payments required
to have been made by Applicable Law or under the terms of any such Stonegate Emplovee Benefit Plan or any Contract relating
thereto have been made: {iv) all material reports, returns and similar documents required 1o be filed with any Governmental
Authurity or distributed to any plan participant have been duly filed or distributed: and (v) no non-exempt “prohibited
transaction” or “reportable event” has occurred within the meaning of the applicable provisions of ERISA or the Code,

(d) Wiih respect to each Stonegaie Emplovee Benefit Plan intended to qualify under Section 401(a) of the Code, the IRS
has issued a favorable determination letter or opinion letter or advisory letter upon which Stonegate is entitled to rely under IRS
pronouncements, no such deicrmination letier, opinion leiter or advisory letter has been revoked nor, to Stonegate’s Knowledge,
has revocation been threatened, and no circumstance exists thal would reasonably be expected to result in the loss of such

qualification.
(¢) No Stonegate Employee Benefit Plan is subject to the laws of any jurisdiction outside the United States.
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{f) xcept as sct forth in Section 3.23(f) of the Stonegate Disclosure Schedule neiiher Stonegale nor any Stoncgale
Employee Benefit Plan provides (or will provide) health or other welfare benefits 1o one or more former employees, officers,
directars. or other individuals (including dependents of any of the foregoing) other than benefits that are required to be provided
pursuant (o the applicable requirements of COBRA. Stonegate has at all times complied with COBRA in all material respects.
and has maintained adequate records to evidence such compliance.

{g) No Stonegate Emplovee Benefit Plan is. and neither Stonegate nor any Affiliate maintains or contributes to. or has at
any time maintained or contributed to. or has any Habilitv, whether actual or contingent, under a plan subject te Section 302 or
Title 1V of ERISA or to Scction 412 of the Code, No Stonegate Emplovee Benefit Plan is or was at any time a multiemployer
plan, as defined in Section 3(37) of ERISA. and neither Stonegate nor any Affiliate has ever coniribuled to, or had an obligation
to contribute to. or incurred any Hability with respect io, any such muliiemplover plan. None of the Stonegate Employee Benefit
Plans are part of. or have ai any time been part of. a multiple employer welfare arrangement, as that term is defined in ERISA
Section 3(40). No Stonegate Emplovee Benefit Plan is or was at any time a multiple emplover plan, as described in Code
Section 413(¢) or ERISA Scctions 4063 ar 4064, and neither Stonegate nor any Atfiliate has ever contributed to or had an
obligation 10 contribute io any such plan.

(h) Section 3.23(h) of the Stonegate Disclosure Schedule sets forth a complete list of all severance and termination benefits
with respect to which Stonegate or any of its Subsidiaries has or will have any liability. under any Stonegate Employee Benefil
Plan or other employment agreement. nencompetition or severance agreement. program, practice, or arrangement; such schedule
shall indicate whether such plan. agreement or arrangement will not be automatically terminated at Closing {in such case, a
~Continuing Emiplovment Agreement”™) or whether such plan, agreement or arrangement will be terminated at Closing (in such
case. a Terminated Emplovment Aureement™) and the amount of any required payinents thereunder due upon Closing. upon
termination of employment or both (each. an “Emploviment Paviment™}.

(i} Except as set forth on Section 3.23(1) of the Stonegate Disclosure Schedule. neither the execution and delivery of this
Agreement nor the consummation of the transactions contemplated by this Agreement will (whether alone or in conjunction
with any other event) (i) require the funding (whether on 2 formal or informal basis) of the benefits under any Stoncegate
Emplovee Benelit Plan; (ii) increase the amouni of uny compensation, equity award or other benefits otherwise pavable by
Stonegate or any of its Subsidiaries under any Stonegate Employee Benetit Plan: or (iii) resuit in the acceleration of the time of
payient or vesting of any compensation. equity award or other benefit under any Stonegate Emplovee Benefit Plan.

(j) No participants in any Stonegate Emplovee Benefit Plan participate in such plan pursuant 1o the terms of a collective
bargaining agrecment.
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(k) Except as set forth in Schedule 3.23(k). the 401(k) Plan is not funded with and does not allow for payments,
investments, or distributions in any employer security of Stonegate or any Affiliate (including employver securitics as defined in
Section 407{d)¥ 1) of ERISA), or employer real property as defined in Section 407(d)(2) of ERISA.

(1} Except as set forth in Section 3.23(1) of the Stonegate Disclosure Schedule no reportable event within the meaning of
Scction 4043 of ERISA. and no event described in Section 4062 or 4063 of ERISA has occurred in connection with any
Stonegate Fmplovee Benefit Plan. and neither Stonegate nor to Stonegate’s Knowledge any Affiliate has engaged in. oris a
SUCCESSOr Or parent corporation 1o an entity thai has engaged in, a transaction described in Sections 4069 or 4212(c) of ERISA.

{m) Lxcept as set forth on Section 3.23{m) of the Stonegate Disclosure Schedule neither Stonegate nor any ol its
Subsidiaries is a party to. or is otherwise obligated under. any plan. policy. agreement or arrangement that provides for the
gross-up or reimbursement of Taxes imposed under Section 409A or 4999 of the Code (or any corresponding provisions of state
or Jocal Law relating 10 Tax). Lach Stonegate Emplovee Benefit Plan that is a “nonqualified deferred compensation plan™ within
in the meaning of Section 409A of the Code has been operated in material documentary and operational compliance with
Section 409A of the Code and the Treasury Regulations and other guidance promulgated thereunder.

3.24 lLabor Relations (Emploviment Matters).

(a) There is no labor strike, dispute, slowdown, stoppage or lockout actually pending or, to Stonegate’s Knowledge.
threatened against or affecting Stonegate or any of its Subsidiaries. Neither Stonegate nor any of its Subsidiarics is a party to any
collective bargaining agreements or similar labor agreements and to Stonegate’s knowledge there are no organizing cfforts by
any union or other group seeking 1o represent any emplovees of Stonegate or any of its Subsidiaries. Stonegate and cach of its
Subsidiaries is, and has at all relevant times been, in compliance in all material respects with all Applicable Laws respecting
employment and emplovment practices. erims and conditions of emplovment, equal opportunity, nondiscrimination,
immigration, labor, wages, hours of work and occupational safety and health. and is not engaged in any unfair labor practices
defined in the National Labor Relations Act or other Applicable Law. Neither Stonegate nor any of its Subsidiaries has received
any writien notice that any Governmental Authority responsible for the enforcement of labor or employment laws, rules or
regulations intends 1o conduct an investigation with respect to or relating to Stonegate and its Subsidiaries and. to Stonegaie’s
Knowledge. no such investigation is in progress.

{b) Since the Balance Sheet Date. Stonegate has not effectuated o “mass layolt™ or “plant closing™ as defined in the WARN
Act affecting any site of employment or facility of Stonegate or its Subsidiarics.

{c) Except as set forth on Section 3.24(¢) of the Stonegate Disclosure Schedule. Stonegate is not a party to any Contract
with respeet to the emplovment of any officer. director, emplovee or consuitant that is not terminable at will and without any
penalty or other severance or obligation.
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(d) Except as sct forth on Section 3.24(d) of the Stonegate Disclosure Schedule, 1o Stonegate’™s Knowledge, there are no
non-solicitation, non-competition, non-disclosure, non-interference agreements between any current emplovees of Stonegaie or
anv of its Subsidiaries and any third pany.

{c) Stonegate and cach of its Subsidiaries have made all required pavments due to employees and to its respective
unemploviment compensation reserve accounts with the appropriate federal. state. local. and foreign governments (and all
agencies thereof) of the jurisdictions where either Stonegate or the respective Subsidiary is required to maintain such accounts.

3.25 Related Party Transactions, Except as set forth on Section 3.23 of the Stonegate Disclosure Schedule. there are no
trangactions or series of related transactions. agreements, arrangements or understandings. nor are there any currently proposed
transactions or series of relaied transactions. between Stonegate or any of its Subsidiaries. on the one hand. and any current or former
director or “exccutive officer™ (as defined in Rule 3b-7 under the Lixchange Act) of Stonegate or any of its Subsidiaries or any person
who beneficially owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) 5% or more of the outstanding Stoncgate Common
Stock {or any of such person’s immediate family members or affiliates) (other than Subsidiaries of Stonegate) on the other hand.
except those of a type available to emplovees of Stonegate or its Subsidiarics generally.

3.26 Insurance. Except as would not reasonably be expected to have a Material Adverse Effect on Stonegate. cach of
Stonegate and 1ts Subsidiaries are insured against such risks and in such amounts as are adequale and as the management of Stonegate
reasonably has determined to be prudent with respect 1o their businesses. properties and assets. All insurance policies with respect to
the business and assels of Stonegate are in full force and effect, all premiums due and payvable thereon have been paid, Stonegate and
its Affiliates have not received notice to the effect that any of them are in default under any such insurance policy, and all claims have
been filed in a timely fashion. To Stonegate’s Knowledge, there is no claim pending under any such policies with respect 1o Stonegate
or any of its Subsidiaries as (o which coverage has been denied or disputed by the underwriters of such policies.

3.27 Brokers, Except for Keefe, Bruvetie & Woods, Ine, and Hovde Group. LLC. no broker. tinder or investment banker is
entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement
based upon arrangements made by or on behalf of Stonegate.

3.28 Swonepate Information. True and complete copies of all documents listed in the Stonegate Disclosure Schedule have
been made available or provided to Parent, Except for the minutes and actions related to the process leading to this Agreement and
the transactions contemplated hereunder, which have not vet been prepared, approved. executed and/or placed in Stonegate’s
corporate minute books. the corporate minute books, the books of account, stock record books and other financial and corporate
records of Stonegate and each of its Subsidiaries, all of which have been made available 1o Parent, are complete and correct in all
material respects.
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3.29 Information Supplied. None of the information supplied or to be supplivd by Stonegate for inclusion or incorporation
by reference in (a) the Proxy Statement/Prospectus, on the date it (or any amendment or supplement thereto) is first mailed to the
Stonegate Sharcholders or ai the time of the Stonegaie Sharcholders” Meeting, (b) the Registration Statement. when it or any
amendment thereto becomes effective under the Securities Act, or (¢) the documents and financial statements of Stonegate
incorporated by reference in the Proxy Statement/Prospectus. the Registration Statement or any amendment or supplement thereto,
will contain anv untrue statement of a material fuct or omii to state any material fact required to be stated therein or necessary in order
10 make the statements made therein, in the light of the circumstances under which they are made, not misleading. Notwithstanding
the foregoing, no representation or warranty is made by Stonegate with respect to statements made or incorperaled by reference
therein based on information supplicd by or on behalf of Parent or its Subsidiaries for inclusion in the Proxy Statement/Prospectus or
the Registration Siatement,

3.30 Fairness Opinion. The Board of Directors of Stonegate has received the opinion of Hovde Group. LLC, dated the date
of this Agreement. to the effect that, as of such date and based upon and subject to the factors and assumptions set forth therein, the

IPer Share Merger Consideration pursuant 1o this Agreement is fair, from a financial point of view, to the Stonegate Sharcholders.

3.51 No Other Representations or Warranties.

(a) Except for the representations and warranties made by Stonegate in this Article T, neither Sionegate nor any oiher
person makes any express or implied representation or warraniy with respect to Sionegale. its Subsidiaries. or their respective
businesses. operations, assets. labilitics. conditions (linancial or otherwise) or prospects, and Stonegate hereby disclaims any
such other representations or warranties.

{b) Stonceate acknowledges and agrees that neither Parent nor any other person has made or is making any express or
implicd representation or warraniv other than those contained in Article IV,

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT

Except as disclosed in the disclosure schedule delivered by Parent to Stonegate concurrently herewith (the ~Parent Bisclosure
Schedule™): provided. that (a) ne such item is required 1o be set forth as an exception 10 a representation or warranty if its absence
would not result in the related representation or warranty being deetned untrue or incorrect, (b) the mere inclusion of an item in the
Parent Disclosure Schedule as an exception o a representation or warranty shall not be deemed an admission by Parent that such item
represents a material exception or fact, event or circumstance or that such item is reasonably likely 10 result in a Material Adverse
EEffect on Parent and (¢) any disclosurcs made with respect to a section of Article IV shall be deemed 1o qualify (1) any other section
of Article IV specifically referenced or cross-referenced and (2) other sections of Article 1V 1o the extent it is reasonably apparent on
its face (notwithstanding the absence of u specific cross reference) from a reading of the disclosure that such disclosure applies to
such other scctions. Parent hereby represemis and warrants to Stonegatie as (ollows:
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4.1 Qreanization.

(a) Parent is an Arkansas corporation (i) dulv organized, validly existing and in good standing under the Laws of the State
of Arkansas (ii) which is a bank holding company dulv registered under the BHC Act, (it} with all requisite power (corporate or
otherwise) and authority to own and operate its propertics and to carmy on its business as presently conducted. Parent is duly
qualilied and in good standing as a foreign corporation authorized to do business in cach jurisdiction in which the naiure of its
activities or the character of the properties it owns or leases make such qualification necessary. except in such cases where the
lack of said avihorization or qualification has not had and would not reasonably be expected to have a Maicrial Adverse Effect
on Parent. True, complete and correct copies of the Charter Docurmnents of Pareni. as in effect as of the date of this Agreement,
have previously been made available 1o Stonepate.

