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ARTICLES OF MERGER., “ip /", -
OF Ak,
JACKSONVILLE BANCORP, IN€. "/ # s 0y
WITH AND INTO f £
AMERIS BANCORP INC. g ,gcj

(a/k/a Ameris Bancorp)

" Pursuant to the provisions of the Florida Business Corporation Act (the “Act”), Ameris

Bancorp Inc. (a/k/a Ameris Bancorp) (“Ameris”), a Georgia corporation, and Jacksonville

Bancorp, Inc., a Florida corporation (“Jacksonville™), do hereby adopt the following Articles of
Merger:

FIRST: The corporations which are parties to the merger (the “Merger”) contemplated by
these Articles of Merger are Ameris and Jacksonville. The surviving corporation in the Merger
is Ameris.

SECOND: The Plan of Merger is set forth in the Agreement and Plan of Merger by and
between Ameris and Jacksonville dated as of September 30, 2015, A copy of the Agreement and
Plan of Merger is attached hereto and made a part hereof by reference as if fully set forth herein.

THIRD: The Merger shall become effective at 11:58 p.m, Eastern Time on March 11,
2016 in accordance with the provisions of the Act.

FOURTH: The Agrecement and Plan of Merger was adopted by the board of directors of
Ameris on September 29, 2015; Ameris shareholder approval was not required. The Agreement
and Plan of Merger was adopted by the board of directors of Jacksonville on September 30, 2015
and by the shareholders of Jacksonville on March 11, 2016. The Agreement and Plan of Merger
was approved by Jacksonville in accordance with the applicable provisions of the Act and was
approved by Ameris in accordance with the applicable provisions of Georgia law.

FIFTH: The Arlicles of Incorporation of Ameris shall serve as the Articles of
Incorporation of the surviving corporation, until subsequently amended in accordance with
applicable law,

SIXTH: The address of Ameris is 310 First Street SE, Moultrie, Georgia 31768.

SEVENTH: Ameris is deemed to have appointed the Florida Secretary of State as its
agent for scrvice of process in a proceeding to enforce any obligation or the rights of dissenting
shareholders of Jacksonville,

EIGHTH: Ameris has agreed to promptly pay to the dissenting shareholders of
Jacksonville the amouny, if any, to which they are entitled under Section 607.1302 of the Act.

[Signature page follows.]
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IN WITNESS WHEREOF, the partics have caused these Articles of Merger to be
execnted effective as of the | 1th day of March, 2016.

AMERIS BANCORP INC. JACKSONVILLE BANCORP, INC.
(a/k/a Ameris Bancurp)

/ / /"’l

AN A y r
By: el (ol j 270t 0 By: —_— e
Edwin W, Hortman, Jr.  / Kendall L. Spencer
President and Chief Exceutive Officer President and Chief Executive Officer



IN WITNESS WHEREOF, the parties have caused these Adticles of Merger to be
executed offective as of the 11th day of Mnych, 2016.

AMERIS BANCORP INC, JACKSONVILLE BANCORP, INC,

(a/l/a Ameris Bancorp)
: By: ¢ l %;«._—:—::::.
Edwin W, Hortman, Jr, Kofudall L, Spencer

President and Chief Executive Officer President and Chief Executive Officer

By




Agreement and Plan of Merger

(See attached.)
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AGREEMENT AND PLAN OF MERGER
by and between
AMERIS BANCORP
and

JACKSONVILLE BANCORP, INC.

Dated as of September 30, 2015



ARTICLE]
1.1
12
1.3

ARTICLE Il
2.1
2.2
2.3
2.4
2.5
2.6
2.7
2.8
2.9
2.10
211
2.12
2,13
2,14
2.15
2.16
217
2.18

ARTICLE I
3.1
32
3.3
3.4
3.5
3.6
37

TABLE OF CONTENTS

Page
DEFINITIONS ..ot e sesms s sine st rsnsens 2
Certain Definitions. .t s 2
Other Defined TermMS .ovvi it e e e 9
Other Definitional ProvISIONS .vocic i stens e e e 11
THE MERGER ..ottt e ssces s sssesssasassne,d 12
T8 MBI EOT curvievesiveriraenscarsnssnisessisnemssstsnssssis toresn e i b e e s abar s s s H bt e rn s 12
CIOSINE covrirerrinir et s b S e b v 12
EfICCtiVE TIME 1iiriviirierenina it et et s s s 100 e e s 12
Effects 0f the MEIZer ... e s e e e 12
Charter Documents of the Surviving Corporation.........cvcincnnnn 13
Directors and Officers of the Surviving Corporation ... 13
Conversion of SECurities ...t e e 13
Bank Merger ....c.voovrevenarnnee OO PP PO PPN 14
Election and Proration Procedures............ e et e e 14
Exchange of JAXB Common Stock .....cccoorvininiimiesins e, 16
Certain AdjUSIMEIILE, .o e e 18
Transfer Books; No Further Ownership Rights in JAXB Common Stock........ .19
APpPraisal RIGHIS. oo iiriieiserei i e b 19
Proxy and Registration SIAlement. ..., O
JAXB Shareholders’ Meeting.....ccoiiiniiiiiini i 20
JAXB Stock Options; JAXB Restricted Stock Unit Awards........ooniinnn . 21
Closing Deliveries by JAXB............ OO PU SO U VOO PIPETIIN 22
Closing Deliveries by ABCB ..o 22
REPRESENTATIONS AND WARRANTIES OF JAXB ....oocoovnviiiinns 23
OFBANIZALIOM. 1 ivtrivivie s s bt e b a s b e s s r s raeas 23
Authority; Binding NatUre ..o e 24
NO CONFHOES it s i et e et st e e s g smserneseaees 25
Consents and APProvals ..o PO 25
Regulatory Matters, ..o i i s 25
Capitalization e serimis i e 26
DB POSIES ettt e e e e 27



38
3.9
3.10
3.11
312
3.13
3.14
3.15
316
3.17
3.18
3.19
3,20
3.21
3.22
323
3.24
3.25
3.26
3.27
3.28
3.29
3.30
3.31
ARTICLE [V
4.1
4.2
4.3
4.4
4.5
4.6
47
4.8

Reports and SEC Filings ..o e b e 27
Financial Statements .....c.co.veeen. TP e TR rrvecinens e 27
Ordinary Course; Luck of Material Adverse Change ........ s TP 28
Reorganization ... s voreeons 28
TAXES 1 1iviisnrieienr e e e e e verrrsrrens e rere e 28
Title to Assets; Real Property ........... e e s e w32
Litigation; Orders.. v sienes e essrsssissreseneses s esssnsecs 32
Compliance ... ovveeiniiniranins TP POUIN TP TP e 32
Loans......cuuee. TP OO O P PO PSP PP OO PRPRPORRC X |
CRA Complianee.....ocovvvnnriimnionneninnns e b s TR e 34
Investrent Portfolio......ccovveres cereirtrini reererereresereen et s e rsesnsemsvesian ey 38
Interest Rate Risk Management InStruments .....o..oceeernoivinniniiinnininen e 35
Intellectual Property ..o TR BT e 35
Environmental Matlers......o. e 36
Material Contracts......... TR e e TR PP PO v 36
Employee Beneflt MAHETS .....ccvvieiiiies i meserinsssosessvsesees 37
I.abor Relations (Employment Matters) .......... e SRR PPN . 39
Related Party Transactions ....vvuwimciierrieieiimins s ersnninens e v 39
Insurance ..o e e e e 40
Brokers............., e e v e eans b s s, 40
JAXB INfOrMALON ..ovieiinnis e e ss e seessnernnsiesssestonis csssrsveniers 40
Information Supplied ... . 40
Faimess Opinion ..., e et b 40
No Other Representations or Warranties ..., T e s 40

REPRESENTATIONS AND WARRANTIES OF ABCB......ccooovviiininnn, 4]
OTBANIZATION. 11 1ac11esr ettt et et a1 R er g eb et er e 41
Authority; Binding Nature ... SO s e 41
No Conflicts ... PP PP P TP e 42
Consents and Approvals ........ e o b e e e e e b el 42
Regulatory Matters........c.oveennn OO e e e W42
CapitaliZatIon ......ovivc e s Ceece 43
ABCB SEC Filings ......... v bt e TP veeer 43

i



4.9
4,10
4,11
4.12
4.13
4,14
4.15
4.16
4.17
4.18
ARTICLE 'V
5.1
5.2
5.3
5.4
3.5
5.6
5.7
58
3.9
5.10
5.1
502
5.13
5.14
5.15
3.16
ARTICLE VI
6.1
6.2
6.3

ARTICLE VII

7.1

Financial Statements ...........coeos T e e bR e e e b ey e i e e 44

Ordinary Course; Lack of Material Adverse Change......c.oociviiimieiincniinnn 45
RCOTEANMIZATION vt irsrierirererarn et e e sesb 10 e sr st e eesbaare e 1o b ae e nprese bbby sbeerenn 45
Litigation; Orders.. ..o eiicnae s staesssces s ssaesvos e rees st s enearerrvsens 45
COMPIBICE (oo e e s ae s e esans 46
CRA ComplinCe ... ouiivicsirecciovericiniinnmivnsinisinsssissriis i e sssssissss toansnsissss s sas . 46
Material CONIACES......u i i s e s 46
BroKers. . ..o s s T PP SRR PO PURTOTOOPIPIO 46
Information Supplied ..o Pty DUPITUOIORRNEOI e 46
No Other Representations or Warr@nlies ..o cvveincvnsesinionescincinmsnsinens 47

COVENANTS ..ot e sbss s e e st res rassserersseans 47
Conduct of Business 0f JAXB ..ot e 47
Conduct of Business of ABCB ... e v 50
Approvals and Filings...........cov.. ST T PRV T RSO 51
Access; Integration of Data Processing; Confidentiahity ........covvvicnnniieiniinns 52
INOUIICALIOM 11 vv et vn s sttt e e s 53
PUblIC ANNOUNCEIMENTS 11vivivevisiiain s ierresiiniitree s sasse s e aeies s ies raeseessresniie s 54
NO Contro] 0f JAXB oviiiiirie ettt st ees e st b 54
Employee Benefit Matlers ..o s 54
No Solicitation of Transaction by JAXB ..o oo 56
Indemnification; Dircctors’ and Officers’ INSUMANCE ..o s e, 57
Efforts to Consummate; Further ASSUIBICES v, uvieeiriieinnerireseiirseeeseesssseernesons 58
TAK MALIEIS .. cvees e v ienseirsrre s a i e be s e e e s ataesaene et be e ssasrssres omate st baseres1bon 58
Nasdag LISUNE v s s smies e s nanesseresses 59
Litigation BNd ClaiMS. i resseerseriesmesasesseresss s st s sesessans 59
Trust Preferred Securities .ot i it eeas s, 64
Charter AMENAMENt . ...t e e e s bevesressresr ot taesine 60

CONDITIONS TO CLOSE.........c.cccvene. P b e e e s 60
Conditions to Each Party’s Obligalions ..o e 60
Conditions t0 Obligations of ABCB ...y e 61
Conditions 10 the Obligations 0f JAXB oo e s e ninasa, 62

TERMINATION . vttt v esers ettt reesse s iaes st s esrebae e vaenres st oses 63
T EITIINALION sttt e et erras et e e s s b st ar b b e ts b e s et b e ras e e tra s ares 63

Bl



7.2 Effect of Termination.. . sommmmiesimise oo e 06
ARTICLE VIII. MISCELLANEQUS .....ooii i msismonesesiosseomos 87
8.1 INOLICES 11vvuvvveevecerasseversesserensensssresesssesssesserssenesseemmsssessserecesmmresceeneecssrrsmnsscssesens 67
8.2 Entire AGreement ..ovicimmniieimmmmommmermesnsnmomenmmisssssmsasn 08
8.3 AMENUIMEIS ...ovevvereecninirvcsinrissresnsarirees s issrivssssssinsssns e ssse ot ssrrassaresneseses O8
B4 WBIVEIS . iviciniie st insiensssnson e vasevssas s ssiaevesssrsersesiasrenssnrissinsssmessssarssnss OB
8.5  Binding Effect; AsSignment...........c.cccirmiimeininneieernisimecesesncien 08
B.6  Governing Law ...t e e 08
8.7  Waiverof Jury Trial.......ccveimeerceriennnn e e e rerrerrerrienins 09
8.8  Cumulative Remedies; Specific Performance ... ivvvennvvennnes vt e, 09
8.9  EXDORSES cccoviiiiieiicer s e snsenanns TSP Vet peeecesrerein veresiees . 09
8.10  Prevailing Party...cvu oo, 09
8.11  Counterparts........... e e e et e sese e areeres OF

B.12  NONSUIVIVAL v iisioimmsiss e sisnsssiessisrisessrsisssns otisssessssininssansosssisan siaresvnserne 10

v



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of September 30, 2015 (the
“Agreement™), is entered inte by and between Ameris Bancorp, a Georgia corporation
(“"ABCB"}, and Jacksonville Bancorp, Inc., a Florida corporation (“JAXB").

WITNESSETH:

WHEREAS, the boards of directors of JAXB and ABCB have determined that it is in the
best interests of their respective corporations and shareholders to consummate the business
combination transaction provided for herein in which JAXB will, subject to the terms and
conditions set forth herein, merge with and into ABCB, with ABCB being the surviving entity

(the “Merger™);

WHEREAS, it is contemplated that the business combination contemplated herein shall
be immediately followed by a merger of JAXB's banking subsidiary, The Jacksonville Bank
("Jucksonyille Bank™), with and into ABCB's banking subsidiary, Ameris Bank (“Ameris
Bank™), with Ameris Bank being the surviving entity (the “Bank Merger™), as provided for in an
agreement to be specified by ABCB in consullation with JAXB, which agreement shall be in
form and substance customary for mergers similar to the Bank Merger (the “Dunk Merger

Agreement™),;

WHEREAS, the board of directors of cach of JAXB and ABCB has (i) adopted this
Apgreement 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 JAXB has resolved and agreed, upon the terms and
subject to the conditions set forth herein, to recommend that JAXB'’s shareholders (the “JAXB
Sharcholders™) approve this Agreement;

WHEREAS, as an inducement for ABCB to enter into this Agreement, certain JAXB
Shareholders have simuitancously herewith entered into a Voting and Support Agreement
substantially in the form attached hereto as Exhibil A (each, a “Voting and Suppori Agreement”
and collectively, the “Voting und Support Apreements™) in connection with the Merger; and

WHEREAS, ABCB and JAXB intend for U,S. federal income tax purposes that the
Merger shall qualify as a “recorganization” 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, THEREFORE, in consideration of the representations and warranties, covenants
and agreements, and subject to the conditions contained herein, the parties hereby agree as
follows:



ARTICLE I
DEFINITIONS

1.1 Certain Definitions. As used herein, the following terms shall have the following
meanings:

(8) “401(k) Plun” shall mean The Jacksonville Bancorp, Inc. 401(k) Profit
Sharing Plan.

(b)  “ABCB Common Siock"” means the Common Stock, $1.00 par value per
share, of ABCB.

(¢)  “ABCB_Emplqyee Benelit_Plan” shall mean any plan, agreement or
arrangement (including 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 ABCB has or may have
any liability or whereby ABCB 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 ABCB or its Affiliates, including any profit sharing, “golden parachute,” deferred
compensation, incentive compensation, stock option, stock purchase, Code Section 125 cafeteria
plan or flexible benefit arrangement, rabbi trust, severance, retention, supplemental income,
change in control, fringe benefit, perquisite, pension, retirement, health or insurance plans,
ggreements or arrangements,

(d  “ABCRB’s Knowledpe” shall mean the actual knowledge of an executive
officer of ABCB or Ameris Bank afier reasonable inquiry of subordinate officers who would
reasonably be ¢xpected to have knowledge of such facts, events or circumstances,

()  “Acquisition Proposal” shall mean a tender or exchange offer, proposal for
a merger, consolidation or other business combination involving JAXB or any of its Significant
Subsidiarics or any proposal or offer to acquire in any manner in a single transaction or series of
transactions more than twenty percent (20%) of the voting power in, or more than twenty percent
(20%) of the fair market value of the business, assets or deposits of, JAXB or any of its
Significant Subsidiaries, other than the transactions contemplated by this Agreement or the Bank
Merger Agreement.

(H “Afliliate” shall mean, with respect to any Person, any other Person that,
alone or together with any other Person, directly or indirectly controls, is controlled by or is
under common contro] with, such Person. For the purpose of this definition, “control” (including
the 1erms “controlling,” “controlled by” and “under common control with”), shall mean the
possession, directly or indirectly, of the power to direct or cause the direction of the management
policies of such Persan, whether through the ownership of voting securities, by contract, agency
or otherwise. In addition, references to “controlled Affiliate” shall mean, with respect to 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.

(g}  “Alfilipted Group” shall mean any affiliated group within the meaning of
Section 1504(a) of the Code or any similar group defined under a similar provisionof any
Applicable Law.




(hy  “Applicable Law” or “Law” shall mean and include: (i) any statute,
decree, constitution, rule, regulation, ordinance, code, requirement, order, judgment, decree,
directive or other binding action of or by any Governmental Authority as to which & party is
subject; (ii) any treaty, pact, compact or other agreement to 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 the immediately preceding
clause (i) or (ii); and (iv) any amendment or revision of any Applicable Law described in the
immediately preceding clause (i), (ii) or (iii).

@) “Balance Sheet Date” shall mean Decemnber 31, 2014,

) “Business Day” shall mean any day other than Saturday, Sunday, a day
which is a legal holiday in Florida or Georgia or a day on which commercial banks in Florida or
Georgia are authorized or required by Applicable Law to close,

(k)  “Chaner Documents” 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 of such entity and any amendments thereto.

) “COBRA"” shall mean Section 4980B of the Code, Part 6 of Subtitle B of
Title I of ERISA, and any similar state law,

(m)  “Code” shall mean the Internal Revenue Code of 1986, as amended.

(n)  “Confidentinlity Apreement” shall mean the Jetter agreement, dated as of
August 7, 2015, between ABCB and JAXB,

(0)  “Contract” shall mean any agreement, contract, arrangement or
understanding, whether oral or written, that is legally binding on JAXB or ABCB, as the casce
may be, or any of its Subsidiaries.

)] “Envirommental [.aw" shall mean all laws, rules and regulations of any
Governmental Authority relating to pollution or the protection of the environment, including
laws relating to releases, discharges or disposal of hazardous, toxic or radioactive substances,
oils, pollutants or contaminants into the environment or otherwise relating to the distribution,
use, treatment, storage, transport or handling of such substances, oils, pollutants or contaminants.

(@)  “ERISA" shall mean the Employee Retirement Income Security Act of
1974, as amended., '

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

(s) “Exchange Ratio” shall mean 0.5861; provided, however, that the
Exchange Ratio shall be subject to adjustment pursuant to Section 2.11 by ABCB,

(t) “FBCA"™ shall mean the Florida Business Corporation Act,



(u)  “FDIC” shall mean the Federal Deposit Insurance Corporation.

(v) “Federal Reserve_3oard” shall mean the Board of Governors of the
Federal Reserve System,

(w)  “FOFR” shall mean the Florida Office of Financial Regulation.

(x) “GAAP” shall mean generally accepted accounting principles in the
United States, consistently applied, as in effect from time o time.

(y) “GBCC” shall mean the Georgia Business Cormporation Code,
(z)  “GDBE" shall mean the Georgia Department of Banking and Finance.

(sa) “Governmental Authority” shall mean any governmental, regulatory or
administrative body, agency, commission, board or authority, including any Regulatory Agency,
or any court or judicial authority, to which a party is subject, whether international, national,
federal, state or local.

(bb)  “Hazmrdous Substance” shall mean (i) any material, substarce, chemical,
wasle, product, derivative, compound, mixture, solid, liquid, mineral or gas, in each case,
whether naturelly 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, radioactive materials or wastes, asbestos in any form, lead or
lead-containing materials, urea formaldehyde foam insulation and polychlorinated biphenyls in
concentrations regulated by Environmental Law.

(ec)  “Imerim Balance Sheet Date” shall mean June 30, 2015.

(dd)  “IRS” shall mean the Internal Revenue Service.

{ee) “JAXDB Employee Denefit Plan” shall mean any plan, agreement or
arrangement (including 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 JAXB has or may have
any ligbility or whereby JAXB 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 JAXB or its Affiliates, including any profit sharing, “golden parachute,” deferred
compensation, incentive compensation, stock option, stock purchase, Section 125 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 or arrangements,

(ff)  “JAXD Material Contract” shall mean any of the following Contracts:

(i) any “‘material coniract” as such term is defined in ltem 601(b)(10)
of Regulation 8-K of the SEC;

(ii)  any lease of real property;



(ii)  any Contract for the purchase, sale, license or lease of tangible or
intangible property or services (including materials, supplies, goods, services, cquipment
or other assets) that provides for aggregate payments or obligations of $250,000 or more;

(ivi any employment agreement, severance agreement, retention
agreement, change of control agreement, consulting agreement or similar Contract that is
with any director or exccutive officer of JAXB or its Subsidiaries;

(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, any assets or
liabilities (whether by merger, sale of stock, sale of assets, outsourcing or otherwise),

(vil} any indenture, mortgage, promissory note, loan agreement,
guarantee, salc and leaseback agreement, capitalized lease or other agreement or
commitment by JAXB 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 asset);

(viii) any Contract that would be terminable other than by JAXB or any
of its Subsidiaries or any Contract under which a material payment obligation would arise
or be accelerated, in each case as a result of the announcement or consummation of this
Agreement or the transactions contemplated hereby (either alone or upon the ocourrence
of any additional acts or events),

(ix) eany Contract that creates future payments or obligations in excess
of $250,000 in the aggregate and which by its terms does not terminate or is not
terminable without penalty or payment upon notice of ninety (90) days or less, but not
including any loan agreement or similar agreement pursuant (0 which Jacksonville Bank
is a lender;

(x)  eny naming rights, license, franchise or similar Contract,

(xi)  any exclusive dealing or third-party referral agreement imposed on
JAXB or its Subsidiaries or any Contract that contains express noncompetition or
nonsolicitation covenants that limit or purport to limit the freedom of JAXDB or its
Subsidiaries to compete in any permissible line of business or with any Person or in any
area, or to solicit the business of any Person or category of Persons;

{(xii) any Contract that grants any right of first refusal, right of first offer
or similar right with respect to any assets, rights or property of JAXB or its Subsidiaries;
and

(xiii) any Contract constituting 8 JAXB Regulatory Agreement.
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(gg) “JAXD Restricted Stock Unit Award” shall mean any restricled stock unit
award granted under the JAXB Stock Incentive Plan that is outstanding as of immediately prior
to the Closing.

(hhy “JAXB’s Knowledge” shall mean the actual knowledge of an executive
officer of JAXB or Jacksonville Bank after reasonable inquiry of subordinate officers who would
reasonably be expected to have knowledge of such facts, events or circumstances,

(ii) “JAXB Stock Incentive Plan” shall mean the 2008 Amendment and
Restatement of the Jacksonville Bancorp, Inc. 2006 Stock Incentive Plan, as amended.

(i) “JAXD Styck Options” shall mean all options to acquire Voting Common
Stock issued and outstanding immediately prior to the Closing under the JAXB Stock Incentive
Plan,

(kk) “Lien" shall mean any morgage, lien, pledge, charge, encumbrance,
security interest, easement, encroachment or other similar encumbrence or claim.

(1)  “Material Adverse Change” or “Matcrial Adverse iffect” shall mean, with
respect to JAXB and its Subsidiaries, on the one hand, or ABCB and its Subsidiaries, on the
other, any event, change, occurrence, effect or development that (i) has a material and adverse
effect on the condition (financial or otherwise), results of operations, business, property or assets
of JAXB and its Subsidiaries, taken as 8 whole, or ABCB and its Subsidiarics, taken as a whole,
as the case may be, or (ii) impairs the ability of JAXB, on the one hand, or ABCB, on the other,
as the case may be, to perform its material obligations under this Agreement or otherwise
materially impedes or delays the consummation of the fransactions contemplated by this
Agreement or the Bank Merger Agreement or, with respect to JAXB or any of its Subsidiaries,
constitutes a Specified Regulatory Action; provided, however, that in the case of clause (i} only,
a “Materinl Adverse Change” or “Material Adverse Effect” shall not be deemed to include
events, changes, occurrences, 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 (so long as JAXB and its Subsidiaries, on the one hand, or ABCB and its Subsidiaries,
on the other, as the casc may be, are not disproportionately affected thereby), (B) changes aficr
the date of this Agreement in laws, rules or regulations of general applicability to financial
institutions (so long as JAXB and its Subsidiaries, on the one hand, or ABCB and its
Subsidiaries, on the other, as the ¢case may be, are not disproportionately affected thereby), (C)
changes after the date of this Agreement in economic or market conditions affecting financial
institutions generally, including changes in prevailing interest rates, credit availability and
liquidity, curtency exchange rates and price levels or trading volumes in securities markets (so
long as JAXB and its Subsidiaries, on the one hand, or ABCB and its Subsidiaries, on the other,
as the case may be, are not disproportionately affected thereby), (D) the impact of the public
disclosure, pendency or performance of this Agreement or the Bank Merger Agreement or the
transactions contemplated hereby or thereby or (E) with respect to JAXB and its Subsidiaries,
actions taken or omitted to be taken with the prior written consent of ABCB or required by this
Agreement or the Bank Merger Agreement, or with respect to ABCB and its Subsidiaries,
actions taken or omitted to be taken with the prior written consent of JAXB or required by this
Agreement or the Bank Merger Agreement,




(mm) “Nasdaq” shall mean the Nasdag Global Select Market.

(nn)  “Order” shall mean any writ, judgment, injunction, deiermination,
consent, order, decree, stipulation, award or executive order of or by eny Governmental
Authority applicable to ABCB, JAXB or an Affiliate thereof, as the case may be.

(oo) “Permit” shall mean any permit, license, registration, authorization,
certificate or approval of or from any Governmental Authority or any Order.