{b) Each Subsidiary of Parent is (i) duly organized, validly existing and in good standing under the Laws of the jurisdiction
of its incorporation or formation, as applicable. (i) with ail requisite power and authority 1o own and operate its properties and
10 carry on its business as presently conducted, and (iii) duly qualified in good standing in each jurisdiction in which the nature
of its activities or the character of the propertics it owns or leases make such qualification necessary. except in such cases where
ihe lack of said authorization or qualification has not had and would not reasonably be expected to have a Material Adverse
Eifect on Parent.

4.2 Authority: Binding Nature. Each of Parent and, to the extent applicable. its Subsidiaries has all requisite power and
authority to enter into this Agreement and to carry out its obligations hereunder and thereunder and to consummate the transactions
contemplated hereby. The execution and delivery of this Agreement by Parent and Subsidiary Bank. and the consumination of the
iransactions contemplated hereby has been duly authorized by all necessary aciion on the part of cach of Parent and, to the extent
applicable, its Subsidiaries and no other corporate proceedings on the part of Parent or such Subsidiarics are necessary to authorize
the execution and delivery of this Agreement and the transactions contemplated hereby. This Agreement has been duly executed and
delivered by Parent and Subsidiary Bank and constitutes (in cach case assuming due authoerization. exceution and delivery by
Stonegaie) the lepal, valid and binding obligations of Parent and Subsidiary Bank enforceable against Parent and Subsidiary Bank. as
applicable, in accordance with its terms, subject to the effect of any applicable laws related to safety and soundness of insured
depositery institutions as set forth in 12 U.S.C. § 1818(b), the appointment of a conservator or receiver, bankrupicy, reorganization,
insolvency. fraudulent transfer. moratorium, restruciuring or similar Laws affecting creditors” rights and remedies generally and
peneral equitable principles regardless of whether such enforceability is considered in a proceeding at Taw or in equity.

4.3 No Conflicts. The execuiion, delivery and performance of this Agreement by Parent and Subsidiary Bank, and the
consummation of the ransactions contemplated hereby by Parent and its Subsidiaries, including the Merger, do not and will not
{a) conflict with. or result in
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a breach of or defuult under, any werins or conditions of the Charter Documents of Parent or any of its Subsidiaries, or (b) assuming
that the consenis and approvals referred to in Section 4.4 hereof are duly obtained, (x) conflict with or violate in any material respect
anyv Applicable Law as to Parent or any of its Subsidiaries. (v) result in any material breach ofl or constitute 2 material default (or
cvent which with the giving of notice or lapse of time. or both. would become a material default) under. or give to others any rights of
termination, amendmens. acceleration or cancellation pursuant 1o any Contract set forth on the “Exhibit Index™ included in Parent’s
Form 10-K for the vear ended December 31, 2013 or the Parent SEC filings subsequentdy filed. or (z) result in the creation or
impasition of any Lien on anv of the assets of Parent or any of its Subsidiaries.

4.4 Consents and Approvals. Other than (i) the Regulatory Approvals. (i) the Requisite Parent Vote. and (iii) such other
fings. authorizations, consents, notices or approvals as may be set forth on Scection 4.4 of the Parent Disclosure Schedule, no
consents. approvals. authorizations or other actions by, or filings with or notifications to. any Person or any Governmental Authority
on the part of Parent or any of its Subsidiaries is required in connection with the execution. delivery and performance of this
Agreement by Parent and Subsidiary Bank and the consummation of the transactions contemplated hereby,

-1.3 Repulatory Matters. Parent and cach of its Subsidiaries has timely filed all material reports. registrations and
statements. together with any amendiments required to be made with respect thereto. that it was required to file since January 1. 2014
with, as applicable. (i) the Federal Reserve Board; (ii) the FDIC: (iii) the ASBD and any predecessor agency: (iv) any other
applicable bank regulalory agencies (collectively, ~Parent Regulatory Agencies™ and. together with Sionegate Regulatory Agencivs,
the “Regulatory Apencies™) and (v) any other applicable Governmental Authority and has paid all applicable fees. premiums and
assessments due and pavable thereto. Each such report. registration and staternent, including tinancial statements, exhibits and
schedules thereto, complied. in all material respeets, with Applicable Law. Since January 1. 2014, neither Parent. Subsidiary Bunk
nor any of their Subsidiaries ts subject 1o any cease-and-desist or other formal or informal order or enforcement action issued by, or is
{ parly to any wrillen agreement, consent agreenent, operating agreement or memorandum of understanding with, or is a party to any
commitment letter, regulatory directive or similar underiaking with. or is subject to any capital directive by. or has been ardered 10
pav anyv civil money penalty by or at the request of, any Paremt Regulatory Agency or other Governmental Authority of any kind. or
has adopied any board resolutions at the request or suggestion of anv Parent Regulatory Agency or other Governmental Autherity that
currently resiricis in any material respect the conduct of its business, imposes any material requirements or procedures, telates to its
credit or risk management policies or activities pursuani to such credit or risk management policies, including Anti-money
Laundering and Bank Secrecy Act requirements or in any material manner relates to its capital adequacy. its ability 1o pay dividends
or its management (each. a ~Parent Regulatory Agreement™). nor has Parent, Subsidiary Bank or anv of their Subsidiaries been
advised since January 1, 2014 by any Parent Regulatory Agency or other Governmental Authority that it is considering issuing.
initiating. ordering or requesting anv such Parent Regulatory Agreement. Except as set forth on Section 4.3 of the Parent Disclosure
Schedule. there is no material unresolved written violation, criticism, comment or exception by any Parent Regulatory Agency aor
other Governmental Authority relating 1o Parent, Subsidiarv Bank or any of their Subsidiaries. and Parent is not aware ol any reason
why all required Regulatory Approvals would not be received on a timely basis without undue delay and without the impaosition of
any Materially Burdensome Regulatory
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Condition as described in the proviso to Section 5.3(a)(i}). Except for normal examinations conducted by Governmental Authorities in
the regular course of business. no Governmental Authority has initiated any investigation or proceeding into the business or
operations of Parent or Subsidiary Bank since January 1. 2014, Parent is not aware of any reason why it or any of its Subsidiaries
would not receive all required Regulatory Approvals on a timely basis without undue delay and without the imposition of any
Materially Burdensome Regulatory Condition as described in the proviso 10 Section 3.3(a)i).

4.6 Capitalization.

(a) As ol the date of this Agreement (the “Parent Capitalization Date™) the authorized capital stock of Parent congists of (i)
200.000.000 shares of Parent Commaon Stock, and (i) 5,300,000 shares of preferred stock par value 30.01 per share. As of the
Parent Capitalization Date, there are 143,441,824 shares of Parent Common Stock outstanding (which number includes (i)
[.065.838 shares of Parent Common Stock subject to outstanding awards of restricted Parent Common Stock granted by Parent.
(i1} no shares of Parent Common Stock held in treasury. and (ii1) 2.288. 120 shares of Parent Common Stock subject to and
reserved for issuance upon the exercise of outstanding stock options to purchase shares of Parent Cominon Stock granted by
Parent). and no other shares of capital stock or other voting securities or equity interests of Parent are issued. reserved for
issuance or outstanding. The above shares constitute all of the issued and ouistanding Parent Common Stock as of the Parent
Capitalization Date. All of the issued and outstanding shares of Parent Common Stock and shares of Parent’s preferred stock
have been duly authorized, validly issued and are fully paid and nonassessable. None of such shares have been issued or
disposed of in violation of anv preemptive rights of any PPerson. The Paremt Common Stock to be issued in exchange for
Stonegate Cominon Stock in the Merger, when issued in gecordance with the terms of this Agreement. will be duly authorized.
vakdly issued, fully paid and non-assessable and will not be subject to any preemptive rights. As of the date hereof there are.
and as of the Effective Time there will be, sufficient authorized and unissued Parent Common Stock to enable Parent 1o 1ssue the
Merger Consideration as contemplated in this Agreement.

{b) All of the issued and outstanding shares of capital stock of Subsidiary Bank are, on the date of this Agreement. and on
the Closing Date will be, held by Parent.

(¢) Except as disclosed in Section 4.6(¢) vl the Parent Disclosure Schedule. as of the Parent Capitalization Date. there are
no vutstanding rights, plans, options, warrants, calls, conversion rights or any agreements, arrangements of commitments of any
kind or character (either firm or conditional) obligating Parent or any of its Affiliates to issuc. deliver or sell. or cause to be
delivered or sold. any capital stock of Parent or its Subsidiaries. or any securities exchangeable for or convertible into the capital
stock of Parent or its Subsidiaries. As of the Parent Capitalization Date, no bonds, debeniures, notes or other indebtedness
having the right 1o vote on any matters on which the holders of capital stock may vote have been issued by Parent and are
outstanding.
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4.7 Deposits. The deposit accounis of Subsidiary Bank are insured by the FIIC to the fullest extent permnitted by
Applicable Law. and all premiums and assessments required 10 be paid in connection therewith have been duly. timely and fully paid.
No proceedings for the revocation or termination of such deposit insurance are pending or, to Parent’s Knowledge, threatened.

4.8 Parent SEC Filings. Parent has filed (or furnished) all registration statements. prospeciuses, fonms, reports, definitive
proxy statements, schedules and documents reguired to be filed (or furnished) with the SEC by it under Scction 5 of the Securities
Act or Sections 13(a). 14 or 13(d) of the Exchange Act as the case may be. from and after January 1. 2014 (collectively, the “Parent
SEC Filings™). Each Parent SEC Filing. as amended or supplemented if applicable. (A) as of its date. or, if amended or supplemented,
as ol the date of the most recent amendment or supplement thereto, complied in all material respects with the requirements of the
Securities Act or the lixchange Act, as the case may be. and (13) did not. at the time it was {iled {or became effective in the case of
registration statements), oz, it amended or supplemented. as ol the date of the most recent amendment or supplement thereto, contain
any untrue statement of a material fact or omit 10 state a material fact required to be stated therein or necessary in order to make the
statements made therein, in the light ot the circumstances under which they were made. not misleading,

4.9 Financial Statements.

{a) The financial statements of Parent and its Subsidiaries included (or incorporaied by reference) in the Parent SEC
Filings (including the related notes, where applicable) (i) have been prepared from, and are in accordance with, the books and
records of Parent and its Subsidiaries; (i1} fairly present in all maierial respects the conselidated results of operations, cash
flows. changes in sharcholders™ equity and consolidaied financial position of Parent and its Subsidiaries for the respective fiscal
periods or as of the respective dates therein set forth {subject in the case of unaudited statements to recurring vear-end audit
adjustments normal in nature and amount); (iii) complied as to form. as of their respective dates of filing with the SEC. in all
material respects with applicable accounting requirements and with the published rules and regulations of the SEC with respect
thereto: and (iv) have been prepared in accordance with GAAP consistently applied during the pertods involved. except. in cach
case. as indicated in such statements or in the notes thereto {the “Parent’s Financial Statements™). As of the date hereof, the
books and records of Parent and its Subsidiaries have been maintained in all material respects in accordance with GAAP and
any other applicable legal and accounting requirements and reflect only actual transactions. As of the date hereof, BKD. LLP
has not resigned (or informed Parent that indicated it intends to resign) or been dismissed as independent public accountants of
Parent as a result of or in connection with any disagreements with Parent ot a matter of accounting principles or practices.
financial statement disclosure or auditing scope or procedure.

(b) Except as would not reasunably be expected to be. individually or in the aggrepate. material 1o Parent and its
Subsidiaries. taken as a whole, neither Parent nor any of its Subsidiaries has incurred any material liability or obligation of any
nature whaisoever (whether absolute. accrued. contingent. determined. determinable or otherwise and whether due or to become
due). exceps for (i) those liabilities that are reficeted or reserved against on the consolidated balance sheet of Parent included in
its Annual Report on Form
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10-K for the fiscal year ended the Balance Sheet Date (including any notes thereto). {ii} liabilities incurred in the ordinary
course of business consistent in nature and amount with past practice since the Balance Sheet Date or (iit) labilities incurred in
connection with this Agreement and the transactions contemplated hereby.

(¢} The records, svstems, controls, data and information of Parent and its Subsidiaries are in all material respects recorded,
stored. maintained and operated under means (including any electronic, mechanical or photographic process. whether
computerized or not) that are under the exclusive ownership and direct control of Parent or its Subsidiaries or accountants
(including all imeans of access thereto and therefrom). Parent {x) has implemented and maintains disclosure controls and
procedures (as defined in Rule 13a-135(¢) of the Exchange Act) to ensure that material infermation relating to Parent. including
its Subsidiaries, is made known to the chief executive officer and the chief financial officer of Parent by others within those
eniitics as appropriate 1o allow timely decisions regarding required disclosures and to make the certifications required by the
Exchange Act and Sections 302 and 906 of the Sarbanes-Oxley Act. and (y) has disclosed. based on its most recent evaluation
prior to the date hereof. to Parent’s outside auditors and the audit committee of Parent’s Board of Directors (i) any significant
deficiencies and material weaknesses in the design or operation of internal control over financial reporting (as defined in Rule
13a-15() of the Exchange Act) which are reasonably likely to adversely affect Parent’s ability to record. process, sunumarize
and report linancial inTormation. and (ii) any fraud. whether or not material. that involves management or other emplovees who
have a significant role in Parent’s intemnal controls over financial reporting. There is no reason to believe that Parent’s outside
auditors and s chief executive officer and chief financial officer will not be able to give the cenitications and auestations
required pursuant 1o the rutes and regulations adopted pursuant to Section 404 of the Sarbanes-Oxley Act. without gualification.
when next due.

4.10 Ordinary Course; Lack of Material Adverse Chanee. From the Balance Sheet Date, except as refected in the Parent

SEC Filings or Section 4.10 of the Parent Disclosure Schedule, or as contemplated by this Agreement. there has not been (i) any
Material Adverse Change in Parent, (il) any fact, effect. eveni, change occurrence or circumstance that would reasonably be expected
o have a Material Adverse Change in Parent or {iii) any action taken by Parent or any of its Subsidiaries during the period from the
Balance Sheetl Date through the dae of this Agreement that would have requited Stonegate’s conseni if Parent had been subject to
Section 3.2 at such time,

4.11 Reorganization. Neither Parent nor any of its Subsidiaries has taken any action. nor are they aware of any fact or

circumstance, that would reasonably be expected to prevent the Merger from qualifving as a “reorganization” within the meaning of
Section 368(a) of the Code.
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412 Litigation: Orders.

(a) There is no material Proceeding pending or. to Parent’s Knowtedge. threatened ¢ither (i) against Parent or any of its
Subsidiaries. or 10 which any asscts. interest, or right of any of them mayv be subject, or (ii) secking to prevent. materially alter or
delay any of the ransactions contemplated by this Agreement.

(b) There is no material Order ¢ither (i) outstanding against Parent, Subsidiary Bank or any of their Subsidiaries. or to
which any assets, interest, or right of any of them may be subject. or (i) secking 1o prevent, malerially alter or materially delay
any of the transactions contemplated by this Agreement.

{c) To Parent’s Knowledge. no event has occurred or circumstance exists that would reasonably be expected to give rise to
ar serve as a basis for the commencement of anv material Proceeding against Parent. Subsidiary Bank or any of their
Subsidiaries.

4.13 Compliance.

(a) Parcnt and cach of its Subsidiaries are in compliance in all material respects with all Applicable Laws and Orders,
including without limitation all Laws related to data protection or privacy. the USA PATRIOT Aci, the Bank Secrecy Act, the
Equal Credit Opportunity Act and Regulation B, the Fair Housing Act, the Community Reinvesunent Act, the Fuair Credit
Reporting Act. the Truth i Lending Act and Regulation Z, the Home Mortgage Disclosure Act. the Fair Debt Collection
Practices Act, the Electronic Fund Transfer Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act. any
regulations promulgated by the Consumer Financial Protection Bureau, the Interagency Policy Statement on Retail Sales of
Nondeposit [nvestment Products. the SAFE Mongage Licensing Act of 2008, the Real Estate Sctilement Procedures Act and
Regulation X, and any other taw relating to bank secrecy, discriminatory lending. financing or leasing practices. money
laundering prevention, Sections 23A and 238 of the Federal Reserve Act, the Sarbanes-Oxley Act, and all agency requirements
relating to the origination, sale and servicing of morgage and conswmer loans. Parent and cach of its Subsidiaries have all
Permits of, and have made all required filings, applications and registrations with. all applicable Governmeni Authoritics
necessary 1o permit it to carry on its business in all material respects as presently conducted.

(b} Neither Parent nor any of its Subsidiarics is in default under or in vielation of any term or provision of (i) its Charter
Documents or (i} any material Permit which it holds. No event has occurred or circumstance exisis that will (with or without
natice or lapse of ime) result directly or indireetly in the revocation, withdrawal, suspension, cancellation or termination of or
materiatly and adversely modify any material Permit,

(c) Parent has implemented one or more formal codes addressing each of cthics, personal trading policics, contlicts of
interest policies, customer privacy policies. anti-money laundering policies. and other material policies as may be required by
any Applicable Law for itself, Subsidiary Bank and their Subsidiaries, and a complete and correct copy of each such policy has
been made available to Stonegaie. Such policies comply in all material respects with the requirements of any Laws applicable
thereto.
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d.14 CRA Compliance. Subsidiary Bank is Well Capttalized and its most recent examination rating under the CRA, was
“satisfuctory™ or better. Te Parent’s Knowledge, there is no fact or circumstance or set of fucis or circumstances which would be
reasonably likely 1o cause Parent or Subsidiary Bank io receive any notice of non-compliance with such provisions of the CRA or
cause Parent or Subsidiary Bank™ s CRA rating 10 decrease below the “sattsfactory™ level.

4,15 Material Contracts. As of the date olf'this Agreement. neither Parent nor any Subsidiary of Parent is a party to any
Contract or amendment thereto that would be required 10 be. and has not been, filed as an exhibit 1o Parent SEC Filings as of the date
of this Agreement, With respeet to any Contract or amendment thereto required to be filed as an exhibit to a Parent SEC Filing: (i) the
Contract is in full force and effeci: (ii) neither Parent nor any Subsidiary of Parent is in material violation or breach of or material
default thereunder: and (iit) no other party to anv such Contract is. to Parent’s Knowledge as of the date of this Agreement. in
viokation or breach of or default thereunder.

4.16 Brokers. Except for RBC Capital Markets, 1.1.C, ao broker, finder or investment banker is entitled to any brokerage,
finder’s or other fee or commission in connection with this Agreement, or the other transactions contemplated by this Agreement
based upon arrangenients made by or on behall of Parent or its Subsidiarics.

4.17 Information Supplied. None of the information supplied or to be supplied by Parent or its Subsidiaries for inclusion or
incorporation by reference in (a) the Proxy Statement/Prospectus, on the date it {or any amendment or supplement thereto) is first
mailed to the Stonegate Shareholders or at the time of the Stonegate Sharcholders’ Mecting, (b} the Registration Statement. when it or
any amendment thereto becomes effective under the Securities Act. or {¢) the documents and financial statements of Parent
incorporated by reference in the Proxy Statement/Prospectus. the Registration Statement or any amendment or supplement thereto.
will contain any untrue statement of a material fact or omit to state anv material fact required to be stated therein or necessary in order
to make the statements made therein. in the light of the circumstances under which they are made. not misleading. except that no
representation or warranty is made by Parent with respect to information supplied by Stonegate for inclusion in the Proxy
Statement/Prospectus or the Registration Statement. The Proxy Statement and Registration Statement will, when filed by Parent in
final form with the SEC, comply as to form in all material respects with the applicable requirements of the Securities Act and the
rules and regulations thereunder.

4,18 Ownership of Sioncpate Common Stock. Netther Parent, nor any of its Subsidiaries. or to Parent’s Knowledge, anv of
its other Affiliaics or associaies. owns beneficially or of record, directly or indirectly. or. except tor the Voting and Support
Agreeinents, is a parly o any agreement, arrangement or understanding for the purpose of acquiring. holding, voting or disposing of.
shares of Stonegate Common Stock for its own account.

4.19 Related Pany Transactions. Except as set forth on Section 4.19 of the Parent Disclosure Schedule. there are no
transactions or series of related transactions. agreements, arrangements or understandings, nor are there any currently proposed
transactions or series of related transactions, between Parent, Subsidiary Bank or anv of their Subsidiaries. on the one hand. and any
current or former director or “executive officer™ (as defined in Rule 3b-7 under the Exchange Act} of Parent, Subsidiary Bank or any
of their Subsidiaries or any person who bencelicially owns (as defined in Rules 13d-3 and 13d-3 of the Exchange Act} 5% or more of
the outstanding Parent Common Stock {or any of such person’s immediate family members or affiliates) (other than Subsidiarics of
Parent) on the other hand, except those of a type available to employees of Parent. Subsidiary Bank or their Subsidiaries generally.
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4.20 Parent Information. I'mue and complete copics of all documents listed in the Parent Disclosure Schedule have been
made available or provided to Stonegate. Except for the minutes and actions refated o the process leading to this Agreement and the
transactions contemplated hereunder, which have not vet been prepared. approved. exccuted and/or placed in Parent’s corporate
minute books, the corporate minute baoks, the baoks of account. stock record books and other financial and corporate records of
Parent. Subsidiary Bank and cach of its Subsidiaries are complete and correct in all material respects,

4.21 [nvestment Portfolio. All investment securities held by Parent. Subsidiary Bank or their Subsidiaries. as reflected in
the financial statements included in the Parent SEC Filings, are in all material respects carried in accordance with GAAP and in a
manner consistent with the applicable guidelines issued by the Parent Regulatory Agencies. Each of Parent, Subsidiary Bank and their
Subsidiaries has good. valid and marketable title 10 all securities held by i1, except securities sold under repurchase agreements or
held in any fiduciary or agency capacity. free and clear o any Lien, except as set forth in the financial statements included in the
Parent S1EC Filings and except to the extent any such securities are pledged in the ordinary course of business consisient with prudent
banking practices to sceure obligations of Parent, Subsidiary Bank or their Subsidiaries.

4.22 Taxes.

(&) (i} Al federal and state Tax Returns and all other material Tax Returns that were or are required to be filed on or before
the Closing Date by Parent, Subsidiary Bank or their Subsidiaries (including, to Parent’s Knowledge. for purposes of all
subsections of this Section 3.12. those entitics acquired by or merged into Parent or Subsidiary Bank) have been or will be
timely filed on or betore the Closing Daie, and all such Tax Returns are or will be true, correct and complete in all material
respects and were or will be prepared in substantial compliance with all Applicable Laws: (ii) all Taxes due and owing by
Parent. Subsidiary Bank or their Subsidiaries (whether or not shown on the Tax Returns referred (o in clause (i)) have been or
will be timely paid in full on or before the Closing Date: (iii) all deficiencies asserted in writing or assessments made in writing
by the relevant taxing authority in connection with any of the Tax Returns referred to in clause (i) have been or will be timely
paid in full on or before the Closing Date: and (iv) no issues that have been raised in writing by the relevant taxing authority in
connection with any of the Tax Returns referred to in clause (i) are pending as of the date of this Agreement, or, if pending. have
been specifically identified by Parent to Stonegate in writing and adeguately reserved for in Parent’s Financial Statements,
Nuither Parent. Subsidiary Bank nor anv of their Subsidiaries currently is the beneficiary of any extension of time within which
to file any Tax Return.

(b) No federal. siate. local or non-U.S. tax audits or administrative or judicial Tax proceedings are pending or being
conducted with respect to Parent, Subsidiary Bank or their Subsidiaries. Neither Parent. Subsidiary Bank nor any of their
Subsidiarics has
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received [rom any federal, state, local or non-U.S. taxing authority (including jurisdictions where Parent, Subsidiary Bank or
their Subsidiaries have not filed Tax Returns) anv (1) written notice indicating an intent to open an audit or other review:

{i1) request for information related to Tax matters: or (iii) notice of deficiency or proposed adjustment for any amount of Tax
proposed. asserted or assessed by any taxing authority against Parent, Subsidiary Bank or their Subsidiaries.

(¢) There are no Liens on Parent’s, Subsidiary Bank’s or anv of their Subsidiaries™ assets that arose in connection with any
failure (or alleged failure) to pay anv Tax other than Liens for Taxes not yet due and pavable or which the validity thereof'is
being contested in good faith by appropriate proceedings and for which adequate accruals or reserves have been established in
accordance with GAAP in the Parent Financial Suatements.

(d) Neither Parent, Subsidiary Bank nor any of their Subsidiaries has waived any statute of limitations in respect of income
‘Taxes or agreed to any extension of time with respect 10 an income Tax assessment or deficiency.

(¢) Parent, Subsidiary Bank and their Subsidiarics have withheld and paid all Taxes required to have been withheld and
paid in connection with any amounts paid or owing 1o anv emplovee. independent contractor, creditor, shareholder or other third
party.

() Neither Parent, Subsidiary Bank nor any of their Subsidiarics is (or has been) a pariy to any Tax allocation or sharing
agreement (other than such an agreement or arrangement exclusively between or among Parent. Subsidiary Bank and their
Subsidiaries). Neither Parent, Subsidiary Bank nor any of their Subsidiaries (A) has been a member of an Affiliated Group filing
a consolidated federal Tax Return (other than a group the common parent of which was Parent) or (13) has any liability for
Taxes of any Person (other than Parent, Subsidiary Bank or their Subsidiaries) under Treasury Regulations Section 1.1302-6 (or
any similar provision of siate. focal. or non-U.S. law) as a transferee, successor, by contract or otherwise.

(&) There are no joint ventures. partnerships, limited liability companies. or other arrangements or contracts o which
Parent. Subsidiary Bank or their Subsidiaries is a party and that could be treated as a partnership for federal income Tax
purposes.

(h) Neither Parent, Subsidiary Bank nor any of their Subsidiaries has. nor has it ever had. a “permanent establishment™ in
any foreign country, as such tenn is defined in any applicable Tax treaty or convention between the United States and such
foreign country, nor has it otherwise taken steps that have exposed. or will expose. it to the taxing jurisdiction of a forcign
country.,

{i} No claim has been made in the last five (5) vears by a laxing authority in a jurisdiction where Parent. Subsidiary Bank
or their Subsidiaries does not file Tax Returns that Parent (or such Subsidiary) is or mayv be subject 1o taxation by that
jurisdiction.

{(J) Neither Parent, Subsidiary Bank nor any of their Subsidiaries has. in the last five (5) vears. distributed stock of another
corporation, or had its stock distributed by another corporation, in a transaction that was purported or intended to be governed in
whole or in part by Section 355 or 361 of the Code.



(k) Neither Parent, Subsidiary Bank nor any of their Subsidiaries is or has been a Uniied States real property holding
corporation (as dehined in Section 897(¢)(2) of the Code) during the applicable period specified in Section 837(c)(1){(A)(ii) of
the Code,

{1} Neither Parent. Subsidiary Bank nor any ol their Subsidiaries participates in or cooperates with (or has at any time
participated in or cooperated with) an international bovcott within the meaning of Section 999 of the Code.