(pp) “Permitted Licn” shall mean (i) Liens for current Taxes and assessmenits
not yet past due, (ii) mechanics’, materialmen’s, workmen’s, repairmen’s, warehousemen'’s and
carriers’ Liens and similar Liens arising in the ordinary course of business, and (iii) other Liens
and imperfections of title that do not materially detract from the current value of the property
subject thereto or materially interfere with the current use by JAXB or ABCB, as the case may
be, of the property subject thereto,

. (qq)  “Person” shall mean any natural person, bank, corporation, association,
partnership, limited liability company, organizaivion, business, firm, trust, joint venture,
unincorporated organization or any other entity or organization, including a Governmental
Authority.,

(rr)  “Previously  Discloscd” means information set forth in the JAXB
Disclosure Schedule or ABCB Disclosure Schedule, respectively, and information provided by
JAXDB or Jacksonville Bank, on the one hand, or ABCB or Ameris Bank, on the other, 10 the
other party hereto, in each case prior 1o the date hereof (by hard copy, electronic data room or
otherwise),

(s8)  “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,

(tty  “Proxy Statement/Prospectus” shall mean the prospectus in connection
with the issuance of shares of ABCB Common Stock pursuant to the Merger, and the proxy
statement of JAXB relating to the JAXB Sharcholders’ approvel of this Agreement, the Merger
and the Charter Amendment, including any amendments or supplements thereto.

(uu)  “Registraiion Statement” shall mean the registration statement on Form S-
4 to register the ABCB Common Stock to be issued pursuant to Section 2.7, including any
amendments or supplements thereto.

(vv)  “Regulatory Approval” shall mean the following approvals of, or actions
taken with respect to, any Regulatory Agency or Governmental Authority that are required (o
consummate the transactions contemplated hereby or by the Bank Merger Agreement: (1) the
filing of applications, filings and notices, as applicable, with the Nasdaq by JAXB and ABCB;
(ii) the filing of applications, filings and notices, as applicable, with the Federal Reserve Board
under the BHCA and approval of such applications, filings and notices; (iii) the filing of
applications, filings and notices, as applicable, with the FDIC, the GDBFand the FOTR in
connection with the Merger or the Bank Merger, and approval of such applications, filings and




notices; (iv) the filing with the SEC of the Proxy Statement/Prospectus by JAXB and of the
Registration Statement by ABCB and the declaration of effectiveness of the Registration
Statement by the SEC; (v) the filing of the Certificates of Merger with the Florida Department
pursuani to the FBCA and the Georgia Secretary pursuant to the GBCC and the filing of the
applicable certificates or articles of merger for the Bank Merger; and (vi) such filings and
approvals as are required to be made or obtained under the securities or “Bluc Sky” laws of
various states in connection with the issuance of shares of ABCB Common Stock pursuant to
this Agreement and the approval of the listing of such ABCB Common Stock on the Nasdag.

(ww) “Representatives” shall mean, with respect to any Person, such Person’s

directors, managers, officers, employees, agents, consultants, advisors or other representatives,
including legal counsel, accountants and financial advisors.

(xx) “SEC” shall mean the United States Securities and Exchange Commission
or any successor thereto.

(vy) “Securities Act” shall mean the Securities Act of 1933, as amended.

(zz) “Specified Regulatory Action” means, with respect to JAXDB and any of its
Subsidiaries, except for matters Previously Disclosed, the imposition by any JAXB Regulatory
Agency or other Governmental Authority of a JAXB Regulatory Agreement.

(aaa) “Subsidiary” and “Significant Subsidiary” shall have the meanings
ascribed to them in Rule 1-02 of SEC Regulation 8-X.

(bbb) “Superior Proposal” shall mecan 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 JAXB's board of direciors determines in
its good faith judgment to be more favorable, from a financial point of view, to the shareholders
of JAXB than the Merger and 1o be reasonably likely to be consummated on the terms propeosed
on a limely basis, after (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 timing of such consummation relative to the anticipated timing of
the Merger, on the terms set forth therein; any changes to this Agreement that may be proposed
by ABCB in response to such Acquisition Proposal; all legal (with the advice of outside
counsel), financial (including the financing terms 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, however, that for purposes
of the definition of “Superior Proposal,” the references to twenty percent (20%) in the definition
of Acquisition Proposal shall be deemed to be references to fifty percent (50%).

(cee) *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 59A of the Code), customs duties, capital
stock, franchise, profits, withholding, social security (or similar), unemployment, disability, real
property, personal property, sales, use, transfer, registration, value added, alternative or add-on
minimum, estimated or other tax of any kind whatsoever, including any interest, penalty or
addition thergto, whether disputed or not.



(ddd) “Tax Return” means any return, declaration, report, claim for refund or
information return or statement relating to any Tax, including any schedule or attachment thereto
and including any amendment thereof.

(eee) “Totul Merper Consideration™ shall mean an amount equal to $95,638,653,
which equals $16.50 multiplied by the total number of shares of JAXB Common Stock issued
and outstanding as of the date of this Agreement.

(fff)  “Ireasury 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).

(ggg) “WARN ACT” shall mean the federal Worker Adjustment and Retraining
Notification Act of 1988, and similar state, local and foreign laws related to plant closings,
relocations, mass layoffs and employment losses.

(hhh) “Well-Cupitalized” shall mean “well-capitalized” as that term is defined in
12 C.F.R. 325.103.

1.2 Other Defined Terms. The following capitalized terms have the meanings in the
Sections indicated below:

Defined Term Section Reference
ABCB First Paragraph
ABCB Capitalization Date 4.6(a)
ABCB Disclosure Schedule Article IV
ABCB Financial Statements 4.%(a}
ABCB Ratio 7.1(g)
ABCB Regulatory Agencies 4.5
ABCB SEC Filings 4.8
Acquisition Agreement 5.9(a)
Additional Cash Payment Per Share 7.1(g)
Adverse Recommendation Change 2.15(b)
Aggregate Cash Limit 2.9(c)
Aggregate Stock Limit 2.9(c)
Agreement First Paragraph
Ameris Bank Reciials
Appraisal Shares 2,13
Average ABCB Stock Price 7.1(8)
Average Index Price 7.1(g)
Bank Merger Recitals
Bank Merger Agreement Recitals
BHCA 3.1(a)
Book Entry Shares 2.10(b)
Cash Election Number 2.9(a)
Cash Election Shares 2.5(a)
Centificates 2.10(b)
Certificates of Merger 2.3



Charter Amendment

Claim

Closing

Closing Date

Closing Date Plan Year
Continuing Employee

CRA

Determination Date
Discontinued Employee
DOL

Effective Time

Election Deadline

Election Statement
Exchangeable Shares
Exchange Agent

Exchange Agent Agreement
Exchange Fund

Excluded Shares

Florida Articles of Merger
Florida Depurtment

Georgia Certificate of Merger
Georgia Secretary
Indemnitees

Index

Index Price

Index Ratio

Intellectual Property
Jacksonville Bank

JAXB

JAXB Common Stock
JAXB Disclosure Schedule
JAXB Financial Statements
JAXB Recommendation
JAXEB Regulatory Agencies
JAXB Regulatory Agreement
JAXDB SEC Filings

JAXB Sharcholder Approval
JAXB Shareholders

JAXB Shareholders’ Mecting
Loans

Matcrially Burdensome Regulatory Condition

Merger

Merger Consideration

No Election Shares
Nonvoting Common Stock

Notice of Recommendation Change

Per Share Cash Consideration

10

5.16
5.10(a)
2.2
2.2
5.8(c)
5.8(a)
3.17
7.1(g)
5.8(b)
3.23(a)
23
2.9(a)
2.9(e)
2.7(a)
2.10(a)
2.10(a)
2.10(a)
2.7(c)
2.3
2.3
2.3
2.3
5.10(a)
7.1(g)
7.1(g)
7.1(g)
3.20
Recitals

First Paragraph
2.7(a)
Article IT1
3.9(a)
2.15(a)
3.5
3.5
38
6.1(b)
Recitals
2.15(a)
3.16(a)
5.3(a)
Recitals
2.(m)
2.9(a}
2.7(a)
2.15(b)(iii)
2.7(a)



Per Share Equity Award Consideration 2.16

Per Share Stock Consideration 2.7(a)
Premium Cap 5.10(b)
Record Date 2.9(a)
Regulatory Agencies 4,5
Sarbanes-Oxley Act 3.5(c)
Starting Date 7.1(g)
Starting Price 7.1(g)
Stock Election Number 2.9(a)
Stock Election Shares 2.9(a)
Surviving Corporation 2.1(a)
Termination Fec 7.2(b)
Trust Preferred Securities 515
Voting and Support Agreement(s) Recitals
Yoting Common Stock 2.7(a)

1.3 Other Definitional Provisions.

(a) All terms defined in this Agreement shall have the meanings specified
herein when used in any certificates ot other documents made or delivered pursuant hereto or
thereto, unless expressly stated otherwise therein or the conlext otherwise requires.

(b) The meaning assigned to cach term defined herein shall be equally
applicable to both the singular and the plural forms of such term, and words denoting any gender
shall include all genders. Where a word or phrase is defined herein, each of its other
grammatical forms shall have a corresponding meaning,.

(¢)  The words “hereof”, “herein” and “herewith” and words of similar import
shall, unless otherwise stated, be construed to refer to this Agreement as a whole and not to any
particular provision of this Agreement. When a reference is made in this Agreement to articles,
sections, exhibits or schedules, such reference shall be to an article or section of or exhibit or
schedule to this Agreement unless otherwise indicated. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the
meaning or interpretation of this Agreement,

(d)  The words “include,” “includes” and “including” as used in this
Agreement shall be deemed to be followed by the words “without limitation” whether or not
such words appear,

(&) The word “or” as used in this Agreement shall not be exclusive.

H Any document shall include that document as amended, notated,
supplemented or otherwise modified from time to time and includes all exhibits, appendices,
schedules, attachments and supplements thereto.

(g) A reference to any statute or to any provision of any statute shall include
any amendment thereto, and any modification or re-enactment thereof, and all regulations and
statutory instruments issued thereunder or pursuant thereto.

11



ARTICLE I1
THE MERGER

2.1 The Merger.

(a) Upon the terms and subject to the conditions set forth in this Agreement,
at the Effective Time, JAXB shall merge with and into ABCB. ABCB shall be the surviving
entity in the Merger (hereinafter referred to for the period at and after the Effective Time as the
“Suryiving Corporation’™. The Surviving Corporation shall continue to exist as a Georgia
corporation under the name “Ameris Bancorp”. Upon consummation of the Merger, the separate
legal existence of JAXB shall terminate.

(b)  ABCB may at any time change the method of effecting the combination
(including by providing for the merger of JAXB with a wholly owned Subsidiary of ABCB) if
and to the extent requested by ABCB, and JAXB agrees to enter into such amendments to this
Agreement as ABCB may reasonably request in order to give effect to such
restructuring; pravided, 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, (i) adversely affect the Tax treatment of the Merger with respect to JAXB’s
shareholders or (iii) adversely affect or materially delay the ability of ABCB to obtain any
necessary Regulatory Approvals or to consummate the transactions contemplated hereby,

2.2 Closing, The closing of the Merger (the “Closing™) shall take place at 10:00 a.m,,
local time, at the offices of Rogers & Hardin LLP, on a date to be specified by the parties, which
date shall be no later than five (5) Business Days after satisfaction or waiver of the conditions set
forth in Article Vi (other than conditions that by their nature are to be satisfied at the Closing,
but subject to the satisfaction or waiver of such conditions), unless unother time, place or date, or
any or all, are agreed to in writing by the parties hereto. The date on which the Closing occurs is

herein referred to as the “Closing Date™.

23 [Lifective Time. Subject to the terms and conditions of this Agreement, on the
Closing Date, the Surviving Corporation shall file articles of merger complying with the
requirements of the FBCA (the “Florida Articles of Merper”) with the Department of State of the
State of Florida (the “Florida_Departiment™) and a certificate of merger complying with the
requirements of the GBCC (the “Georgia Certificate of Mcrger”, and together with the Florida
Articles of Merger, the “Certificates of Merger”) with the Secretary of State of the State of
Georgia (the “Georgia_Scerctary”™). The term “Effective Time” shall mean the date and time
upon which the Merger shall be effective. The Eftective Time shall be the later of the date and
time upon which (i) the Florida Articles of Merger are filed with the Florida Department or (ii)
the Georgia Certificate of Merger is filed with the Georgia Secretary, or such later date and time
ag may be specified in accordance with the FBCA and the GBCC.

2.4  Effects of the Merger., From and after the Effective Time, the Merger shall have
the effects set forth in the GBCC and the FBCA., Without limiting the generality of the
foregoing, and subject thereto, at the Effective Time, all the properties, rights, privileges, powers
and franchises of JAXB shall vest in the Surviving Corporation, and all debts, duties and
liabilities of JAXB shall become the debts, liabilities and duties of the Surviving Corporation.
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2.5 Charter_Documents ol the Surviving Corporation. The Charter Documents of
ABCB, as in effect immediately prior to the Effective Time, 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 Divectors and Olligers of the Surviving Corporation, As of the Effective Time:

(a) The directors of the Surviving Corporation shall be the directors of ABCB
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 elected and qualified, or
until their earlier death, resignation or removal from office in accordance with the Charter
Documents of the Surviving Corporation.