(m) Neither Parent, Subsidiary Bank nor anv of their Subsidiaries has engaged in any transaction that, as of the date hereol,
is a “listed transaction” under Treasury Regulaiions Section §.6011-4(b)(2). Parent. Subsidiary Bank and ¢ach of their
Subsidiaries has disclosed in their Tax Returns all information required by the provisions of the Treasury Regulations issued
under Section 6011 of the Code with respect to any *reportable iransaction™ as that term is defined in Section 6707A(c) of the
Code.

(n) No gain recognition agreements have been entered into by either Parent. Subsidiary Bank or any of their Subsidiaries.
and. neither Parent. Subsidiary Bank nor any of their Subsidiaries has obtained a private letter ruling or closing agreements from
the Internal Revenue Service (or any comparable ruling from any other 1axing authority).

(0) Neither Parent, Subsidiary Bank nor any of their Subsidiaries is or has at any time been (A) a “controlled foreign
corporation” as defined by Section 937 of the Code: (B} a “personal holding company™ as that term has been defined from time
to tme in Scction 542 of the Code: (C) a ~passive foreign invesunent company ™ nor has Parent, Subsidiary Bank or any of their
Subsidiaries at anv time held directly, indirectly, or constructively shares of any “passive foreign investunent company™ as that
term has been defined from 1ime to time in Section 1296 or 1297 of the Code.

{p) Parent. Subsidiary Bank and cach of their Subsidiarics is in material compliance with all the terms and conditions of
any ‘Tax exemption or other Tax reduction agreement or order of a foreign or staie government and the consummation of the
trunsactions contemplated by this Agreement will not have any adverse effect on the continued validity and eftectivencess of any
such Tax exemption or other Tax reduction agreement or order.

{q) Neither Parent, Subsidiary Bank nor any of their Subsidiaries has been, nor will any of them be. required to include any
item of income in. or exclude any item of deduction from, taxable income for any Tax period (or portion thereof) ending after
the Closing Date (1) pursuant o Section 481 or 263 A of the Code or any comparable provision under state or foreign Tax Laws
as a result of transactions, events. or accounting methods employed prior to the transactions contemplated hereby, (i1} as a result
ol any installiment sale or open transaction disposition made on or prior to the Closing Date. (iiv) as a result of any prepaid
amount received on or prior to the Closing Date: (iv) as a resuli of an clection under Section 108(i) of the Code: or
(v) intercompany transaction or ¢xcess loss account described in Treasury Regulations under Section 1302 of the Code (or any
corresponding or similar provision of state. local or non-U.S. income Tax law).
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(r} All transactions for taxable vears for which the siatute of limitations is still open (including but not limited to sales of
goods, loans, and provision of services) between (i) Parent. Subsidiary Bank or any of their Subsidiaries and (ii) anyv other
Person that is controlled directly or indirectly by Parent or Subsidiary Bank (within the meaning of Section 482 of the Code)
were effected on arms’-length terms and for fair market value consideration.

(5) The unpaid Taxes of Parent, Subsidiary Bank and each of their Subsidiaries (a) did not, as ot the Balance Sheet Date,
exceed the reserve for Tax liability (other than any reserve for deterred Taxes established to retlect timing differences between
book and Tax income) set forth on the face of Parent’s Financial Statements (rather than in any notes therete) and (b} will not
exceed that reserve as adjusted for the passage of time through the Closing Date in accordance with the past custom and practice
ol Pareni. Subsidiary Bank and each of their Subsidiaries in filing its Tax Returns. Since the Balance Sheet Date, neither Parent,
Subsidiary Bank nor any of their Subsidiaries has incurred any liability for Taxes arising from extraordinary gains or losses. as
that term is used in GAAP, outside the ordinary course of business consistent with past custom and practice.

{1) Parcnt or Subsidiary Bank operates at least one significant historic business ling, or owns at least a significant portion of
its historic business assets, in cach case within the meaning of Treasury Regulations Section 1.368-1(d).

(u) Parent and Subsidiary Bank have provided or otherwise made available 10 Stonegate all of Parent’s, Subsidiary Bank's
and cach of their Subsidiaries’ books and records with respect 1o Tax matters pertinent to Parent, Subsidian Bank and cach of
their Subsidiaries relating to any Tax periods commencing on or before the Closing Date.

423 No Other Representations or Warranties.

{2) Except for the representations and warranties made by Parent in this Article [V, neither Parent, Subsidiary Bank nor
any other person makes any express or implied representation or warranty with respect to Parent. its Subsidiaries. or their
respective businesses, operations, assets, liabilities, conditions {financial or othenwise) or prospects. and Parent hereby disclaims
any such other representations or warrantics.

{b) Parent acknowledges and agrees that neither Stonegaie nor any other person has made or is making any express or
imphed representation or warranty other than those contained in Article 111

ARTICLE V
COVENANTS

5.1 Conduct of Business. During the period from the date of this Agreement 1o the Closing Date. except (A) as otherwise
expressly contemplated or permitied by this Agreement, (13) as set forth on Section 3.1 of the Stonegate Disclosure Schedule. (C) as
required by any

'
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Governmental Authority or Applicable Law, or (D) with the written consent of Parent. Stonegate shall. and shall cause its
Subsidiaries 1o, (x) maintain iis existence under Applicable Law_ () conduct its business and operations in the ordinary and usual
course of business and in a manner consistent with prior practice and in accordance with Applicable Law, and (z) use commercially
reasonable efforts to keep available the services of its current officers and employees and preserve the rights, franchises. goodwill and
relations of its customers, clients and others with whom business relationships exist. Without limiting the foregoing, Stoncgate
covenants and agrees that between the date of this Agreement and the Closing Date, without the prior writien consent of Parent
(which consent shall not be unreasonably withheld or delaved) or as expressly contemplated or permitted by this Agreement, or
required by Applicable Law. or as set forth in Section 3.1 of the Stonegate Disclosure Schedule, it shall not. and shall cause its
Subsidiaries not to. directly or indirectiv:

(1) amend the Charter Documents of Stonegate or its Subsidiaries or otherwise add. amend or modify in any respect
the duties or obligations of indemnification by Stonegate or such Subsidiary with respect to any of its respective dircctors.
officers. emplovees, agents or other Persons;

(i1) adjust. split. combine or reclassify any shares of its capital stock or other cquity interests or declare. st aside,
make or pay any dividend or other distribution (whether in cash. shares. equity interests or property or anv combination
thereof) in respect of its capital stock or equity interests (other than to a wholly-owned Subsidiary of Stonegate), or
redeem. repurchase or otherwise acquire or offer to redeem. repurchase or othenwise acquire any of its securitics (except
(A) repular quarterly cash dividends by Stonegate on Stoncgate Commeon Stock in the ordinary course of business
consistent with past practice; provided however, beginning on the eight month anniversary of the date of this Agreement
Stonegate shalt be permitted to pay ceriain dividends as set torth on Section 5.1{ii) of the Stonegate Disclosure Schedule,
(B) dividends paid by any of the Subsidiaries of Stonegate 1o Stonegate or any of its wholly owned Subsidiaries,
respectively, or (C) the acceptance of shares of Stonegate Common Stock as pavment for the exercise price of Stonegate
Stock Options or for withholding taxes incurred in connection with the exercise of Stonegate Stock Options thai are
outstanding on the date hercof and in accordance with past practice and the terms of the applicable award agreements);

(iii) except as required by Stoncgate Material Contracts. make any material investment either by purchase of stock or
securities, contributions to capital. propery transfers, or purchase of any property or assets of any other individual.
corporation or other entity other than a whollv-owned Subsidiary of Sionegate;

(iv) sell, lease, transfer, mortgage, cncumber or otherwise dispose of any ot its properties or assets 10 any Person
(wxcept for sales of propertics or assets in the ordinary course of business consistent with past practice) or merge or
consolidate with anv Person;
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(v) acquire direct or indirect control over any business or Person. whether by stock purchase. merger. consolidation or
otherwise: except, in connection with a foreclosure of collaieral or conveyvance of such collateral in licu of foreclosure
taken in connection with colleetion ot a Loan in the ordinary course of business consistent with past practice and with
respect 1o 1.oans made to third parties who are not AfTiliates of Stonegate:

(vi) other than in the ordinary course of business. incur any indebiedness (excluding bank deposits) for borrowed
money {other than indebtedness of Stonegate or any of its whollv-owned Subsidiarics to Stoncgate or any ot its
Subsidiaries). assume, guarantee. endorse or otherwise as an accommodation becomne responsible for the obligations of any
other individual. corporation or other entity; provided that Stonegate may continue to purchase federal funds and borrow
money from the Federal Home Loan Bank Svstem. the Federat Reserve Bank of Atlanta or any other Governmenial
Authority in the ordinary course of business consisient with pust practice:

{(vii) make any change to its accounting methods, principles or practices. except as required by GAAP or Applicable
Law:

(viii} except for any payvmenis disclosed in Section 3.8(a) of the Stonegate Disclosure Schedule, (A) increase the
compensation. severance. henefits, change of control pavments or any other amounts payable. or pay or award. or commit
10 pav or award, any bonuses or incentive compensation. 10 its present or former officers, employees or directors, other
than, in each case. nonmaterial increases in compensation or benefits for non-executive emplovees made in the ordinary
course of business consistent with past practice. (13) establish. adopt. enter into. amend or terminate any collective
bargaining agreement or Stonegate Employee Benefit Plan, other than any amendments in the ordinary course of business
consistent with past practice that do not materially increase the cost to Stonegate. in the aggregaie, of maintaining such
Stonegate Employee Benefit Plan. or (C) tuke any action to aceeicrate any paviment or benefit, or the funding of any
pavment or beneflt, pavable or o become pavable 1o any such individual: provided. however, that Stanegate may make
pavments that would otherwise be prohibited by subparagraph 5.1(vii)}(A) during fiscal 2018 il the Effective Time has not
oceurred by December 31, 2017, and such pavments are made in the ordinary course of business consistent with past
practice:

{ix) (A) grant any stock appreciation rights. options, restricted stock, restricted stock units. awards based on the value
of Stonegate’s capital stock or other equity-based compensation or grant to any Person any right 1o acquire any shares of
its capital stock, or amend or modity (including by way of interpretation) any of the foregoing: (B} issuc or commit 10
issue anv additional shares of capital stock of Stonegate, other than the issuance of shares of Stonegate Common Stock
upon the exercise ol any Stoncgate Stock Options that are cutstanding on the date hereof and in accordance with the terms
of the applicable award agreement: (C) issue, scll. fease. transfer. mortgage., encumber or othenwise dispose of any capital
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stock in any of Stonegate’s Subsidiaries; or (D) enter mito any agreement, understanding or arrangement with respect 1o the
sale or voting of its capital stock: provided. however, that Stonegate may make grants to directors. officers and employees
that would otherwise be prohibited by subparagraph 3. 1(ix}{A) during tiscal 2018 if the Effective Time has not occurred by
December 31. 2017, and such grants are made in the ordinary course of business consistent with past practice:

{(x) (A) make or change any Tax clection, (B) settte or compromise any Tax liability, claim. audit or asscssment,
(C} fail 10 file any Tax Return when due (taking extensions into account) or fail to remit any Taxes due. whether or not
shown on the Tax Return. (D} enter into any closing agreement. () agree to extend any statute of limitations relaiing to
Taxes: (F) file any amended Tax Return or (G) surrender, offset or reduce any right to claim a Tax refund:

{xi) fail o use commercially reasonable efforts to maintain existing insurance policics or comparable replacement
policies to the extent available for a reasonable cost:

(xii) enter into any new line of business or change in any material respect its fending., investment, underwriting, risk
and asset liability imanagement. interest rate or fee pricing with respect 1o depository accounts, hedging and other material
banking and operating policies or practices;

{xii1) except set Torth in Section 3. 1{xiii) ot the Stoncgate Disclosure Schedule, file any application to establish, or to
relocate or terminaie the operations of, any banking office;

(xiv) make. or commit to make, any capital expenditures in excess of S1omillion in the apgregate. other than as
disclosed in Stonegate’s capital expenditure budget set forth in Section 5. 1(xiv) of the Stenegate Disclosure Schedule:

(xv) make. amend or rencw any extension of credit. individually or in the aggregate with other extensions of credit to
the same relationship, cutside of the ordinary course of business or inconsistent with past practice:

{xvi) make, renew. or amend any extension of credit 1o a borrower who has an existing credit that falis into the past
due 90 davs or more, nonaccrual or classified categories. other than *“Waich List”, described in Section 3.16(b) (i} - (iii) or
wouid be subject to the Federat Reserve Board's Regutation O. other than as permitted by Section 3. 1{xxv}):

{xvii) enter mto, renew or amend any interest rate swaps. caps. floors and option agrecments and other interest rate
risk management arrangements. whether entered into for its account or for the account of a customer of it. except in the
ordinarv course of business and consistent with past practice:
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(xviil) (A) grant, extend, amend (except as required in the diligent prosecution of the Intellectual Property owned
(beneficially, and of record where applicable) by or developed for Stonegaie. waive. or modily any material rights in o to,
sell. assign, lease, transfer, license. let lapse, abandon, cancel, or otherwise dispose of, or extend or exercise any option to
sell, assign, lease, transfer, license, or atherwise dispose of, any Iniellectual Property. or (13) fail to exercise a right of
renewal or extension under any material agreement under which Stonegate is licensed or otherwise permitted by a third
pariy to use any Intellectual Property (other than ~shrink wrap™ or “click through™ licenses). unlcss Stonegate obtains a
substantiallv similar license or right 1o use such Intellectual Property on terins as favorable as the terms under the existing
agreement:

(xix) amend or exiend any leases for real property other than as provided in Section 5. H{xix) ol the Stonegate
Disclosure Schedule:

(xx) except for transactions in the ordinary course of business, terminate, amend. or waive any malerial provision of.
any Stonegate Material Coniract, or make uny change in any instrument or agreement governing the terms of any of its
securities, or material leasce or contract, other than normal renewals of contracts and leases without material adverse
changes of terms with respect to Stonegate, or enter into any contract that would constitute a Stonegate Material Contract if
it were in effect on the date of this Agreement:

(xxi) (A) setle any claim, action or proceeding other than claims. actions or proceedings in the ordinary course of
business consisient with past practice involving solely money damages not in excess of St million in the aggregate, or
waive, compromisc, assign. cancel or release any material rights or claims: or {13) agree or consent to the issuance of any
seitlement agreement. injunction, decree, order or judgment restricting or otherwise affecting its business or operations:

(xxii) materially restruciure or materially change it investment securitics portlolio, through purchases, sales or
otherwise, or the manner in which the portfolio is classified or reported:

(xxiii) change in any material respect its eredit policies and collateral eligibility requirements and standards:

(xxiv) participaic in anv program sponsored or administered by any Governmental Authority, which program is not
part of the usual and customary banking business of Stonegate:

{xxv) engage in (or modify in a manner adverse 1o Stonegate) any transactions with any director or ofhicer of
Stonegate or its Afliliaies, other than deposit relationships and other transactions in the ordinary course of business
consistent with past practice. and extensions of credit which are on substantially ihe same terms, including interest rates

and collateral, as those prevailing at the time for comparable trunsactions with Persons unalfiliated with Stenepate and did
not involve more than the normal risk of collectability or present other unfavorable features;
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{xxvi) adopt a plan of complete or partial iquidation or dissolution:

(xxvii) lake any action or knowingly fuil to take any action. which action or failure to act would reasonably be
expected 1o prevent or impede the Merger trom qualifving as a “reorganization” within the meaning of Section 368(a) of
the Code:

{xxviii) agree to take, make any commitments to take, or adopt any resolutions of the board of directors or
shareholders in support of. any of the actions prohibited by this Section 5.1:

{xxix) take or fail to 1ake any action that would reasonably be expected to cause the representations and warranties
made in ARTICLE Il to be inaccurate in any material respect at the time of the Closing or preclude Stonegate from
making such representations and warranties at the time of the Closing:

{xxx) take any action that is intended to or would reasonably be likely to resuli in any of the conditions set forth in
ARTICLE VI not being satisfied or prevent or materially delay the consummation of the iransactions contemplated hereby:
or

(xxxi) take any action that is intended 10 or would reasonably be expected 10 adversely affect or materialiy delay the
ability of Stoncgate or its Subsidiaries to obtain any necessary approvals of anv Governmental Authority required for the
transactions contemplated hereby or to perfortn its covenaits and agreements under this Agreement or Lo consummate the
transactions contemplated hereby.

3.2 Condugt ol Business. During the period from the date of this Agreement to the Closing Date. except (A) as otherwise
expressly contemplated or permitted by this Agreement. {13) as set forth en Section 5.2 of the Parent Disclosure Schedule, (C) as
required by any Governmental Authority or Applicable Law, or (D) with the written consent of the Stonegate, Parent and Subsidiary
Bank shall not, and shall cause their Subsidiaries not to. directly or indirectlv;

(1) amend its Charter Documents in a manner that would materiallv and adversely affect the economic benefits of the
Merger to the holders of Stonegate Common Stock:

{ii) adupt a plan of compleie or partial liquidation or dissoluiion:

(i1} agree o take, make any commitments to take. or adopt any resolutions of the board of directors or sharcholders
in support of. anv of the actions prohibited by this Section 3.2:

(iv) take or fail 10 take any action that would reasonably be expected to cause the representations and warranties made
i ARTICLE 1V to be inaccurate in any material respect at the time of the Closing or prectude Parent from making such
representations and warranties at the time of the Closing:
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{v} 1ake any action that is intended 0 or would reasonably be likely o result in any of the conditions set forth in
ARTICLE VI not being saiisfied or prevent or materially delay the consummation of the transactions contemplated hereby;

{vi) take anv action or knowingty fail to take any action. which action or failure 10 act would reasonably be expected
to prevent or impede the Merger from qualifving as a “reorganization™ within the meaning of Section 368(a) of the Code:
ar

(vii) 1ake any action that is intended to or would reasonably be expected 1o adversely affect or materially delay the
ability of Parent or its Subsidiaries to obtain any necessary approvals of any Governmental Authority required for the
transactions contemplated hereby, that would reasonably be expecied to adversely affect or materially delay the ability of
Parent or its Subsidiaries 10 obtain the Regulatory Approvals, or to perform its covenants and agreements under this
Agreement or to consuminale the transactions contemplated hereby.

5.3 Approvals and Filings.

(a) Upon the terms and subjeet 1o the conditions set forth in this Agreement. cach of Stonegate and Parent agrees to use its
reasonabte best efforts 1o take, or cause (o be taken, ail actions and to do. or cause (o be done. and 1o assist and cooperate with
the other party in doing. all things necessary, proper or advisable to fulfill all conditions applicable to such party and its
respective Subsidiaries pursuant to this Agreement and to consummate and make effective. in the most expeditious manner
practicable, the transactions contemplaied by this Agreement, inciuding (i) obtaining all Regulatory Approvals and all other
approvals necessary. proper or advisable aclions or non-actions. waivers. consents. qualifications and approvals trom
Governmental Authorities and making all necessary, proper or advisable regisirations, filings and notices and taking all steps as
may be necessary to obtain an approval, waiver or exemption from any Governmental Authority; provided that nothing
contained herein shall be deemed 10 require Parent, or require or permit Stoncgate, to take any action, or commit to take any
action, or agree {0 any condition or restriction, in connection with obtaining the permiis, consents, approvals and authorizations
of any Governmental Authorily that would (A) reasonably be expecied to result in Parent or Subsidiary Bank becoming subject
to anv cease-and-desist order or other order, format or informal enforcement action issued by, or written agreement, consent
agreement. operiating agreement. memorandum of understanding. commitment letter or similar undertaking with. or any request
to adopt any board reselutions by, any Governmental Authority, in each case solelv resulting from or anising out of the conduct
of Stonegate’s business, or (B) reasonably be expecied to have a Matertal Adverse Effect on the Surviving Corporation and its
Subsidiaries. taken as a whole. after giving effect to the Merger. (including. for the avoidance of doubt. any determination by
any Regulatory Agency or other Governmenial Authority that the Merger may not be consummated as contemplated herein or in
a substantiallv similar manner immediately following the Effective Time or that any Sionegaie Regulatory Agreement will not
tenminate and be of no turther force and as of and following the consummation of the Merger) (any ot the
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foregotng matters in clauses (A) and (13). a “Materially Burdensome Regulatory Condition™): (ii) obtaining all nceessary. proper
or advisable consents, qualifications, approvals, waivers or exemptions from nongovernmental Persons: and (i) executing and
delivering any additional documents or instruments necessary, proper or advisable to consummate the transactions contemplated
by, and to fully carryv 0w the purposes of. this Agreement.

(b} Withewt limiting the generality of the foregoing, as soon as practicable and in no event later than thirty (30) calendar
davs afier the date of this Agreement, Parent and $tonegate shall. and shall cause their respeetive Subsidiaries to. each prepare
and file any applications. notices and filings required in order 1o obtain the Regulatory Approvals. Parent and Stoncgate shall
each use. and shall cach cause their applicable Subsidiarics to use, reasonable best efforts to obtain each such approval as
promptly as reasonably practicable. The parties shall cooperate with cach other in connection therewith (including the furnishing
of anv information and any reasonable undertaking or commitments that may be required to obtain the Regulatory Approvals),
Fach party will provide the other witly copies of any applications and all correspondence relating thereto prior to filing, other
than material filed in connection therewith under a claim of conlidentiality.

{c) Subject to Applicable Law (including Applicable Law relating 10 the exchange ot information), the parties shall advisc
cach other within twentv-four (24) hours of receiving any communication from any Governmental Authority in connection with
the Regulatory Approvals that causes such party 1o belicve that there is a reasenable likelihood that the Regulatory Approvais or
any other consent or approval required hereunder will not be obtained or that the receipt of any such approval will be materially
delaved.

{d) Upon the terms and subject to the conditions set forth in this Agreement. Stanegaie agrees to use its reasonable best
eftorts to obtain (i) estoppel certificates dated as of the Closing Pate executed by cach tandlord of Stonegale and its Subsidiaries
(other than those landlords who have exceeuted consents as contemplated by Section 3.4 of the Stonegate Disclosure Schedule)
in forms as may be reasonably acceptable to Parent and (i} the written authorizations. consents. notices and approvals identified
on Scction 3.4 of the Stonegate Disclosure Schedule.

5.4 Access: Integration of Data Processing: Confidentiahity,

(a) In order to facilitate the conswminalion of the transactions contermplated hereby and the integration of the business and
operations of Stonegate and ils Subsidiaries. subject to Seetion 5.4{c} and Applicable Laws relating to confidentiality and the
exchange of information. Stanegate shall permit Parent and its Subsidiarics and their respective officers, employeces, counsel.
accountants and other authorized representatives. access, throughout the period before the Closing Date, upon reasenable natice
and at Parent’s sole expense:
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(i) during customary business hours, to all books, papers and records relating to the assels. properties. operations,
obligations and liabilities of Stonegate and its Subsidiaries in which Parent may have a reasonable interest: provided,
however. that Stonegate shall not be required 1o 1ake any action that would provide access to or to disclose information
where such access or disclosure would result in the waiver by it of the privilege protecting communications between it and
any of its counsel or where such access or disclosure would comtravene any Applicable Law or Order or binding agreement
entered into prior to the date of this Agreement: provided. further, that the partics shall atempt to make appropriate
substitute disclosure arrangemenis: and

{i1) during and. as reasonably required. outside of customary business hours. to telecommunications and electronic
data processing svstems. facilities and personnel of Stonegate and its Subsidiaries for the purpose of performing
conversion activities related to data processing integration.

Parent shall use cominercially reasonable efforts o minimize any interference with Stanegate’s regular business operations of
Stonegate and its Subsidiaries during any such access.

(b) At the request of Parent. during the period from the date of this Agreement o the Closing. Stonegate shall, and shall
cause its Subsidiaries and its and their respective officers and emplovees 1o, and shall make all reasonable efforts to cause their
respective telecommunications and data processing service providers to (including by entering into customary confidentiality.
non-disclosure and similar agreements with such service providers and/or Parent), cooperate and assist Parent in connection
with preparation for an elecironic and systematic conversion of all applicable data regarding Stonegate and its Subsidiarics to
Parent and its Subsidiaries” svstems of telecommunications and electronic data processing: provided. however, that no such
conversion shall occur until the Closing. Parent shall be responsible for reasonable and agreed upon cosis incurred by Stonegate
and its Subsidiaries. including all fees to third parties, in connection with any such efforts.

{c) Each of Parent and Stonegate acknowledges and agrees that the Confidentiality Agreement remains in full force and
effect and. in addition. covenants and agrees to keep confidential. in accordance with the provisions of the Confidentiality
Agreement, information provided to them pursuant to this Agreement If this Agreement is, for any reason. terminated prior 1o
the Closing Date. the Confidentiality Agreement and the provisions of this Section 3.4(c) shall nonetheless continue in {full force
and eflect.

3.3 Notification. Stonegate, on the one side, and Parent, on the other side, shall promptly (and in any cvent within three

Business Davs alier becoming aware of any such breach) noiify the other party or parties in writing (a) if it believes that such party or
parties have breached any representation, warranty, covenant or agreernent contained in this Agreement or (b) it it believes that any
event shall have occurred that might reasonably be expected to result. individually or in the aggregate. in a failure of a condition set
forth in Section 6.2 or Section 6.3 if continuing on the Closing Date.

3.6 Public Announcements. Stonegate and Parcnt shall consull with cach other before issuing any press release or

otherwise making any public statements or filings with respect 10 this Agreement or any of the transactions contemplated hereby and
shall not issue. and shall not
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permit any of their Subsidiaries to issue. any such press release or make any such public statement without the prior written consent
of the other party, which consent shall not be unreasonably withheld or delayed: provided. however, that a party may, without the
prior written consent of the other party. issue such press release or make such public statement or filing as may be required by
Applicable Law or QOrder. or any listing agreement with 2 national stock exchange or automated quotation system; provided, further.
however that such party shall have first used reasonable best efforts to consult with the other party with respect to such release,
staiement or filing.

3.7 Nu Control of Stoneuate. Nothing contained in this Agreement shall give Parent or its Subsidiaries. directly or
indirectly, the right to control or direct the operations of Stonegate prior to the Closing Date.

5.8 Emplovee Benefit Maiters.

(a) As of the Closing Date. Parent shall, or shall cause its applicable Subsidiary to. provide to each employvee of Stonegate
or iis Subsidiaries who, as decided by Parent in its sole discretion. shall continue emplovment with the Surviving Corporation or
any of its Subsidiaries following the Closing Date (a "Continuing Emplovee™) (i) base hourly wages or salaries, as applicable,
and (11} emplovee benefit plans, programs, policics and arrangements that. are substantially comparable. in the aggregate. w the
Stonegate Emplovee Benefit Plans provided to cach such Continuing Emplovee immediately prior to the Closing Date (but in no
event greater than the base wages, salaries or emplovee benefits provided 1o Parent’s similarly situated employees within the
same geographic market as such employees of Stonegate). To the extent annual bonuses for emplovees of Stonegaie and its
Subsidiaries accrued under Stonegate’s 2017 bonus pool as disclosed in Section 5.8{a) of the Stonegate Disclosure Schedule are
not paid by Stonegate prior to the Closing Date, Parent shall, or shall causc its applicable Subsidiary to. pay such accrued
bonuses promptly following the Closing Date.