(b)  The officers of the Surviving Corporation shall be the officers of ABCB
immediately prior to the Effective Time, each of whom shall serve until their respective
successors are duly appointed and qualified, or until their carlier death, resignation or removal
from office in accordance with the Charter Documents of the Surviving Corporation,

2.7 Conversien of Securities.

(a) Merpger Consideration, At the Effective Time, subject to the other
provisions of this Agreement, euch share of the common stock of JAXB, $0.01 par value per
share (the “Vuting Common_Siuek™), and the nonvoting common stock of JAXB, $0.01 par
vatue per share (the “Nonvoting Common Stock” and, together with the Voting Common Stock,
the “JAXD Common Stock™), issued and outstanding immediately prior to the Effective Time,
but excluding any Excluded Shares end Appraisal Shares (collectively, the “Exchangeable
Shares™), shall, by virlue of the Merger, be converted into and shall thereafier represent the right
to receive (subject to Article V1D, without interest, in accordance with the procedures set forth in
Scetion 2.9, and at the election of the holder thereof as provided in and subject to the provisions
of Sectivn 2.9, either (i) that number of shares of ABCB Common Stock that equals the
Exchange Ratio (the “P’er Share Stock Consideration™) or (i) $16.50 in cash (the “Per Share
Cash Consideration™) (together with the Per Share Stock Consideration and any cash in lieu of
fractional sharcs as specified in Section 2.10(d), the “Mcroer Consideration™.

(b) Cancellation of Sharcs. Shares of JAXB Common Stock, when converled
in accordance with Scetion 2.7(u), shall cease to be outstanding and shall automatically be
canceled and cease 10 exist, and each holder of a Certificate or Book Entry Share shall cease to
have any rights with respeet thereto, except the right to receive in respect of each share of JAXEB
Common Stock previously represented thereby (i) the consideration set forth in Section 2.7(2),
(ii) any dividends or other distributions in accordance with Section 2.10(c), and (iii) any cash to
be paid in lieu of any fractional shares of ABCB Common Stock in accordance with Section
2,10{d}), in each case without interest, and in each case 10 be issued or paid in consideration
therefor upon the surrender of such Certificate or Book Entry Share in accordance with Sgction
2.10.

() Ireasury Stock; Bxcluded Shares, All shares of JAXB Common Stock
held by JAXB as treasury shares, or by ABCB or by any wholly owned Subsidiary of ABCB or
JAXB, immediately prior to the Effective Time (other than (i) shares held in trus! accounts,
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managed accounts and the like, or otherwise held in a fiduciary or agency capacity, that are
beneficially owned by third parties and (ii) shares held, directly or indirectly, by ABCB, JAXB
or any wholly owned Subsidiary of ABCB or JAXB in respect of a debt previously contracted)
shall automatically be canceled and cease 1o exist us of the Effective Time and no consideration
shall be delivered or deliverable therefor (all such shares, the “Excluded Shares™).

(d) No Effect on ABCB Common Stock. Each share of ABCB Common
Stock outstanding immediately prior to the Effective Time shall remain issued and outstanding
and shall not be affected by the consummation of the Merger.

2.8 Bunk Merper. Immediately after the Effective Time, the Bank Merger shall be
consummated in accordance with the provisions of applicable federal and state Law. The Bank
Merger shall have the effects as set forth under applicable federal and state Law, and the boards
of directors of the parties shall approve, and shall cause the boards of directors of Jacksorville
Bank and Ameris Bank, respectively, to approve the Bank Merger Agreement and cause the
Bank Merger Agreement 10 be executed and delivered promptly following the date of execution
of this Agreement.

2.9 Election and Proration Procedures,

(a) JAXB Sharcholder Elections, ABCB shall cause an election statement
permitting each holder of an Exchangeable Share the ability to elect consideration pursuant to
this Section 2.9(a) and subject to Section 2.9(¢) (the “Election Statement™) to be mailed with the
Proxy Statement/Prospectus on the date of mailing of the Proxy Statement/Prospectus to each
holder of record of JAXB Common Stock as of the record date for the JAXB Shareholders’
Meeting (the “Record Dute”). Each Election Statement shall permit the holder to specify (i) the
number of Exchangeable Shares owned by such holder with respect to which such holder desires
to receive the Per Share Stock Consideration (*Stock Llection Shares™) and (if) the number of
Exchangeable Shares owned by such holder with respect to which such holder desires to receive
the Per Share Cash Consideration (“Cash Llection Shares™. The aggregate number of
Exchangeable Shares as to which all holders of Exchangeable Shares elect to reccive the Per
Share Stock Consideration is referred to herein as the “Stock Blection Number,” and the
aggregate number of Exchangeable Shares as to which all holders of Exchangeable Shares elect
to receive the Per Share Cash Consideration is referred to herein as the “Cush Llection Number”.
If a holder makes no election with respect to any portion of such holder's Exchangeable Shares,
or if there are any Exchangeable Shares with respect to which the Exchange Agent has not
otherwise received an effective, properly completed Election Statement on or prior to the date of
the JAXB Shareholders’ Meeting (or such other time and date as ABCB and JAXB may
mutually agree) (the “Election Deadling™), such shares shall be deemed to be “No Llection
Shares”. ABCB shall have the authority to determine the type of Merger Consideration, whether
Per Share Stock Consideration or Per Share Cash Consideration, to be exchanged for the No
Election Shares, ABCB shall make available one or more Election Statements as may
reasonably be requested from time to time by all Persons who become holders (or beneficial
owners) of JAXB Common Stock between the Record Date and the close of buginess on the
Business Day immediately prior to the Election Deadline, and JAXB shall provide to the
Exchange Agent all information reasonably necessary for it to perform as specified herein.
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(b)  Completion_of Election Statement. Any election pursuant to Scction
2.9(a) shall have been properly made only if the Exchange Agent shall have actually received a
properly completed Election Statement by the Election Deadline and such election is not revoked
or changed prior to the Election Deadline. Any Election Statement may be revoked or changed
by the Person submitting such Election Statement at or prior to the Election Deadline. Subject to
the terms of this Agreement and of the Election Statement, the Exchange Agent shall have
reasonable discretion to determine whether any election, revocation or change has been properly
or timely made and to disregard immatenial defects in the Election Statements, and any good
faith decisions of the Exchange Agent or ABCB regarding such matters shall be binding and
conclusive. Neither ABCB nor the Exchange Agent shall be under any obligation to notify any
Person of any defect in an Election Statement. To the extent that the holder of Appraisal Shares
submits an Election Statement, such holder’s election shall have no effect, the Exchange Agent
will disregard such Election Statement and the Appraisal Shares shall be paid or converted in
accordance with Sectipn 2,13,

{¢)  Allpcetion Proccdures. The number of Exchangeable Shares to be
converted into the right to receive the Per Share Stock Consideration shall be equal to seventy-
five percent (75%) of the number of Exchangeable Shares issued and outstanding immediately
prior to the Effective Time (the “Aggregate Stock Limit™), and the number of Exchangeable
Shares to be converted into the right to receive the Per Share Cash Consideration shall be equal
to twenty-five percent (25%) of the number of Exchangeable Shares issued and outstanding
immediately prior to the Effective Time (the “Aggregaie Cash Limit”), Within ten (10) Business
Days after the Election Deadline, unless the Effective Time has not yet occurred, in which case
as soon thereafier as practicable, ABCB shall cause the Exchange Agent 1o effect the allocation
among the holders of Exchangeable Shares of rights to receive the Per Share Stock Consideration
or the Per Share Cash Consideration in accordance with the Election Statements as follows:

(i) if the Stock Election Number exceeds the Aggregate Stock Limit,
then all Cash Election Shares and all No Election Shares shall be converted into the right
to receive the Per Share Cash Consideration, and each holder’s Stock Election Shares, if
any, shall be converted into the right to receive (A) the Per Share Stock Consideration in
respect of that number of Stock Election Shares held by such holder equal to the product
obtained by multiplying (1) the number of Stock Election Shares held by such holder by
(2) a fraction, the numerator of which is the Aggregate Stock Limit and the denominator
of which is the Stock Election Number, and (B) the Per Share Cash Consideration in
respect of the remaining number of Stock Election Shares held by such holder;

(it) if the Cash Election Number exceeds the Aggregate Cash Limit,
then all Stock Election Shares and all No Election Shares shall be converted into the right
lo receive the Per Share Stock Consideration, and each holder’s Cash Election Shares, if
any, shal! be converted into the right to receive (A) the Per Share Cash Consideration in
respect of that number of Cash Glection Shares held by such holder equal to the product
obtained by multiplying (1) the number of Cash Election Shares held by such holder by
(2) & fraction, the numerator of which is the Aggregate Cash Limit and the denominator
of which is the Cash Election Number, and (B) the Per Share Stock Consideration in
respect of the remaining number of Cash Election Shares held by such holder, and
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(3iiy  if the Stock Election Number and the Cash Election Number do
not exceed the Aggregate Stock Limit and the Aggregate Cash Limit, respectively, then
(A) all Cash Election Shares shall be converted into the right to receive the Per Share
Cash Consideration, (B) all Stock Election Shares shall be converted into the right to
receive the Per Share Stock Consideration and (C) all No Election Shares shall be
converted into the right to receive the Per Share Cash Consideration or the Per Share
Stock Consideration such that the aggregate number of Exchangeable Shares entitled to
receive the Per Share Cash Consideration is equal to the Aggregate Cash Limit and the
aggregate number of Exchangeable Shares entitled to receive the Per Share Stock
Consideration is equal to the Aggregate Stock Limit,

2,10  Exchange of JAXB Common Slock.

(a) Exchange Agent. At or prior to the Closing, ABCB shall deposit, or shall
cause 10 be deposited, with ABCB’s transfer agent or an unrelated bank or trust company
reasonably acceptable to JAXB (the “Exchanpe Agent™), for the benefit of the holders of shares
of JAXB Common Stock, for exchange in accordance with this Aplicle 11, through the Exchange
Agent, sufficient cash and ABCB Common Stock to make all deliveries of cash and ABCB
Common Stock as required by this Article 1), including the Merger Consideration, pursuant to an
exchange agent agreement between ABCB and the Exchange Agent (the “Ixchanpe Agent
Agreement”) in a form reasonably acceptable to the parties hereto, ABCB agrees to make
available to the Exchange Agent, from time to time as needed, cash sufficient to pay any
dividends and other distributions pursuant to Section 2.10(¢c) and to make payments in lieu of
fractional shares pursuant to Section 2.10(d), Any cash and ABCB Common Stock deposited
with the Exchange Agent {including as payment for any dividends or other distributions in
accordance with Section 2.10(¢) and fractional shares in accordance with Sgetion 2.10(d)) shall
hereinafter be referred to as the “Exchange und”, The Exchange Agent shall, pursuant to
irrevocable instructions, deliver the Merger Consideration contemplated to be paid for shares of
JAXB Common Stock pursuant to this Agreement out of the Exchange Fund, The Exchange
Agent shall invest any cash included in the Exchange Fund as directed by ABCB, provided that
no such investment or losses thereon shall affect the amount of Merger Consideration payable to
the holders of shares of JAXB Common Stock. Any interest and other income resuiting from
such investments shall be paid to ABCB. Except as contemplated by this Agreement and the
Exchange Agent Agreement, the Exchange Fund shall not be used for any other purpose.

(b)  Exchange Procedures. As promptly as practicable afler the Effective Time
(and in no event later than five (5) Business Days thereafter), ABCB shall instruct the Exchange
Agent to mail to each record holder, as of the Effective Time, of an outstanding Certificate or
Book Entry Share that immediately prior to the Effective Time represented shares of JAXB
Common Stock (i) a letter of transmittal (which shall specify that delivery shall be effected, and
risk of loss and title to the shares of JAXB Common Stock shall pass, only upon proper delivery
of the corresponding certificates (the “Certificates™) representing such shares to the Exchange
Agent or receipt by the Exchange Agent of an “agent’s message” with respect to non-certificated
shares represented by book entry (“Book_bintry_Sharcs™), and shall be in customary form as
directed by ABCB and reasonably acceptable to JAXB), and (ii) instructions for use in effecting
the surrender of the Certificates or Book Entry Shares in exchange for the Merger Consideration
payable in respect of the shares of JAXB Common Stock represented thereby. Promptly after the
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Effective Time, upon surrender of Certificates or Bock Entry Shares for cancellation to the
Exchange Agent together with such letters of transmittal, properly completed and duly executed,
and such other documents as may be required pursuant to such instructions, the holders of such
Certificates or Book Entry Shares shall be entitled to receive in exchange therefor, upon
completion of the calculations required by Section 2,7 and Scetion 2.9, the Merger Consideration
any cash payable in lieu of any fractional shares of ABCB Common Stock pursuant to Section
2.10(d). No interest shall be paid or accrued on any Merger Consideration. In the event of a
transfer of ownership of shares of JAXB Common Stock which is not registered in the transfer
records of JAXB, the Merger Consideration payable in respect of such shares of JAXB Common
Stock may be paid to a transferee if the Certificate representing such shares of JAXB Common
Stock is presented to the Exchange Agent, accompanied by all documents required to evidence
and effect 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 Certificate surrendered,
or shall establish to the satisfaction of the Exchange Agent that such Taxes have been paid or are
not payable,

(c) Distributions with Respect_to Unexchanged JAXIT3 Commeon Stock. No
dividends or other distributions declared or made with respect to ABCB 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 ABCB Common Stock that such holder would be
entitled to receive upon surrender of such Certificate or Book Entry Share end no cash payment
in lieu of fractional shares of ABCB 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. 10,
Subject 10 Applicable Law, following surrender of any such Certiticate or Book Entry Share,
there shall be paid to such holder of ABCB Common 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 ABCB Common Stock to which such holder is entitled pursuant
to Section 2.10(d) and the amount of dividends or other distributions with a record date after the
Effective Time theretofore paid with respect to such holder’s whoie shares of ABCB 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 to such sutrender and a payment date
subsequent to such surrender payable with respect to such holder’s whole shares of ABCB
Common Stock.