(b) At the Effective Time and as a condition to making each Employment Pavment. the partics to the Terminated
Emplovment Agreements shall exccute and deliver an acknowledgment of the termination thereof which shall provide for the
survival of any provision under such Terminated Emplovment Agreements related to any excise fax or tax gross-up pavinent. as
contemplated by Section 3.12(q) of the Stonegate Disclosure Schedules. not paid prior 1o the Effective Time. FFrom and after the
Effective Time. Parent shall honor and make all payments provided for, as required by the terms of, all Continuing Employment
Agreements with emplovees ol Stonegate or any of its Subsidiaries in effect immediately prior 1o the Closing Date, subject (o
any limitations imposed under Applicable Law or by any regulatory authority. In addition. during the period commencing at the
EfTective Time and ending six (8) months afler conversion, Parent shall, or shail cause the Surviving Corporation io provide
each Continuing Emplovee who is not a party to a Continuing Employment Agreement at the time of his or her tenmination of
emploviment whose employment is involuniarily tenminated {other than under circumstances that constitute a termination for
~cause” under Stonegate’s current form of employment agreement) with the severance pavmens, if any, to which ihe
Continuing Emplovee is entitled under the severance policy identified on Section 3.23(a) of the Stonegate Disclosure Schedule:
provided that such severance benefit pavments shatl be conditioned on execution of a relcase of claims in a form satisfactory to
Parent,
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{¢) Prior to or at the Effective Time. Parent shall enter into agreements with or offer employment to the employees listed
on Scction 5.8(c) of the Stonegate Disclosure Schedule. under the terms and conditions to be mutualty agreed upon by Parent
and Stonegaie.

(<) Parent shall provide, or cause its applicable Subsidiary to provide, cach emplovee of Stonegate or its Subsidiaries who.
as decided by Parent in its sole discretion, does not continue employment with the Surviving Corporation or its Subsidiaries
following the Closing Date (a ~Discontinued Emplovee™) with severance benefits under the existing severance policies and
practices of Stonegate Bank as identified in Section 3.23(a} of the Stonegate Disctosure Schedule or pursuant to the terms of any
Terminated Employment Agreement in existence as of the date of such termination: provided that such severance benefit
pavments shall be conditioned on execution of a termination of agrecment and release of ¢laims in a fonm satisfactory o Parent.
Parent shall identify all Discontinued Employees within 30 calendar davs of the date of this Agreement and shall cooperate with
Stonegate (o promptly communicate such anticipated employment status to each such Discontinued Employee. Parent and
Stonegate shall discuss and mutually agree upon certain retention payments 1o be made to certain employees following the date
of this Agreement.

(e} With respeet to any Parent Emplovee Benelit Plan in which any Continuing Employee becomes cligible to participale
on or afler the Closing Date, Parent shall use commercially reasonable efforis to (i) waive all preexisting canditions, actively at
work requirements. exclusion and waiting periods with respect to participation and coverage requiremenis under any such
Parent Empilovee Benefit Plan to the extent they were inapplicable to. or were satisfied under. any Stonegate Employee Benefit
Plan in which such Continuing Emplovee participated prior to the Closing Date: and (ii) ensure that each Continuing Emplovee
receives full credit (including cligibility io participate. vesting, vacation entitlement and severance benefits. but excluding
benefit accrual under any defined benefit Parent Emplovee Benefit Plan or any such credit that would result in a duplication of
benefits) under cach Parent Emplovee Benefit Plan in which such Continuing Emplovee becomes or may become a participant
for service with the Surviving Corporation (or anv predecessor 10 the Surviving Corporation and its Afliliates), solely to the
exient such service was credited under the Stonegate Emplovee Benefit Plans. As of the Closing Date. Parent shall, and shall
causc its applicable Subsidiaries 10, credit to Continuing Emplovees the amount of vacation time that such employees had
accrued under any vacation policy or arrangement listed on Section 3.23(a) of the Stonegate Disclosure Schedule as of the
Closing Date. With respect to cach Parent Emplovee Benefit Plan that is a health plan in which Continuing Employees
participate after Closing, Parent shall use comimercially reasonable eftfons to (A) cause to be waived any eligibility wailing
period. any evidence of insurability requirement and the application of any pre-existing condition limitation under such plan to
the extent such requirements or limitations were inapplicable 1o, or were satisfied under, any Stonegate Emplovee Benefit Plan
in which such Continuing Einployvee participated prior to the Closing Date: and (B) cause each
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Continuing Employee 1o be given credit under such health plan with respect to the plan vear in which the Closing Date occurs
("Closing Date Plan Year™) for amounts (such as deductibles and co-pavmenis) paid under any similar Stonegate Employe
Benefit Plan by such Continuing Emplovee, with respect to the Closing Date Plan Year and for which verification is provided
by the insurer or third party adminisirator of such Stonegate Emplovee Benefit Plan, as though such amounts had been paid in
accordance with the terms and conditions of any applicable Parent Emplovee Benefit Plan.

{1 Parent and Stonegate acknowledge and agree that all previsions comdained in this Section 5.8 are included for the sole
benefit of Parem and Stonegate and nothing contained herein shall (i) be construed as an amendment to any Stoncgate Employee
Benefit Plan or Parent Emplovee Benefit Plan or the creation of any new emplovee benetit plan. (if) create any third-party
beneficiary or oiher rights in any other person. including any employee or former emplovee of any of Parent or Stonegate or
their respective Subsidiaries, or any dependent or beneficiary thereof or (11i) otherwise obligate Parent or any of its Affiliates 1o
maintain any particular Stonegate Emplovee Benefit Plan, Paremt Emplovee Benefit Plan or other employee benefit plan or
retain the employvment of any particular emplovee following the Closing Date. Parent and Stenegate further acknowledge and
agree that Stonegate and its Subsidiaries shall provide to Parent all employvee books and records relating to Continuing
Employees no later than the Closing Date.

(g) Stonegate shall terminate the 401(k) Plan immediately prior to the Closing by resolution adopted by the board of
directors of Stonegate, on terms acceplable to Parent. and simultancously amend the 401(k) Plan to the extent necessary o
comply with all Applicable Laws to the extent not previously amended. Said termination shall provide that all participants in the
401{k) Plan shall be fully vested in their account balances thereunder: and Stonegate shall notify the 401(k) Plan participanis
and beneficiaries of such termination prior to the Closing Date pursuant 1o Applicable Law requirements, Parent will permit
rotlover o 401(k} plan assets by Continuing Emplovees in cash and with respect to loans, in kind. to a delined contribution
retiremeni plan with a 401(k) teature of Parent or its Subsidiaries.

5.9 No Solicitation of Transaction by Stoneyate,

(1) From the date hereol until the Closing Date, or. if carlier, the date on which this Agreement is terminated in accordance
with ARTICLIE V111, Stonegate shall not, and shall cause all of its Subsidiaries and its and their respective Representatives to
not, directly or indireetly. (i) 1ake any action to solicit. initiate, seek, knowingly facilitaie or encourage any inquiries or
expressions of interest or the making of any proposal or offer that constitutes. or would reasonably be expected to lead . any
Acquisition Proposal. (it} participate in any discussions or negotiations regarding any Acquisition Proposal or fumish, or
otherwise afford access. 1o any Person (other than Paremt and its Subsidiaries) any nonpublic information or daia with respect to
Stonegate or any of its Subsidiaries or otherwise relating to an Acquisition Proposal. (iii) approve, endorse or recommend any
Acquisition Proposal (other than the Merger), (iv) enter into any agreement in principle, arangement, understanding. contract or
agreement relating 1o an Acquisition Proposal
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{other than a confidentiality agreement which expressly permits Stonegate to comply with its obligations pursuant to this
Section 3.9) (an ~Acquisition Agreement™), or (v) propose or agree Lo do any of the foregoing. Upon execution of this
Agreement, Stonegate shall. and shall cause each of its Subsidiaries and all of its and their respective Representatives to.
immediately cease any discussions. negotiations or communications with any party or parties with respect to any Acquisition
Proposal. provided. however, that nothing in this Section $.9 shall preclude Stonegate or its representatives from contacting any
such party or parties solely for the purpose of complying with the provisions of the first clause of this sentence or to enforee the
provisions of any confidentiality agreement entered into with any Person with respeci to a potential Acquisition Proposal.

{b) Nonwithstanding Section 5.9(a), Stonegate may take any of the actions described in clause (ii) of Seciion 3.9(a) if. but
only if. (i) Stonegate has received a bona fide unsolicited written Acquisition Proposal. prior to Stoncgate Shareholders’
Meeting, that did not result from a breach of this Section 3.9 (if) Stonegate’s Board of [Jirectors determines (in accordance with
this Agreement and afier consultation with its outside legal counsel and independent financial adviser, in both cases. from firmns
of national stawure) that such Acquisition Proposal constitutes, or is reasonably likely 1o lead 1o, a Superior Proposal:

(iii) Stonegate has provided Parent with at least three (3) calendar days™ prior notice of such determination; (av) prior to
furnishing or alfording access to any information or data with respect to Stonegate or any of its Subsidiarics or otherwise
relating to an Acquisition Proposal, Stonegate receives from such Person a confidentiality agreement with terms no less
favorable to Stonegaie than those contained in the Contidentiality Agreement; and (v) the failure of Stonegate’s Board of
Directors 1o furnish such information or access or enter into discussions or negotiations would violate its fiduciary duties to
Stonegate Sharcholders. Stonegate shall promptly provide to Parent any non-public information regarding Stonegate or its
Subsidiaries provided 1o any other Person that was not previously provided to Parent, such additional information 10 be provided
no later than the date of provision of such information to such other party.

{c) Stonegate shall promptly {and in any event within twenty-four (24) hours) notify Parent in writing if any proposals or
offers (or modified olfers or proposals) are reccived by, any information is requesied from. or any negotiations or discussions
arc sought to be initiated or continued with. Stonegate or any of its Subsidiarics or any of their respective Representatives. in
each case constituting or in connection with anv Acquisition Proposal, and such notice shall indicate (a) the name of the Person
initiating such discussions or negotiations or making such proposal. (b} offer or information request and the material terms and
conditions of any such proposals, offers or information requests (including ihe identity of the Person making or intending to
make such any such proposals, offers or information requests, and (¢} a copy ol any proposal, offer or information request. if in
writing, and any related documentation or correspendence. Stonegate shall keep Parent fully informed, on a current basis, of any
material changes in the status and any material changes or modifications in the terms of any such discussion. proposal. offer or
iformation request.
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() Nothing contained in this Agreement shall prevent Stonegate or its Board of Directors from complying with Rule 14d-9
and Rule 14e-2 under the Exchange Act with respect to an Acquisition Propoesal in a manner consistent with Stonegaie’s other
obligations under this Section 3.9, it being agreed that such Rules will in no wayv eliminate or modify the effect that any action
pursuant to such Rules would otherwise have under this Agreement.

3.10 Indemnilication; Direciors’ and Officers” Insurance.

(a} From and afier the Eftective Time. Parent shall (i) indemnify and hold harmless cach individual who at the Etfective
Time is. or any tine prior 1o the Effective Time was. a director. officer or employee ol Stonegate or any of its Subsidiaries (the
“Indemnitees™) in respect of all claims. liabilitics. losses. damages. judgments. fines. penalties costs and expenses (including
legal expenses) in connection with any claim, suit, action, proceeding or investigation. whenever asseried. based on or arising
out the fact that Indemnitee was an ofticer. director or employvee of Stonegate or any Subsidiary for acts or omissions by
Indemnitee in such capacity or taken at the request of Stonegate or any Subsidiary, at or any time prior 1o the Elfective Time
(including anv claim. suit. action, proceeding or investigation relating to the Transactions). to the fuilest extent permitted by
Applicable Law and (ii) assume all obligations of Stonegate and its Subsidiarics to Indemnitees in respect of indemnification
and exculpation from liabilities for acts or omissions occurring at or prior to the Effective Tune as provided in Stonegate’s
Charter Documents and the organizational documenis of Stonegate’s Subsidiaries. In addition, Parent, from and after the
Effective Time, shall advance any expenses (including legal expenses) of any Indemnitee under this Section 5.10 as incurred (o
the fullest extent permitied by Applicable Law. provided that the Indemnitee 10 whom expenses arc advanced provides an
undertaking to repay advances if it shall be determined that such Indemnitec is not entitled to be indemnified pursuant to this
Scction 5.10.

(b} Parent shall maintain in effect for six vears afier the Effective Time, the current directors” and officers” liability
insurance policies maintained by Stonegaic (provided that Parent may substitute therefor policies of at least the same coverage
and amounts containing terms and conditions which are no less advantageous 1o such officers and direciors so long as
substitution does not result in gaps or lapses in coverage) with respect 10 matters occurring prior to the Effective Time: provided
that in no event shall Parent be required 1o expend annually in the aggregate an amount in excess of $1,266.000 of the annual
premium pavment on Stoncgate’'s current policy in eftect as of the date of this Agreement (the “Premium Cap™) and. in the event
the cost of such coverage shall excueed that amount, Parent shall purchase as much coverage as possible for such amount. In lieu
of the foregoing. Parent mav obtain at or prior to the Effective Time a prepaid “tail” policy providing coverage equivalent to that
described in the preceding sentence for an aggregate price of no more than the Premium Cap.