(d)  Fractional Shares, No certificates or serip or ABCB Common Stock
representing fractional shares of ABCB 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 split or interest shall relate to any such fractional share and such
fractional share shall not entitle the owner thereof to vote or 1o have any rights as a holder of any
ABCB Commuon Stock, Notwithstanding any other provision of this Agreement, each holder of
shares of JAXB Common Stock exchanged in the Merger who would otherwise have been
entitled to receive a fraction of a share of ABCB Common Stock (after taking into account all
Certificates and Book Entry Shares delivered by such holder) shall receive, in lieu thereof, cash
{without interest) in an amount, rounded to the nearest whole cent, equal to the product of (i) the
Average ABCB Stock Price and (ii) the fraction of a share (after taking into account all shares of
JAXB Common Stock held by such holder at the Effective Time and rounded to the nearest one
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thousandth when expressed in decimal form) of ABCB Common Stock that such holder would
atherwise be entitled to receive pursuant to Section 2.7,

(@) Termination of Exchange Fund, Any portion of the Exchange Fund that
remains undistributed to the holders of JAXB Common Stock afler one hundred eighty (180)
days following the Effective Time shall be delivered to ABCB upon demand and, [rom and after
such delivery to ABCH, any former holders of JAXB Common Stock (other than Appraisul
Shares) who have not theretofore complied with this Article Il shall thereafter lock only to

ABCB for the Merger Consideration payable in respect of such shares of JAXB Common Stock.
Any amounts remaining unclaimed by holders of shares of JAXB Common Stock immediately
prior to such time as such amounts would otherwise escheat to or become the property of any
Governmental Authority shall, to the extent permitted by Applicable Law, thereupon become the
property of ABCB free and clear of any Liens, claims or interest of any Person previously
entitied 1hereto,

() No Liubility, Neither ABCB nor any of ABCB’s Subsidiaries shall be
ligble to any holder of shares of JAXB Common Stock for any shares of ABCB 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 1o any abandoned property, escheat or similar law.

() Lost Certificates. If any Certificate shall have been lost, stolen or
destroyed, upon the making of an affidavit of that fact by the Person claiming such Certificate to
be lost, stolen or destroyed in form and substance acceptable to ABCB and, if required by
ABCB, the posting by such Person of & bond, in such reasonable amount as ABCB may direct, as
indemnity against any claim that may be made against it with respect to such Certificate, the
Exchange Agent shall pay in exchange for such lost, stolen or destroyed Certificate the Merger
Consideration payable in respect of the shares of JAXB Common Stock represented by such
Certificate.

(h)  Withholding, Each of ABCB and the Exchange Agent shall be entitled to
deduct and withhold from the consideration otherwise payable pursuant to this Agreement to any
holder of JAXB Common Stock such amounts as ABCB or the Exchange Agent is required lo
deduct and withhold under the Code or any provision of state, local or foreign Tax law, with
respect to the making of such payment. To the extent that amounts are so withheld by ABCB or
the Exchange Agent, such withheld amounts shall be treated for all purposes of this Agreement
as having been paid to the holder of JAXB Common Stock in respect of whom such deduction
and withholding was made by ABCB or the Exchange Agent, as the case may be.

0] Book_Entry., All shares of ABCB Common Stock to be issued in the
Merger shall be issued in book entry form, without physical certificates,

211 Cerlain Adjustments. If, after the date of this Agreement and at or prior lo the
Effective Time, the outstanding shares of ABCB Common Stock or JAXB Common Stock are
changed into a different number of shares or type of securities by reason of any reclassification,
recapitalization, split-up, stock split, subdivision, combination or exchange of shares, or any
dividend payable in stock or other securities is declared thereon or rights issued in respect
thereof with a record date within such period, or any similar event occurs, then the Per Share

18



Stock Consideration and the Per Share Cash Consideration will be adjusted accordingly to
provide to the holders thercof the same economic effect as contemplated by this Agreement prior
to such adjustment event.

2,12 Iransfor Books: No Further Qwnership Rights in JAXDB Common Stock, At the
Closing Date, the stock transfer books of JAXB shall be closed and thereafter there shall be no
further registration of transfers of shares of JAXB Common Stock on the records of JAXB,
except for the cancellation of such shares in connection with the Merger, From and after the
Effective Time, the holders of Certificates or Book Entry Shares that evidenced ownership of
shares of JAXB Common Stock outstanding immediately prior to the Effective Time shall cease
to have any rights with respect to such shares, except as otherwise provided for herein or by
Applicable Law. If, after the Effective Time, bona fide Certificates or Book Entry Shares are
presented to the Surviving Corparation for any reason, they shall be canceled and exchanged as
provided in this Article 1.

2,13 Appraisal Rights, Notwithstanding any other provision of this Agreecment to the
contrary, shares of JAXB Common Stock that arc outstanding immediately prior to the Effective
Time and which are held by a JAXB Shareholder who did not vote in favor of the Merger (or
consent thereto in writing) and who is entitled to demand and properly demands the fair value of
such shares pursuant to, and who complies in all respects with, the provisions of Sections
607.1301 to 607.1333 of the FBCA (collectively, the “Appraisal Shares™), shall not be converted
into or represent the right to receive the Merger Consideration, Such JAXB Shareholders instead
shall be entitled to receive payment of the fair value of such shares held by them in accordance
with Sections 607.1301 to 607.1333 of the FBCA, except that all Appraisal Shares held by JAXB
Shareholders who shall have failed to perfect or who effectively shall have withdrawn or
otherwise lost their rights as dissenting shareholders under the FBCA shall thereupon be deemed
to have been converted into and to have become exchangeabie, as of the Effective Time, for the
right to receive, without any interest thereon, the Merger Consideration pursuant to Section 2.7,
JAXB shall give ABCB (i) prompt notice of any written demands for payment of fair value of
any shares of JAXB Common Stock, attempted withdrawals of such demands and any other
instruments served pursuant to the FBCA and received by JAXB relating to shareholders’
dissenters’ rights and (ii) the opportunity to participate in all negotiations and proceedings with
respect 1o demands under the FBCA consistent with the obligations of JAXB thereunder, JAXB
shall not, except with the prior written consent of ABCB, make any payment with respect to such
demand, offer to scttle or settle any demand for payment of fair value or waive any failure to
timely deliver a written demand for payment of fair value or timely take any other action to
perfect payment of fair value rights in accordance with the FBCA. Any portion of the Merger
Consideration made available to the Exchange Agent to pay for shares of JAXB Common Stock
for which appraisal rights have been perfecied shall be returned 1o ABCB upon demand.

2.14  Proxy and Repistration Statement. ABCB and JAXB shall prepare the
Registration Statement on Form S-4 or other applicable form, which ABCB shall file with the
SIEC as promptly as recusonably practicable (but in no event later than sixty (60) days) following
the date of this Agreement and which will include the Proxy Statement/Prospectus. Each of
ABCB and JAXB shall use reasonable best efforts to have the Registration Statement declared
effective under the Securities Act as promptly as reasonably practicable after such filing and to
keep the Registration Statement effective as long as necessary 10 consummate the Merger, the
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Bank Merger and the other transactions contemplated hereby and by the Bank Merger
Agreement. Each of JAXB and ABCB will cause the Proxy Statement/Prospectus to be filed
with the SEC and mailed to JAXB Shareholders as scon as reasonably practicable after the
Registration Statement is declared effective under the Securities Act, ABCB shall also take any
action required to be teken under any applicable state securities laws in connection with the
issuance and reservation of ABCB Common Stock in the Merger, and JAXB shall furnish all
information concerning JAXB and the holders of JAXB Common Stock, or holders of a
beneficial interest therein, as may be reasonably requested in connection with any such action.
ABCB will advise JAXB promptly after it receives oral or written notice of the time when the
Registration Statement has become effective or any supplement or amendment has been filed, the
issuance of any stop order, the suspension of the qualification of ABCB Commaon Stock issuable
in connection with the Merger for offering or sale in any jurisdiction, or any oral or written
request by the SEC for amendment of the Proxy Statement/Prospectus or the Regisiration
Statement or comments thereon and responses thereto or requests by the SEC for additional
information, and will promptly provide JAXB with copies of any written communication from
the SEC or any stale securities commission, If at any time prior to the Effective Time any
information relating to ABCB or JAXB, or any of their respective Affiliates, officers or
directors, is discovered by ABCB or JAXB which should be set forth in en 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 party that discovers such information shall promptly notify
the other party hereto and an appropriate amendment or supplement describing such information
shall be promptly filed with the SEC and, to the extent required by law, disseminated to JAXB
Shareholders.

2.15  JAXDB Sharcholders’ Meeting.

(a)  JAXB shall take all action necessary in accordance with Applicable Laws
and JAXB's current Charter Documents to duly give notice of, convene and hold a meeting of
the JAXB Sharcholders (the “JAXD Shareholders’ Mecting™), to be held as promptly as
practicable after the Registration Statement is declared effective under the Securities Act, for the
purpose of obtaining the JAXB Shareholder Approvel. The board of directors of JAXB has
resolved to recommend to JAXB Shareholders that they approve this Agreement and JAXB
shall, acting through its board of directors, (i) recommend that the JAXB Shareholders approve
this Agreement, including the Charter Amendment (the “JAXDB Recommendation™), (ii) include
the JAXB Recommendation in the Proxy Statement/Prospectus and (iii) use reasonable best
efforts to solicit from the JAXB Sharcholders proxies in favor of the approval of this Agreement,
including by communicating to the JAXB Shareholders the recommendation of the board of
directors of JAXB that they approve this Agreement, and to teke all other action necessary or
advisable to secure the vote or consent of the JAXDB Shareholders required by Applicable Law to
obtain such approvals, except to the extent JAXB’s board of directors has withdrawn the JAXB
Recommendation in accordance with the terms of this Agreement.

(b}  Neither JAXB’s board of directors nor any committee thereof shali (x)
except as expressly permitted by this Section 2.15(b}, withdraw, qualify or modify, or propose to
withdraw, qualify or modify, in a manner adverse to ABCB or any of ABCB’s Subsidiaries, the
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i

JAXB Recommendation or (y) approve or recommend, or propose to approve or recommend,
any Acquisition Proposal (each, an “Adverse Recommendation Change™). Notwithstanding the
foregoing, the JAXB board of directors may at any time prior to the JAXB Sharcholders’
Mecting (i) effect an Adverse Recommendation Change or (ii) terminate this Agreement to enler
into a definitive agreement with respect to a Superior Proposal, if and only if;

(1) JAXB's board of directors determines in good faith, after
consuitation with its outside legal counsel and independent financial advisor, that it has
received an unsolicited, bona fide Acquisition Proposal (that did not result from & breach
of Section 5.9) that is a Superior Proposal and such Superior Proposal has not been
withdrawn;

(i) JAXB’s board of directors determines in good faith, after
consultation with such outside legal counsel, that a failure to accept such Superior
Proposal would, or would be reasonably likely to, result in JAXB’s board of directors
breaching its fiduciary duties to JAXDB and its sharehclders under Applicable Law;

(iii) JAXB's board of directors provides written notice (a2 “Notice of
Recommendation Change”) to ABCB of its receipt of the Superior Proposal and its intent
to withdraw the JAXB Recommendation on the fifth 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) to any term of such Acquisition Proposal shall require a new
Notice of Recommendation Change);

(iv)  after providing such Notice of Recommendation Change, JAXB
shall negotiate in good faith with ABCB (if requested by ABCB) and provide ABCH
reasonable opportunity during the subsequent five (5) Business Day period(s) to make
such adjustments in the terms and conditions of this Agreement as would enable JAXB's
board of directors to proceed without withdrawing the JAXB Recommendation;
provided, however, that ABCB shall not be required 1o propose any such adjustments;
and

(v) JAXB’s board of directors, following the final such five (5)
Business Day period, again determines in good faith, after consultation with such outside
legal counsel and such independent financial advisor, that such Acquisition Proposal
nonetheless continues to constitute a Superior Proposal and that failure to take such
action would, or would be reasonably likely to, violate their fiduciary duties to JAXB and
its shareholders under Applicable Law.

2,16 JAXS Stock Ontions; JAXB Restricted Stock Unit Awards, Prior to the Effective
Time, JAXB shall take actions necessary to provide that, immediately prior 1o the Effective
Time, (a) each JAXB Stock Option, whether or not then exercisable, shall fully vest and
immediately be cancelled and only entitle the holder thereof, as soon as reasonably practicable
afler the Effective Time, to receive an amount in cash, without interest, equal to the product of
(i) the total number of shares of Voting Common Stock subject to such JAXB Stock Option
multiplied by (ii) the excess, if any, of (A) the product of (1) the Exchange Ratio multiplied by

(2) the Average ABCB Stock Price (the “Per Share Equity Award Consideration”) over (B) the
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per share exercise price for the applicable JAXB Stock Option, less applicable Taxes required to
be withheld with respect to such payment, and (b) cach JAXB Restricted Stock Unit Award shall
become fully vested and shall be cancelled and converted into the right to receive, as soon as
reasonably practicable after the Effective Time, an amount in cash, without interest, equal to the
product of (i) the total number of shares of Voting Common Stock subject to such JAXB
Restricted Stock Unit Award (prorated, in the case of any JAXB Restricted Stock Unit Award
subject to performance-based vesting conditions held by an individual whose employment with
JAXB or its Subsidiaries has terminated prior to the Closing under circumstances not resulting in
forfeiture of the applicable award, based on the number of days such employee was employed by
JAXB or its Subsidiaries during the applicable performance period) multiplied by (ii) the Per
Share Equity Award Consideration, in the case of each of clauses (a) and (b}, less applicable
Taxes required to be withheld with respect to such payment. Any JAXB Stock Option that has &
per share exercise price that is greater than or equal to the Per Share Equity Award Consideration
shal| be cancelled for no consideration.

2.17  Closing Deliveries by JAXI. At the Closing, JAXB shall deliver or cause to be
delivered to ABCB:

(®  a certificate of the Sccretary of each of JAXB and Jacksonville Bank,
dated as of the Closing Date, certifying to: (i) the Charter Documents of JAXB and Jacksonville
Bank; (ii) resolutions of the board of directors of cach of JAXB and Jacksonville Bank approving
the Merger and the Bank Merger, respectively, and the execution, delivery and performance of
this Agreement and the Bank Merger Agreement, as applicable; (iii) incumbency and signatures
of the officers of JAXB and Jacksonville Bank executing this Agreement and the Bank Merger
Agreement, as applicable, and any other certificate or document delivered by JAXB or
Jacksonville Bank in connection with this Agreement or the Bank Merger Agreement; and (iv)
action by JAXB Shareholders holding the requisite voting power under JAXB's Charter
Documents and Applicable Law approving the Merger, the Charter Amendment and the
execution, delivery and performance of this Agreement;

(b)  a certificate, dated as of the Closing Date and signed by a duly authorized
officer of JAXB, certifying that each of the conditions set forth 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(¢)(3), duly executed by an authorized officer of JAXB, confirming that JAXB
is not and has never been a United Stales rcal property holding corporation; and

(d) such other documents as ABCB reasonably deems necessary or
appropriate to consummate the transactions contemplated by this Agreement or by the Bank
Merger Agreement,

2,18  Closing Deliveries by ABCH, At the Closing, ABCB shall deliver or cause to be
delivered to JAXB:

(a) evidence reasonably satisfactory to JAXB of the delivery of the Merger
Consideration to the Exchange Agent;
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(b) a certificate of the Secretary of each of ABCB and Ameris Bank, dated as
of the Closing Date, certifying the: (i) Charter Documents of ABCB and Ameris Bank; (ii)
resolutions of the board of directors of each of ABCB and Ameris Bank approving the Merger
and the Bank Merger, respectively, and the execution, delivery and performance of this
Agreement and the Bank Merger Agreement, as applicable; and (iii) incumbency and signatures
of the officers of ABCB and Ameris Bank executing this Agreement and the Bank Merger
Agreement, as applicable, and any other certificate or document delivered by ABCB or Ameris
Bank in connection with this Agreement or the Bank Merger Agreement;

(c)  acertificate, dated as of the Closing Date and signed by a duly authorized
officer of ABCB, that cach of the conditions set forth in Scctions 6.3(a) and 6.3(b) have been
satisfied; and

(d)  such other documents as JAXB reasonably deems necessary or appropriate
to consummate the transactions contemplated by this Agreement or by the Bank Merger
Agreement.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF JAXB

Except (i) as disclosed in the disclosure schedule delivered by JAXB to ABCB
concurrently herewith (the “JAXE Disclosure Schedule™) or (i) as disclosed in any JAXB SEC
Filings filed by JAXB since January |, 2014, and prior to the date hereof (but disregarding risk
factor disclosures contained under the heading “Risk Factors,” or disclosures of risks set forth in
any “forward-looking statements” disclaimer or any other statements that are similarly non-
specific or cautionary, predictive or forward-looking in nature), JAXB hereby represents and
warranis to ABCB as follows:

il Orpanization.

() JAXHB is a Florida corporation (i) duly organized, validly existing and in
good standing under the laws of the State of Florida, (ii) which is a bank holding company duly
registered under the Bank Holding Company Act of 1956, as amended (the “BHCA™), (iii) with
all requisite power and authority to own and operate its properties and to carry on its business as
presently conducted and (iv) duly qualified and in good standing 4s a foreign corporation
authorized to do business in each jurisdiction in which the nature of its activitics or the character
of the properties 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 expected
to have a Material Adverse Effect on JAXB, True, complete and correct copies of the Charter
Documents of JAXB, as in effect as of the date of this Agreement, have previously been made
available to ABCB,

(b)  Each Subsidiary of JAXB that is set forth on Schedule 3.1{c) 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 ail requisite power and authority to own and
operate its properties and to carry on its business as presently conducted and (iii) duly qualified
and in good standing in each jurisdiction in which the nature of its activitics or the character of
the properties it owns or leases make such qualification necessary, except in such cases where
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the lack of said authorization or qualification has not had and would not reasonably be expected
to have a Material Adverse Effect on JAXB. True, complete and correct copies of the Charter
Documents of each Subsidiary of JAXB, as in effect as of the date of this Agreement, have
previously been made available to ABCB.

() Schedule 3.1(c) sets forth a true and complete list of each Subsidiary of
JAXB, Other than as set forth on Schedule 3.1(c), there are no corporations, partnerships,
limited liability companies, associations or other entities in which JAXB owns, directly or
indirectly, any equity or other interest. All outstanding shares or ownership interests of JAXB's
Subsidiaries are validly issued, fully paid and nonassessable and owned by JAXB (or another
Subsidiary of JAXB) free and clear of any Liens other than Permitted Liens,

12 Authoritv: Binding Nature,

(a) Each of JAXB and its Subsidiaries, to thc extent applicable, has all
requisite power and authority to enter into this Agreement and the Bank Merger Agreement, 1o
perform its obligations hereunder and thercunder and to consummate the transactions
contemplated by this Agreement and the Bank Merger Agreement, The execution, delivery and
performance by JAXB of this Agreement and by Jacksonville Bunk of the Bank Merger
Agreement, and the consummation by JAXB and each of its Subsidiaries of the transactions
contemplated by this Agreement and the Bank Merger Agreement, have been duly and validly
approved by the board of directors (or comparable governing body) of JAXD and each applicable
Subsidiary. Subject to the receipt of the JAXB Shareholder Approval, no other corporate
proceedings on the part of JAXB are necessary to authorize this Agreement or to consummate
the transactions contemplated hereby or by the Bank Merger Agreement. This Agreement has
been, and the Bank Merger Agreement will be, duly executed and delivered by JAXB and
Jacksonville Bank, as applicable, and constitutes or, in the case of the Bank Merger Agreement,
will constitute (in each case assuming due authorization, execution and delivery by ABCB and
Ameris Bank, as applicable) the legal, valid and binding obligations of JAXB and Jacksonville
Bank enforceable against JAXB and Jacksonville Bank, as applicable, in accordance with its
terms, except as such enforceability may be limited by Applicable Laws related to safety and
soundness of insured depository institutions as set forth in 12 U.S.C, §1818(b), the appointment
of a conservalor or receiver, bankruptcy, insolvency, fraudulent transfer, recorganization,
moratorium or similar laws affecting creditors’ rights and remedies gencrally and general
principles of equity (regardless of whether enforcement is sought in & proceeding at law or in

equity).

(b)  JAXB und its Subsidiaries have taken all reasonable actions by them in
order to cxempt this Agreement and the Bank Merger Apreement and the transactions
contemplated hereby and thereby from the requirements of any “moratorium,” “control share,”
“fair price,” *affiliate transaction,” “anti-greenmail,” ‘*‘business combination™ or other
antitakeover Laws of the State of Florida to the extent such antitakeover Laws are applicable to
the transactions contemplated by this Agreement. JAXB and its Subsidiaries have taken all
action required to be taken by them in order to make this Agreement and the Bank Merger
Agreement and the transactions contemplated hereby and thereby comply with, and the
transactions contemplated hereby and thereby do comply with, the requirements of any
provisions of their respective Charter Documents concerning “business combination,” “fair
price,” “voting requirement,” “constituency requirement” or other related provisions,
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3.3 No Conflicts. The execution, delivery and performance of this Agreement by
JAXD and of the Bank Merger Agreement by Jacksonville Bank, and the consummation of the
transactions contemplated hereby and thereby by JAXB and its Subsidiaries, including the
Merger and the Bank Merger, do not and will not (i) conflict with, or result in a breach or
violation of or default under, any terms or conditions of the Charter Documents of JAXB or any
of its Subsidiaries or (ii) assuming that the consents and approvals referred 1o in Section
3.4 hereof are duly obtained, (A) conflict with or violate in any material respect any Applicable
Law as toc JAXB or any of its Subsidiaries, (B) result in any material breach of, or constitute a
material default (or event 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 {ermination, amendment,
acceleration or cancellation pursuant to, any JAXB Material Contract or (C) result in the creation
or imposition of any Lien on any of the assets of JAXB or its Subsidiaries.

3.4  Consents and Approvals. Other than (i) the Regulatory Approvals, (ii) the JAXB
Shareholder Approval and the execution, delivery and performance of this Agreement and (iii)
such other filings, autherizations, consents, notices or approvals as may be set forth on Sehedyle
3.4, no consents, approvals, authorizations or other actions by, or filings with or notifications to,
any Person or any Governmental Authority on the part of JAXB or any of its Subsidiaries are
required in connection with the execution, delivery and performance by JAXB of this Agreement
or by Jacksonville Bank of the Bank Merger Agreement, and the consummation of the
transactions contemplated hereby and thereby.

3.5  Regulatory Matters. JAXB and each of its Subsidiaries have timely filed all
material reports, registrations and statements, together with any amendments required to be made
with respect thereto, that it was required to file since January 1, 2013 with, as applicable, (i) the
Federal Reserve Board, (ii) the FDIC, (iii) the FOFR and any predecessor agency and (iv) any
other applicable bank regulatory agencies (collectively, the “JAXB Repulatory Apencies”), and
any other applicable Governmental Authority, and have paid all applicable fees, premiums and
agsessments due and payable thereto. Each such report, registration and statemens, including
financial statements, exhibits and schedules thereto, complied, in all material respects, with
Applicable Law. Neither JAXB nor any of its Subsidiaries is subject to any cease-and-desist or
other formal or informal order or enforcement action issued by, or is a party to any written
agreement, consent agreement, operating agreement or memorandum of understanding with, or is
a party to any commitment letter, regulatory directive or similar undertaking with, or is subject to
any capital directive by, or since January 1, 2013 has been ordered to pay any civil money
penally by or has adopted any board resolutions at the request of, any JAXB Regulatory Agency
or other Governmental Authority of any kind (each, a “JAXB Regulatory Agreement”) that has
not been Previously Disclosed, nor has JAXB or any of its Subsidiaries been advised since
January 1, 2013 by any JAXB Regulatory Agency or other Governmental Authority that it is
considering issuing, initiating, ordering or requesting any such JAXB Regulatory Agreement,
Except for the matters Previously Disclosed, there is no material unresolved written violation,
criticism, comment or exception by any JAXB Repulatory Agency or other Governmental
Authority relating to JAXB or any of its Subsidiaries, and JAXB 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 Section 5.3(a)(i).
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3.6  Capitalization,

(a)  The authorized capita! stock of JAXB consists only of (i) 20,000,000
shares of Voting Common Stock, of which 3,480,961 are issued and outstanding as of the date of
this Agreement, (ii) 5,000,000 shares of Nonvoting Common Stock, of which 2,315,321 are
issued and outstanding as of the date of this Agreement, and (iii) 10,000,000 shares of preferred
stock, $0.01 par value per share, of which no shares are issued and outstanding as of the date of
this Agreement. Such issued and outstanding shares of JAXB Common Stock constitute all of
the issued and outstanding capital stock of JAXB as of the date of this Agreement, and have been
duly authorized, validly issued and are fully paid and nonassessable. None of the shares of
JAXB Common Stock have been issued or disposed of in violation of any preemptive rights of
any Person, Ags of the date of this Agreement, 129,375 shares of Voting Common Stock were
reserved for issuance upon the exercise of outstanding JAXB Stock Options, 2,658 shares of
Voting Common Stock were reserved for issuance upon the vesting and settlement of
outstanding JAXB Restricted Stock Unit Awards and 214,791 shares of Voting Common Stock
were available for future grants of equity awards under the JAXDB Stock Incentive Plan. JAXB
has furnished to ABCB a true, complete copy of the JAXB Stock Incentive Plan, and Schedule
3.6(a) sets forth & complete and correct list of all participants in the JAXB Stock Incentive Plan
as of the date hereof and identifies the number of shares of Voting Common Stock subject to
JAXB Stock Options or JAXB Restricted Stock Unit Awards held by each participant therein,
the exercise price or prices of such JAXB Stock Options, and the date on which each JAXB
Stock Option or JAXB Restricted Stock Unit Award was granted, vests or becomes exercisable
(as applicable), and expires (if applicable), Except as disclosed in Schedule 3.6(«), as of the date
of this Agreement, no trust preferred or subordinated debt sccurities of JAXB or any of its
Subsidiaries are issued or outstanding. JAXB currently has no election in effect to defer interest
payments with respect 1o any trust preferred securities or related debentures issued by it or any of
its Affiliates,

(b}  All of the issued and outstanding shares of capital stock of Jacksonville
Bank are, on the date of this Agreement, and on the Closing Date will be, held by JAXB.