(c) The provisions of this Section 3.10 are intended for the benefit ofl and shall be enforceable by. each Indemnitee. his or
her heirs and his or her representatives and is in addition to, and not in substitution for, any other rights 1o indemnification or
contribution that any Indemnitee may have under Stonegate Charter Documents, by contract or otherwise. In the event Parent or
any of ils successors or assigns (i) consolidates with or merges into any other Person and shall not be the continuing or surviving
corporation or
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entity of such consolidation or merger or {ii) transters all or substantially all of its propertics and assets to any Person. then, and
in cach such case, proper provision shall be made so that the successors and assigns of Parent or the purchaser of its assets and
properties shall assume the obligations set forth in this Section 5.10. This Section 3.10 shall survive the Effective Time.

5.11 Efforts te Consummate; Further Assurances.

{a) Parent and Sionegale agree to use. and 1o cause cach of their Subsidiaries to use, reasonable best efforts to satisfy or
cause 1o be satisfied as soon as practicable their respective obligations hereunder and the conditions precedent to the Closing.

{b) Prior to the Closing Date, each of the parties hereto shall prompuly advise the other panty of any change or event that,
individually or in the aggregate. would reasonably be expected to cause or constitute a breach in any malerial respect of any of
its represemations, warrantics or covenants contained herein.

5.12 Continuity of Business. Parent will continue at [east one significant historic business line of Stonegate, or use ai least
a significant portion of Stonegate’s historic business assets in a business, in cach case within the meaning of Treasury
Regulations Section 1.368-Hd). except that Parent may wransfer Stonegale’s historic business assets (i) 1o a corporation that is a
member of the Parent’s “qualified group.”™ within the meaning of Treasury Regulations Section 1.368-1(d){4)(ii): or (ii)to a
partnership if (A) one or more members of Buver's “qualified group™ have active and substantial management functions as a
partner with respect to Stonegate’s historic business: or (B) members of Buyver's “qualified group™ in the aggrepgate own an
interest in the partnership representing a significant interest in Stonegate’s historic business. in each case within the meaning of
Treasury Regulations Section F.368-1(d)(4)(ii).

5.13 Tax Matiers.

{a) For federal income tax purpeses, the Merger is intended 1o constitute a “reorganization” within the meaning of Section
368(a) of the Code. and this Agreement is intended to constiute a “plan of reorganization” within the meaning of Treasury
Regulations Section 1.368-2(g). After the date of this Agreement (including, without limitation. after the Effective Time) subject
to the other terms and conditions in this Agreement, cach party hereto shall take any action that is required to cause the Merger
to qualify, and will not 1ake any actions or cause any actions 1o be taken which would reasonably be likely to prevent the Merger
from qualifving, as a “reorganization” within the meaning of Section 368(a) of the Code. All parties hereto shall report the
Merger as a “reorganization” within the meaning of Section 368(a) of the Code. unless otherwise required pursuant to a
“determination™ within the meaning of Section 1313(a) of the Code.

(b) The Chief Financial Officer of each of the Parent and Stonegate shall execute and deliver to Mitchell, Williams, Selig.
Gates & Woodvard. P.1L.1.C. and Squire Patton Boggs (US) 11D centificates substantially in the form agreed to by the parties
and such firms at such time or times as may reasonably be requested by such firm, including at
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the time the Registration Statement is filed with the SEC and the Effective Time, in connection with each finm’s delivery ofits
tax opinion pursuant to Section_6.2(¢) and Section 6.3{(¢}). Each of Parent and Stonegate shall use its reasonable best efforts to
cause such opinions to be delivered and not to take or cause to be taken any action that would cause to be unirue (or fail to take
or cause not to be taken any action which would cause 10 be unirue) any of the certifications and representations included in the
certificates described in this Section 3.13(b).

5.14 Nasdaa Listing. Parent shall, as promptly as practicable, file all documents. take all actions reasonably necessary and
otherwise use its reasonable best efforts 1o (1) list. prior to the Effective Time tf such listing is required to be made prior to the
Effective Time under Nasdaq listing rules. the shares of Parent Common Stock to be issued to the holders of Stonegate Common
Stock as part of the Merger Consideration in connection with the Merger, or (i1) make such post-Closing filings with Nasdaq as
may be required by the applicable rules thereof.

5.15 Litigations and Claims.

{a) Parcnt shall promptly notify Stonegate in writing of any Proceeding, or of any claim. controversy ar contingent lability
that might reasonably be expected 10 becoine the subject of a Proceeding. against Parent or its Subsidiaries, if such Proceeding
or polentiai Proceeding is reasonably likely o result in a Material Adverse Change in Parent. Paremt shall promptly notify
Stonegate in writing ot any Proceeding. pending or. to Parent’s Knowledge. threatened against Parent or its Subsidiarics that
(A) questions or would reasonably be expected to question the validity of this Agreement or the other agreements contemplated
hereby or any actions taken or 1o be taken by Parent or Subsidiary Bank with respect hereto, or (B) seeks to enjoin or otherwise
restrain the ransactions contemplated hereby.

{b) Stonegate shall promptly notity Parent in writing of any Proceeding, or of any claim. controversy or contingent liability
that might reasonably be expected 10 become the subject of a Proceeding. against Stonegate or any of its Subsidiaries. if such
Proceeding or potential Proceeding is reasonably likely to result in a Material Adverse Change in Stonegate. Stonegaie shall
prompily notify Parent in writing of any Proceeding, pending or, to Stonegate’s Knowledge, threatened against Stonegate or any
of its Subsidiaries that (A) questions or would reasonably be expected to question the validuy of this Agreement or the other
agreements contemplated hereby or thereby or any actions taken or 1o be 1aken by Parent or its Subsidiaries with respect hereto
or thereto. or (13) seeks to enjoin or otherwise restrain the transactions contemplated hereby or thereby. Stonegate shall give
Parent the opportunity to participate at s own expense in the defense or settlement of any sharcholder litigation against
Stonegate and/or its directors or Affiliates relating to the transactions contemplated by this Agreement. and no such settlement
shall be agreed without Parent’s prior written consent (such consent not to be unrcasonably withheld or delaved).
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5.16 Cuba Operations. Fixcept as prohibited by Applicable Law or as directed by any Governmental Authority. Parent shall
continue. for a period of at least two (2) vears tollowing the Effective Time, providing the same or more banking services to the
Cuban Embassy that Stonegate provided to the Cuban Embassy over the twelve (12) month period preceding the Closing Date.
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ARTICLE VI
CONDITIONS TO CLOSE

6.1 Conditions 1o Each Party’s Obligations. Each party’s obligation 1o consummate the transaciiuns contemplated by this
Agreement shall be subject 1o the fulfillment at or prior to the Closing Date of the following conditions, any or all of which may be
waived in whole or in part by the pany entitled 1o the benefit thereof

(a) No Orders, No Governmental Authority shall have enacted. issucd. promulgated. enforced or entered any Applicable
Law or Order (whether temporary. preliminary or permanent) which has the effect of making illegal or preventing or prohibiting
the consumimation of the transactions contemplated by this Agreement.

{b) Sharcholder Approval. The Requisite Parent Vote shall have been obtained and Stonegate Sharcholder Approval of the
Murger and the execution. delivery and performance of this Agreement shall have been obtained.

{c) Registration Statement, The Registration Statement shall have been effective under the Sccurities Act. no stop orders
suspending the effectiveness of the Registration Statemeni shall have been issued, no action. suit, proceeding or investigation by
the SEC 10 suspend the effectiveness thereof shall have been initiated and be continuing. and all necessary approvals under staie
securities laws or the Securities Act relating 1o the issuance of the shares of Parent Common Stock issuable pursuant 1o the
Merger shall have been received.

6.2 Conditions 1o Obligations of Parent. The obligations of Parent wo consummate the transactions contemplated hereby are
also subject 10 the satisfaction. or waiver by Parent, at or prior to the Closing Date of the following conditions:

{a) Accuracy of Representations and Warranties. For purposes of this Section 6.2(a). the accuracy of the representations
and warrantics of Stonegate set farth in this Agreement shall be assessed (i) as of the date of this Agreement and {it) as of the
Closing with the same clfect as though all such representations and warranties had been made on and as of the Closing Date:
provided thai representations and warrantics which are confined to a specitied date shall speak only as of such date. The
representations and warranties sei forth in Seetions 3.1, 3.2 3.3(a), 3.6, 3.27 and 3.30 shall be tru¢ and correct in all respects,
except lor inaccuracies which are de minintis in amount and effect. and the representations and warrantics set forth in
Section 3.5 shall be true and correct in all material respects. There shall not exist inaccuracies in the represeniations and
warrantics of Stonegate set forth in this Agreement (including the representations and warranties set forth in Sectiong 3.1, 3.2
3.3(1). 3.5, 3.6. 3.27 and_3.30) such that the aggregate effect of such inaccuracies has, or is reasonably likely to have. a Material
Adverse Change or Material Adverse Effect with respect to Stonegate: provided that, for purposes of this sentence only, those
representations and warranties which are qualified as to “materiality,” “Material Adverse Change™ or “Material Adverse Effect”
or as to “Sloncgate's Knowledge™ shall be deemed not to include such qualifications.
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(b) Compliance with Covenants and Obligations. Stonegate shall have performed and complicd in all material respects
with all of its covenants and obligations required by this Agreement to be performed or complied with prior to or at the Closing
Date,

{¢) Agreement with Executive. Parent shall have received an exeeuted employment agreement with the person listed in
Section 6.2(¢) of the Stencpate Disclosure Schedule and to whom employment was oftered on terms as described in Section 5.8
() of the S1onegate Disclosure Schedule.

{d) Regulatory Approvals, All Regulatory Approvals shall have been obtained and shall remain in full force and effect and
shall not contain or resutt in the imposition of any Materially Burdensome Regulatory Condition as contemplated by Section 3.3
(a). and all statutory waiting periods in respect thereof shall have expired or been terminated.

{¢) Stonegate Closing Deliverables. Stonegate shall have delivered to Parent, each of the certificates. instruments.
agreements, documents, assets and other items required 10 be delivered by it pursuant to Section 2.6 at or prior to the Closing
Date.

{D) Tax Opinion. Parent shall have received a written opinion of Mitchell. Williams, Selig. Gates & Woodvard, P.L.L.C.
dated as of the Closing Date and based on facts, representations and assumptions described in such opinions. 10 the effect that
the Merger will be treated as a reorganization within the meaning of Section 368(a) of the Code. In rendering such opinions,
Mitchell, Williams, Selig. Gates & Woodyard, P.L.L.C. will be entitled to receive and rely upon customary certificates and
representations of the Chiel Financial Qfficer of each of each of Stonegate and Parent as referenced in Section 5.13(b).

6.5 Conditions to the Obligations of Stanegate. The obligation of Sionegate to consummate the transactions contemplated
by this transaction is also subjeci to the satisfaction. or waiver by Stonegate, at or prior to the Closing Date of the following
conditions:

(1) Accuracy of Represenations and Warranties. For purposes of this Section 6.3(a). the accuracy of the representations
and warranties of Parent set forth in this Agreement shall be assessed (i) as of the date of this Agreement and (i1) as of the
Closing with the same cffect as though all such representations and warranties had been made on and as of the Clesing Date:
provided that representations and warranties which are confined to a specified date shall speak only as of such date. The
representations and warranties sct forth in Sections 4.1, 4.2 4 3(a) 4.6 and 4.16 shall be true and correct in all respects. except
for inaccuracies which are de minimis in amount and effect. and the representations and warranties in Scction 4.5 shall be true
and correet in all material respects. There shall not exist inaccuracies in the representations and warrantics of Parent set forth in
this Agreement {including the representations and warranties sct forth in Sections 4.1, 4.2, 4.3(a). 4.5, 4.6 and 4.16) such that the
aggregaie cffect of such inaccuracies has, or is reasonably likely 10 have, a Material Adverse Change or Material Adverse EiTect
with respect 1o Parent: provided that. for purposes of this sentence only, those representations and warranties which are gualified
as to "materialitv.” “Material Adverse Change™ or “Material Adverse Effeci” or as to “Parent’s Knowledge™ shall be deemed not
t0 include such qualitications.
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(b) Compliance with Covenants and Obligations. 1*arent shall have performed and complied in all material respects with all
of its covenants and obligations required by this Agreement to be performed or complied with prior to or at the Closing Date.

(¢) Regulptony Approvals. All Regulatory Approvals shall have been obiained and shall remain in full force and effect and
shall not coniain or result in the imposition of any Materially Burdensome Regulatory Condition as contemplated by Section 5.3
(). and all statutory waiting periods in respect thereof shall have expired or been terminaied.

(d) Listing. The shares of Parent Common Stock to be issued to the Stonegate Stockholders as part of the Merger
Consideration in the Merger shall have been approved for listing on Nasdag.