) Except as disclosed in Schedule 3.6(¢), there are no outstanding (i} rights,
plans, options, warrants, calls, conversion rights or any agreements, arrangements or
commitments of any kind or ¢haracter (either firm or conditional) obligating JAXB or any of its
Affiliates to issue, deliver or sell, or cause to be delivered or sold, any capital stock of JAXB or
its Subsidiaries, or any securities exchangeable for or convertible into the capital stock of JAXB
or its Subsidiaries, (ii) contractual obligations of JAXB or any of its Affiliates, or rights of a
Person, to repurchase, redeem or otherwise acquire any shares of capital stock of JAXB or its
Subsidiaries or (iil) proxies, voting agreements {except for the Voting and Support Agreements),
voting trusis, preemptive rights, rights of first refusal, rights of first offer, rights of co-sale or tag-
along rights, shareholder agreements or other rights, understandings or arrangements regarding
the voting or disposition of the shares of JAXB Common Stock or capital stock of its
Subsidiaries. No bonds, debentures, notes or other indebtedness having the right to vote on any
matters on which the holders of capital stock may vote have becn issued by JAXB or any of its
Subsidiaries and are outstanding,

(d)  No Subsidiary of JAXB owns any capitai stock of JAXB except for shares
held in a fiduciary capacity or in respect of a debt previously contracted.
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3.7  Deposits. The deposit accounts of Jacksonville Bank are insured by the FDIC 10
the fullest extent permitted by Applicable Law, and all premiums and assessments required to 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 JAXB’s Knowledge,
threatened.

3.8  Reports und SEC Filings, JAXB has filed (or furnished) all registration
statements, prospectuses, forms, reports, definitive proxy statements, schedules and documents
required to be filed (or furnished) with the SEC by it under Section 5 of the Sccurities Act or
Sections 13(a), 14 or 15(d) of the Exchange Act, us the case may be, from and after January I,
2013 (ccliectively, the “JAXB SEC Filings™). Each JAXB SEC Filing, as amended or
supplemented if applicable, (i) as of its date, or, if amended or supplemented, as of the date of
the most recent amendment or supplement thereto, complied in all materinl respects with the
requirements of the Securities Act or the Exchange Act, as the case may be, and (ii) did not, at
the time it was filed (or became effective in the case of registration statements), or, if amended or
supplemented, as of the date of the most recent amendment or supplement thereto, contain any
untrue statement of a materia! fact or omit to state a material fact required 10 be stated therein or
necessary in order 1o make the statements made therein, in the light of the circumstances under
which they were made, not misleading.

39 Finangial Statements,

(a) The financial statements of JAXB and its Subsidiaries included (or
incorporated by reference) in the JAXB SEC Filings, including the related notes, where
applicable (the “JAXB_ Tinancial Statements”), (i) have been prepared from, and are in
accordance with, the books and records of JAXB and its Subsidiaries, (ii) fairly present in all
material respects the consolidated results of operations, cash flows, changes in sharcholders’
equity and consolidated financial position of JAXD and its Subsidiaries for the respective {iscal
periods or as of the respective dates therein set forth (subject in the case of unaudited statements
to recurring year-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
periods involved, except, in each case, as indicated in such statements or in the notes thereto. As
of the date hereof, the books and records of JAXB 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 datc hereof, Crowe Horwath LLP
has not resigned (or informed JAXB that it intends to resign) or been dismissed as independent
public accountants of JAXB as & result of or in connection with any disagreements with JAXB
on a matter of accounting principles or practices, financial statement disclosure or auditing scope
or procedure,

(b) Except as would not reasonably be expected to be, individually or in the
aggregate, material to JAXB and iis Subsidiaries, taken as a whole, neither JAXB nor any of its
Subsidiaries has incurred any liability or obligation of any nature whatsoever (whether absolute,
accrued, contingent, determined, determinable or otherwise 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 JAXB included in its Quarterly Report on Form 10-Q for the fiscal
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quarter ended the Interim Balence Sheet Date (including any notes thereto), (it) liabilities or
obligations incurred in the ordinary course of business consistent in nature and amount with past
practice since the Interim Balance Sheet Date or (iii) liabilities or obligations incurred in
connection with this Agreement and the transactions contemplated hereby.

© The records, systems, controls, data and information of JAXB and its
Subsidiarics 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 JAXB or its Subsidiaries or
accountants (including all means of access thereto and therefrom). JAXB (i) has implemented
and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange
Act) fo ensure that material information relating to JAXB, including its Subsidiaries, is made
known to the chief executive officer and the chief financial officer of JAXB by cthers within
those entities as appropriate to 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 of 2002 (the “Sarbupes-Oxley Act™, and (i) has disclosed, based on its most recent
evaluation prior 1o the date hereof, to JAXB's outside auditors and the audit committee of
JAXB’s board of directors (A) any significant deficiencies and material wenknesses in 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 JAXB's ability to record, process,
summarize and report financial information and (B) any fraud, whether or not material, that
involves management or other employees who have a significant role in JAXB's internal
controls over financial reporting. There is no reason to believe that JAXB's outside auditors and
its chief executive officer and chief financial officer will not be able to give the certifications and
attestations required pursuant to the rules and regulations adopted pursuaent to Section 404 of the
Sarbanes-Oxley Act, without qualification, when next due.

3.10  Ordinary Course: Lack of Material Adverse Chonge. From the Balance Sheet
Date, except as disclosed in JAXB SEC Filings or on Schedule 3.10 or as otherwise specifically
provided by this Agreement, JAXB and its Subsidiaries have operated in all muterial respects in
the ordinary course of business consistent with past practice, and there has not been (i) any
Material Adverse Change in JAXB or any event, change, occurrence, cfleet or development that
would reasonably be expected to have a Material Adverse Effect on JAXB or (ii) action taken by
JAXB or any of its Subsidiaries during the period from the Balance Sheet Date through the date
of this Agreement that would have required ABCB's consent if JAXB had been subject
to Section 5.1 at such time,

3.11  Reorpanization. Neither JAXB nor any of its Subsidiarics has taken any action,
nor are they aware of any tact 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) (i) All federa! 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 JAXB or its Subsidiaries
have been or will be timely filed on or before the Closing Date, 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; (i) all Taxes due and owing by JAXB or its
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Subsidiaries (whether or not shown on the Tax Returns referred to 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 10 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 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 JAXB 10 ABCB in writing and
adequately reserved for in the JAXB Financial Statements, Neither JAXB nor any of its
Subsidiaries currently is the beneficiary of any extension of time within which to file any Tax
Return,

(b)  No federal, state, local or non-U.S. Tax audits or administrative or judicial
Tax proceedings are pending or being conducted with respect to JAXB or any of its Subsidiaries.
Neither JAXB nor its Subsidiaries has received from any federal, state, local or non-U S, taxing
authority (including jurisdictions where JAXB or its Subsidiaries have not filed Tax Returns) any
(i} written notice indicating an intent 10 open an audit or other review, (ii) 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 JAXB or any of its Subsidiaries.
Schedule 3.12(b) lists all Tax Returns filed by JAXB and its Subsidiaries for taxable periods
ended on or afier December 31, 2012, indicates those Tax Returns that have been audited and
indicates those Tax Returns that currently are the subject of audit. ABCB has received correct
and complete copies of all federal and state Tax Returns filed by JAXB and each of its
Subsidiaries for taxable periods ended on or after December 31, 2012 and all examination reports
and statements of deficiencies related to federal and state income Tax assessed against or agreed
to by JAXB or any of its Subsidiaries with respect to those taxable periods.

(c) There are no Liens on JAXB's or any of its Subsidiaries’ assets that arose
in connection with any failure (or alleged failurc) to pay any Tax other than Liens for Taxes not
yet due and payable 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 JAXB Financial Statements,

(d) Neither JAXB nor any of its Subsidiaries has waived any statute of
limitations in respect of income Taxes or agreed to any extension of time with respect 1o an
income Tax assessment-or deficiency,

(¢} JAXB and its Subsidiaries have withheld and timely paid all Taxes
required to have been withheld and paid in connection with any amounts paid or owing to any
employee, independent contractor, creditor, sharcholder or other third party.

(H) Neither JAXB nor any of its Subsidiaries is (or has been) a party to any
Tax allocation or sharing agreement (other than such an agreement or arrangement exclusively
between or among JAXB and its Subsidiaries). Neither JAXB nor any of its Subsidiaries (i) has
been a member of an Affiliated Group filing a consolidated federal Tax Return (other than a
group the common parent of which was JAXB) or (ii) has any liability for Taxcs of any Person
(other than JAXB or any of its Subsidiaries) under Treasury Regulations Section 1.1502-6 (or
any similar provision of state, local or non-U.S. law) as a transferee, successor, by contract or
otherwise.
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(g9  Except as listed onSchedule 3.12(g), there are no joint ventures,
partnerships, limited liability companies or other arrangements or contracts to which JAXB or
any Subsidiary is a party and that could be treated as a partnership for federal income Tax
purposes. :

(h)  Neither JAXB nor any Subsidiary has, nor has it ever had, a “permanent
establishment” in any foreign country, as such term 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.

) No claim has been made in the last five (5) years by a taxing authority in a
jurisdiction where JAXB or any Subsidiary does not file Tax Returns that JAXB (or such
Subsidiary) is or may be subject to taxation by that jurisdiction,

G) Except as listed on Schedule 3.12(j), neither JAXB nor any Subsidiary
hag, in the last five (5) years, diswibuted stock of another corporation, or had its stock distributed
by another corporation, in u transaction that was purported or intended to be governed in whole
or in part by Section 355 or 361 of the Code,

(k)  Neither JAXB 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 JAXB nor any Subsidiary participates in or cooperates with (or
has at any time participated in or cooperated with) an international boycott within the meaning of
Section 999 of the Code.

(m)  Neither JAXB nor any Subsidiary has engaged in any transaction that, as
of the date hereof, is a *listed transaction” under Treasury Regulations Section 1,6011-4(b)(2).
JAXB and each 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 “reporiable transaction” as that term is defined in Section 6707A(c) of the Code.

(n})  No gain recognition agreemeats have been entered into by either JAXB or
any Subsidiary, and neither JAXB 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 JAXB nor any Subsidiary is or has at any time been (i) a
“controlled foreign corporation” as defined by Section 957 of the Code, (ii) a “personal holding
company™ as that term has been defined from time to time in Section 542 of the Code or (iii) a
“passive foreign investmen! company,” nor has JAXB or any Subsidiary at any time held
directly, indirectly or constructively shares of any “passive foreign investment company” as that
term has been defined from time to time in Section 1296 or 1297 of the Code.

(p) JAXB and each Subsidiary 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
state Governmental Authority and the consummation of the transactions contemplated by this

30



Agreement and by the Bank Merger 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.

(qQ) Except as listed on Schedule 3.12(q), neither the execution and delivery of
this Agreement or the Bank Merger Agreement nor the consummation of the transactions
contemplated hereby or thereby will (either alone or in conjunction with any other event) result
in the payment of any amount that would not be deductible by reason of Sections 280G (as
determined without regard to Section 280G(b)(4) (or any corresponding provision of state, local
or non-U.S. Tax law)), 162 (other than 162(a)) or 404 of the Code.

(" Neither JAXB nor any 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 after the Closing Date (i) putsuant to
Section 481 or 263A 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
coniemplated hereby or by the Bank Merger Agreement, {ii) as a result of any installment sale or
open transaction disposition made on or prior to the Closing Date, (iii) as a result of any prepaid
amount received on or prior to the Closing Date, (iv) as a result of an election under Section
108(i) of the Code or (v) intercompany transaction or excess loss account described in Treasury
Regulations under Section 1502 of the Code (or any corresponding or similar provision of state,
local or non-U.S. income Tax law).