{¢) Parent Closing Deliverables, Parent shall have delivered to Stonegate. each of the certificates, instruments, agreements,
documents, assets and other items required 10 be delivered by it pursuant to Section 2,17 at or prior to the Closing Date,

{1 Tax Opinion. Stonegate shall have received a written opinion of Squire Patton Boggs (US) LLP. dated as of the Closing
Date and bused on facts, representations and assumptions described in such opinions, to the effect that the Merger will be treated
as a reorganization within the meaning of Section 368(a) of the Code. In rendering such opinions, Squire Patton Boggs (US)
LLP will be entitled to receive and rely upon customary certificates and representations of the Chief Financial Officer of cach of
cach of Stonegate and Parent as referenced in Section §.13(b),

ARTICLE VI
TERMINATION

7.1 Tennination. This Agreement may be terminated at any time prior to the Closing Date:
{a) by the mutual written consent of Stoncgate and Parent;

{b) by either Stonegate, on the one hand. or Pareni, on the other hand, if the Closing Date shall not have occurred on or
belore the first anniversary of the daie of this Agreement: provided, that the night to terminate this Agreement under this Section
7.1{b) shall not be available to any party whaose failure to fulfill anv obligation under this Agreement shall have been the cause
of, or shall have resulted in, the failure of the Closing Date to occur on or prior to such daie:

{c) by cither Stonegate, on the one hand, or Parent, on the other hand. in the event of (i) a material breach by the other
party of any representation or warranty contained this Agreement. which breach cannot be or has not been cured within forty-
five (43) davs after the giving of writien notice 1o the breaching party of such breach. and which breach or breaches would result
in a failure 10 satisfv anv condition o Parent’s or Stonegaie’s
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obligations set forth in Sgetion 6.2 or Section 6.3, respectively, or (i) a material breach by the other party ol any of its
obligations contained in this Agreement. which breach cannot be or has not been cured within forty-five (43) days afier the
giving of written notice to the breaching party of such breach, and which breach or breaches would result in a failure to satisfy
any condition 1o Parent’s or Sioncgate’s obligations set forth in Section 6.2 or Sectjon 6.3. respectively:

(d) bv either Stonegate, on the one hand. or Parent, on the other hand. if (1) final action has been 1aken by a Regulatery
Agency whose approval is required in connection with this Agreement and 1he transactions contemplated hereby, which final
action (x) has become final and nonappealable and () does not approve this Agreement or the ransactions contemplated
hereby, or (i1) any Governmental Authority shail have enacted. issued, promulgated. enforced or entered any law, or final
nonappealable judgment which has the eftect of making illegal the consummation of the transactions contempiated by this
Agreement;

(¢) by Parent it (i) the Board of Directors of Stanegate {or any committee thereof) shall have failed 1o make the Stonegate
Recommendation or shall have made an Adverse Stonegate Recommendation Change (including by, in the case of a tender or
exchange offer, failing to promptly recommend rejection of such offer). or (i} Stonegate shall have malerially breached any of
the provisioas set forth in Sections 2.13 and 3.

{1) by Stonegate if (i) the Board of Directors of Parent (or any commitive thereof) shall have failed to make the Parent
Board Recommendation or shall have made an Adverse Parent Recommendation Change. or (ii) Parent shall have materially
breached any of the provisions set forth in Section 2.13:

{) by Parent or Stoncgate. if either (i) the Stonegate Sharcholders fail to approve this Agreement at the Stonegate
Sharcholders” Meeting, or at any adjournment or postponement thereof or (i1) the Requisite Parent Vote is not obtained at the
Parent Sharchalders’ Meeting or at any adjournment or postponement thercof: provided, that the right 10 terminaie this
Agreement under this Section 7.1(s) shall not be available to any party whose failure to fulfill any obligation under this
Agreement shall have been the cause of, or shall have resulted in. the failure 1o obtain such approval:

(h) by Stonegate or Parent if the volume-weighted average per share closing price, rounded to the nearest hundredth of a
cent, of Parent Common Stock as reported on Nusdag (based on “regular way™ trading) for any twenty (20) consecutive trading
days between June 30, 2017, and the trading day three business days prior to the Closing Daie is below $21.11: provided.
hoswever. that a party’s right 1o terininate the Agreement under this Section 7. 8(h) is exercisable only within t1en (10) days of the
date of any occasion on which such termination right arises: or

(1) By Parent if fiftcen percent {15%) or more of the outstanding shares ol Stonegate Common Stock are Appraisal Shares.

-75-



7.2 Effect of Termination.

(a) In the event of tlermination of this Agreement by a party pursuant to Section 7.1, written notice thereof shall promptly
be given to the other party(ies) hereto. and upon such notice this Agreement shall terminate. Except as provided under this
Section 7.2 or otherwise expressly in accordance with the terms of this Agreement. upon termination of this Agreement pursuant
to Section 7.1. this Agreement shall forthwith become void and of no further force and effect, there shall be no lability on the
part of any party hereto to the other party(ics). and all rights and obligations of any party hereto shall cease and the parties shall
be released from any and all obligations hercunder: provided, that (i) the provisions of Section 5.4(c) shall survive any such
termination: and {ii) nothing herein shall relieve any party from liability for damages resulting from fraud or the willful breach
of any of its representations, covenants or agreements sei forth in this Agreement.

{b) Notwithstanding anyvthing to the conirary in this Agreemeni. if this Agreement is terminated pursuant 1o Section 7.4(¢).
then Stonegate shall, on the date of termination. pay to Parent the sum equal to $36.000.000 (the “Termination Fee™) by wire
transfer of immediately available funds.

(¢) Notwithstanding anvihing 1o the contrary in this Agreement, in the event that (i) an Acquisition Proposal with respect o
Stonegate shall have been communicated to or otherwise made known to the sharcholders or senior management or Board of
Directors of Stonegate. or any Person or group of Persons shall have publicly announced an intention (whether or not
conditional) to make an Acguisition Proposal with respect to Stonegate afier the date of this Agreement. (i) thercafier this
Agreement is lerminated (A) by Parent or Stonegate pursuant to Scction 7. 1{h) (if the Stonegate Shareholder Approval has not
theretofore been obtained). (1) by Parent pursuant to Section 7.1(¢) or (C) by Parent or Stonegate pursuant to Section 7. 1{u) as a
result el the Stonegate Sharcholders failure 10 approve this Agreement at the Stonegate Sharcholders™ Mecting and (iii) prior to
the date that is twelve (12) months after the date of such termination Stonegate consummates a transaction of a tvpe set forth in
the definition of ~Acquisition Proposal™ or enters into an Acquisition Agreement, then Stonegate shall on the ecarlier of the date
such transaction is consummated or any such Acquisition Agreement is entered into, pay to Parent the Termination Fee by wire
ransler of immediately available funds.

ARTICLE VIHI
MISCELLANEOUS

8.1 Notices. All notices. requests, claims, demands and other communications under this Agreement shall be in writing and
shall be deemed given (and duly received) il delivered personally, or sent by overnight courier (providing proof of delivery and
confirmation of receipt by lelephonic notice 1o the applicable contact person) 1o the parties at the following addresses or at such other
addresses for a party as shall be specified by like notice:

(€)] if to Parent, to:

Flome BancShares, [nc.

719 Harkrider, Suite 100

Conway. Arkansas 72032

Attention:  C. Randall Sims
Tetephone:  (301) 328-4637

Email: rsitms@my 100bank com
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witlh a copy (which shall not constitute notice) to.
Mitchell, Williams, Selig, Gates & Woodyard. P.1L.1.C.
435 W. Capitol Avenue. Suite 1800

Little Rock. Arkansas 72201

Alteniion: C. Douglas Buford. fr.
Telephone: {501) 688-8866
Email: dbuford@mwlaw.com

and

{(b)y if'to Stonegate. to:

Stonegate Bank

400 North Federal Highway

Pompano Beach, FL 33062

Atiention:  Dave Selesk:

Telephone:  (934) 313-53510

Email: dseleskif@istonegalebank.com

with a copy (which shall not constinge netice) 1o.
Squire Pation Bogps (US) LLP

221 i, Fourth Street, Suite 2900
Cincinnati, Qhio 43202

Altention: James J. Barresi
Telephone:  (513) 361-1260
Fmail: james.barresif@sguirepb.com

8.2 Eatire Agreement. This Agreement (including the Disclosure Schedules hereto). together with the Voting and
Support Agreements and the other documents and agreements delivered at the Closing Date pursuant to the provisions hereof
constitute the full and entire understanding and agreement of the parties hereto in respeet of its subject matter. and supersedes all prior
agreements, understandings (oral and written) and negotiations between or among the parties with regard to such subject matter. The
Disclosure Schedules and the Confidenuality Agreement constitute a part hereof as though set forth in full herein.

8.3 Amendments. This Agreement (including the Disclosure Schedules attached hereto) may not be modified, amended,
supplemented, cancelled or discharged, except by a written instnument exccuted by all partics hercto.
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$.4 Waivers. No failure 1o exercise. and no delay in excrcising, any right, power or privilege under this Agreement shall
operale as a waiver. nor shatl any single or partial exercise of any right, power or privilege hereunder preclude the exercise of any
other right. power ar privilege. No waiver of any breach of any provision shall be deemed to be a waiver of any preceding or
succeeding breach of the same or any other provision, nor shall any waiver be implied from any course of dealing between the parties.
No exiension of time for performance of any obligations or other acts hereunder or under any other agreement shall be deented to be
an extension of the time for performance of any other obligalions or any other acts. Any waiver. permil. consent or approval of any
kind or character by any party of any breach or default under this Agreement. must be in writing and shall be effective only 10 the
extent specifically set forth in such writing.

8.3 Binding Effect; Assienmeni; No Third Party Benceticiaries. The rights and obligations of this Agreement shall be
binding on and enforceable by the parties hereto and their respective successors and permitted assigns. Except as expressly provided
herein, the rights and obligations of this Agreemens may not be assigned by Stonegate or Parent without the express prior written
consent of the other party, Nothing in this Agreement. expressed or implied, is intended or shall be construed 1o confer upon any
Person other than the parties hereto and their respective successors and permitted assigns any rights, remedies. obligations or
liabilitics under or by teason of this Agreement. except as expressly provided in Section 5.10 and in the excise 1ax or tax gross up
pavient provisions of Section 5.8(b) of this Agreement.

8.6 Governing Law; Jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of the
State of Delaware applicable 1o contracts made and pertormed entirely within such state, without giving effect 1o its principles of
conflicts of laws: provided that the FBCA and the ABC. as applicable, shall govern to the extent mandatorily applicabte to Florida
corporations and Arkansas banks, respectively. The parties hereto agree that any suit, action or proceeding brought by either party 10
enforee any provision of, or based on any matter arising out of or in connection with. this Agreement or the transactions contemplated
hereby shall be brought exclusively in anv federal or staie court of competent jurisdiction located in Hillsborough County. Florida.
Each of the partics hereto submits 1o the exclusive jurisdiction of such courts in any suit. action or proceeding secking 10 enforce any
provision of. or based on any matter arising out of, or in connection with, this Agreement or she transactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdiction derived from present or future domicike or otherwise in such action or
proceeding. Each party hereto irrevocably waives. to the fullest extent permitted by law. any objection that it may now or hereafier
have to the laving of the venue of any such suit, action or praceeding in any such court or that any such suit, action or proceeding
brought ir any such court has been brought in an inconvenient forum.

8.7 Waiver of Jurv Trial. EACH PARTY ACKNOWLEDGES AN AGREES THAT ANY CONTROVERSY THAT
MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES. AND
THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY FIAVE TO A TRIAL BY JURY IN RESPLECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING
OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTATIVE. AGENT OR ATTORNEY OF ANY OTHER PARTY
HAS REPRESENTED. EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, [N THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE
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FOREGOING WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER. (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY., AND (D) EACH SUCH PARTY HAS BEEN
INDUCED TCQ ENTER INTO THIS AGREEMENT BY., AMONG OTIHER THINGS, THE WAIVERS AND CERTIFICATIONS
INTHIS SECTION 8.7,

8.8 Cumulative Remedies; Specific Performance. All rights and remedies under this Agreement or otherwise aftorded by
Applicable Law to any party, shall be cumulative and not alternative. Without Himiting the rights of a party hereto to pursue all other
legal and equitable rights available to such party for another party’s failure to perform its obligations under this Agrecment, the
parties hereto acknowledge and agree that the remedy at law for anv failure 1o perform their respective obligations hereunder would
be inadequate and that cach party shall be entitled to specific performance, injunctive reiief or other equitable remedies in the event of
any such fatlure. Each of the parties hereby further waives any requirement under Applicable Law 1o post security as a prerequisite to
obtaining equitable relief.

8.9 Expenses. Each party 1o this Agreement shall bear its own expenses incurred in connection with the preparation,
execution and performance of this Agreement and the transactions contemplated hereby, whether or not such transactions are
consummated, including all fees and expenses of agents, representatives, counsel and accountants.

8,10 Prevailing Panv. In the event that any litigation between the parties hereto should arise as the result of any breach or
alleged breach of this Agreement. the prevailing pany in said litigation shall be entitled to recover its reasonable attornevs” fees and
costs, including attorneys” fees and costs incurred in litigating entitlement 1o anlerneys” fees and costs and in determining or
quantifying the amount of recoverable attornevs’ fees and costs (through both trial and appellate levels) from the nonprevailing pary.

8.1 Coumnterpants. This Agreement may be executed in two or more cowerparts, each of which shall be an original, but
all of which 1ogether shall consiitute one instrument.

8.12 Nonsurvival. None of the representations, warranties, covenants and agreemenis set forth in this Agreement other than
this Section 8.12 shall survive the Effective Time, except for those covenants and agreements contained in this Agreement that by
their terms apply or are to be performed in whole or in part afier the Effective Time.

[Remainder of page was intentionally left blank; signature page follows|
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IN WITNESS WHEREOF, the parties have executed this Agreement and Plan of
Merger on the day and year first above written.

HOME BANCSHARES, INC.
an Arkansas corporation

B—y:b

Name: John W. Allison
Title: Chairman of the Board

CENTENNIAL BANK
an Arkansas state bank

Name: Tracy French
Title: Chief Executive Officer

STONEGATE BANK~
A Florida-chartergd commercial bank

By:
Namd: Dave Scleski
Title: President and Chicf Executive Officer