(s) All transactions for taxable years for which the statute of limitations is still
open (including sales of goods, loans and provision of services) between (i) JAXB or any
Subsidiary and (ii) any other Person that is controlled directly or indirectly by JAXB (within the
meaning of Section 482 of the Code) were effected on arms’-length terms and for fair market
value consideration,

{t) The unpaid Taxes of JAXB and each Subsidiary (i) did not, as of the
Interim Balance Sheet Date, exceed the reserve for Tax liability (other than any reserve for
deferred Taxes established to reflect timing differences between book and Tax income) set forth
on the face of the JAXB Financial Statements (rather than in any notes thereto) and (ii) will not
exceed that reserve as adjusted for the passage of time through the Closing Date in accordance
with the past custom and practice of JAXB and each Subsidiary in filing its Tax Returns. Since
the Interim Balance Sheet Date, neither JAXB nor any Subsidiary 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.

(u}  JAXB operates at lcast one significant historic business line, or owns at
least a significant portion of its historic business assets, in each case within the meaning of
Treasury Regulations Section 1.368-1(d},

(v)  JAXB has provided or otherwise made available 1o ABCB all of JAXB's
and its Subsidiaries’ books and records with respect to Tax matters pertinent to JAXB or its
Subsidiaries relating to any Tax periods commencing on or before the Closing Date.
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3.13  Tile to Asscis; Real Property.

(a) Except as set forth on Schedule 3.13(a), as of the date of this Agreement,
JAXB or one of its Subsidiaries has, and as of the Closing, JAXB or one of its Subsidiaries will
have, good and marketable title to or a valid leasehold interest in, easement or right to use all of
its assets and properties, including those reflected in either the latest audited balance sheet or
latest interim balance sheet included in the JAXB SEC Filings (cxcept for assets sold or
otherwise disposed of or leases that have expired since the Balance Sheet Date or Interim
Balance Sheet Date in the ordinary course of business), as being owned or leased, as applicable,
free and clear of any and all material Liens other than Permitted Liens. All such properties and
assets are in good operating condition and repair, ordinary wear and tear excepted.

(b)  Neither JAXB 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 headquarters or banking operations. Schedule 3.13(b) sets forth an accurate and
complete list of the branch office and operations locations operated by JAXB and its Subsidiaries
as of the date of this Agreement.

3.14  Litigation: Orders,

(&) Except as set forth on Schedule 3.14(x), there is no material Proceeding
pending or, to JAXB's Knowledge, threatened either (i) against JAXB or any of its Subsidiaries,
or to which any assets, interest or right of any of them may be subject, or (ii} seeking to prevent,
ahter or delay any of the transactions contemplated by this Agreement or the Bank Merger
Agreement.

(b) Except as set forth on Schedule 3.14(b), there is no Order either (i)
outstanding against JAXB or any of its Subsidiaries, or to which any assets, interest or right of
any of them may be subjeet, or (ii) seeking to prevent, alter or delay any of the transactions
contemplated by this Agreement or the Bank Merger Agreement,

() To JAXB's Knowledge, no event has occurred 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 JAXB or any of its Subsidiaries.

315 Compliance.

(1) JAXB and each of its Subsidiaries are in compliance in all material
respects with all Applicable Laws and Orders, including all Laws related to data protection or
privacy, the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act and
Regulation B, the Fair Housing Act, the Community Reinvestment 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, any regulations promulgated by the Consumer Financial
Protection Bureau, the Interagency Policy Statement on Retail Sales of Nondepesit Investment
Products, the SAFE Mortgage Licensing Act of 2008, the Reul Estate Settlement 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 23B of the Federal Reserve
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Act, the Sarbanes-Oxley Act, and all agency requirements relating to the origination, sale and
servicing of mortgage and consumer loans. JAXB and each of its Subsidiaries have all Permits
of, and have made all required filings, applications and registrations with, all applicable
Governmental Authorities necessary to permit it to carry on its business in all material respects
as presently conducted.

(b)  Neither JAXB nor any of its Subsidiaries is in default under or in violation
of any term or provision of its Charter Documents or any material Permit which it holds.

(c) JAXB has implemented one or more formal codes addressing each of
ethics, personal trading policies, conflicts of interest policies, customer privacy policies, anti-
money laundering policies and other material policies as may be required by any Applicable Law
for itself and its Subsidiaries, and a complete and correct copy of each such policy has been
mude available to ABCB. Such policies comply in all material respects with the requirements of
any Laws applicable thereto.

3.16 Loans.

(a)  Each loan, revolving credit facility, letter of credit or other extension of
credit (including guarantees) or commitment to extend credit originated or acquired by JAXB
and its Subsidiaries (collectively, “Loans™) (i) complies in all material respects with Applicable
Laws, (ii) has been made, entered into or acquired by JAXB or one of its Subsidiaries in
accordance with customary board of director-approved loan policies, (iii) is evidenced by
promissory notes or other evidences of indebtedness, which are true, genuine and correct in all
material respects, and which, together with all security agreements and guarantees, constituie a
valid and legally binding obligation of the obligor named therein, and as applicable, JAXB or
one of its Subsidiaries and are enforceable in accordance with their terms, (iv) is in full force and
effect and (v) 1o JAXB’s Knowledge, is not subject o any offset, recoupment, adjustment or any
other valid or cognizable claim or defense by the applicable borrower; provided, howeyer, that
the enforcement of each of the immediately preceding clauses (iii) and (iv) may be limited by
Applicable Laws related to safety and soundness of insured depository institutions as set forth in
12 U.8.C. §1818(b), the appointment of & conservator or receiver, bankrupicy, insolvency,
reorganization, moratorium, fraudulent transfer and similar Laws of general applicability relating
to or affecting creditors’ rights or by general equity principles. None of the rights or remedies
under the documentation relating to the Loans has in any material respect been amended,
modified, waived, subordinated or otherwise altered by JAXB, except as evidenced by a written
instrument which is a part of the file with respect to such Loans made available to ABCB and
was entered into by JAXB in good faith and in its ordinary course of business.

(b)  JAXB has previously disclosed a complete and correct list of al} Loans
that, as of the Interim Balance Sheet Date, (i) arc contractuslly past due ninety (90) days or more
in the payment of principal or interest, (ii) are on nonaccrual status or (iii) are classified as
“Watch List,” “Special Mention,” “Substandard,” “Doubtful” or “Loss” {or words of similar
import), together with the principal amount of each such Loan and the identity of the obligor
thereunder. Schedule 3.16(h) sets forth a complete list of other real estate owned, acquired by
foreclosure or by deed in-lieu thereof and owned by JAXB or its Subsidiaries as of the Interim
Balance Shect Date, including the book velue thereof. True, correct and complete copies of the
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currently effective lending policies and practices of JAXB and each of its Subsidiaries have been
made available to ABCB.

(c) (i) Each outstanding Loan (including Loans held for resale or previously
sold to investors) has been solicited and originated and is administered and, where applicable,
serviced, and the relevant files are being maintained, in accordance with the relevant loan
documents JAXB's underwriting 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) and with Applicable Laws and applicable requirements of any government-sponsored
enterprise program in all material respects, and (ii) JAXB and its Subsidiaries have properly
fulfilled their contractual responsibilities and duties with respect te any Loan in which they act as
the lead lender or servicer,

(d)  None of the agreements pursuant to which JAXB or any of its Subsidiaries
has sold Loans or pools of Loans or participations in Loans or pools of Loans contains any
obligation to repurchase such Loans or interests therein, other than repurchase obligations arising
upon breach of representations and warrantics, covenants and other obligations of JAXB or its
Subsidiaries, as applicable.

(&) As to each Loan that is secured, 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 force and effect, and to JAXB's Knowledge, will remain in full force and
eftect following the Closing Date, in each case, without any further action by JAXB or any of its
Subsidiaries subject to the fulfillment of their obligations under the Small Business
Administration Agreement that arise after the date hereof.

(H Schedule 3.16(0) sets forth a complete and correct list of ali Loans by
JAXB and its Subsidiaries to any directors, executive officers and principal shareholders (as such
terms are defined in Regulation O of the Federal Reserve Board (12 C.F.R. Part 215)) of JAXB
or any of its Subsidiaries. There are no Loans tp any employee, officer, director or other
Affiliate of JAXB 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 Schedule 3.16(f) 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, and did not involve more
than the normal risk of collectability or present other unfavorable features.

317 CRA Compliance, Each of JAXB and Jacksonville Bank is Well-Capitalized, and
Jacksonville Bank’s most recent examination reting under the Federal Community Reinvestment
Act, as amended ("CRA™), was “satisfactory” or better. To JAXB’s Knowledge, there is no fact
or circumstance or set of facts or circumstances which would be reasonably likely to cause
JAXB or Jacksonville Bank to receive any notice of non-compliance with such provisions of the
CRA or cause Jacksonville Bank's CRA rating to decrease below the “satisfactory” level.

318 Investment Poruolio. All investment securities held by JAXB or its Subsidiaries,
as reflected in the financial statements included in the JAXB SEC Filings, are in all material
respects carried in accordance with GAAP and in a manner consistent with the applicable
guidelines issued by the JAXB Regulatory Agencies. Each of JAXB and its Subsidiaries has
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good, valid and marketable title to all securities held by it, except securities sold under
repurchase agreements or held in any fiduciary or agency cepacily, free and clear of any Lien,
except as set forth in the financial statements included in the JAXB SEC Filings and except to
the extent any such securities are pledged in the ordinary course of business consistent with
prudent banking practices to secure obligations of JAXB or its Subsidiaries.

319 Interest Rule Risk Management Instruments, All interest rate swaps, caps, {loors,
option agreements, futures and forward contracts and other similar derivative transactions and
risk menagement arrangements, whether entered into for the account of JAXB, any of its
Subsidiaries or for the account of a customer of JAXB or one of its Subsidiaries, were entered
into in the ordinary course of business and in accordance with applicable rules, regulations and
policies of any Regulatory Agency and with counterparties believed to be financially responsible
at the time and arc legal, valid and binding obligations of JAXB or one of its Subsidiaries
enforceable in accordance with their terms except as may be limited by bankruptey, insolvency,
moratorium, reorganization or similar laws affecting the rights of creditors generally and the
availability of equitable remedies, and are in full force and effect. JAXB and each of its
Subsidiaries have duly performed all of their material obligations thergunder to the extent that
such obligations to perform have accrued, and, to JAXB's knowledge, there are no breaches,
violations or defaults or allegations or assertions of such by any party thereunder.

3.20  Intelleciual Property. JAXB and each of ils Subsidiarics owns, or is licensed to
use (in each case, free and clear of any material Liens), all Intellectual Property necessary for the
conduct of its business as currently conducted. To JAXB’s Knowledge, the use of any
Intellectual Property by JAXB and its Subsidiaries does not infringe, misappropriate or otherwise
violate the rights of any Person and is in accordance with any applicable license pursuant 1o
which JAXB or any JAXB Subsidiary acquired the right to use any Intellectual Property, and no
Person has asserted in writing to JAXB that JAXB or any of its Subsidiaries has infringed,
misappropriated or otherwise violated the Intellectual Property rights of such Person. To
JAXB's Knowledge, no Person is challenging, infringing on or otherwise violating any right of
JAXB or any of its Subsidiaries with respect to any Intellectual Property owned by or licensed to
JAXB or its Subsidiaries. Neither JAXB nor any JAXB Subsidiary has received any written
notice of any pending claim with respect to any Intellectual Property owned by JAXB or any
JAXB Subsidiary, and JAXB and its Subsidiaries have taken commercially reasonable actions to
avoid the abandonment, cancellation or unenforceability of all Intellectual Property owned or
licensed, respectively, by JAXB and its Subsidiaries. For purposes of this Agreement,
“Intellectual Property” means trademarks, service marks, brand names, internet domain names,
logos, symbols, certification marks, trade dress and other indications of origin, the goodwill
associated with the foregoing and registrations in any jurisdiction of, and applications in any
jurisdiction to register, the foregoing, including any extension, modification or renewal of any
such registration or application; inventions, discoveries and ideas, whether patentable or not, in
any jurisdiction; patents, applications for patents (including divisions, continuations,
continuations in part and renewul applications), all improvements thereto, and any renewals,
extensions or reissues thereof, in any jurisdiction; nonpublic 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 thereof by any Person;
writings and other works, whether copyrightable or not and whether in published or unpublished
works, in &ny jurisdiction; and registrations or applications for registration of copyrights in any
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jurisdiction, and any renewals or extensions thereof; and any similar intellectual property or
proprietary rights,

321  Environmental Matters.

(a) Except as set forth on Schedule 3.21, (i)} no notice, nolification, demand,
request for information, citation, summons or order has been received by JAXB or any of its
Subsidiaries, no complaint has been filed against JAXB or any of its Subsidiaries, no penalty has
been assessed against JAXB or any of its Subsidiaries, and no investigation, action, claim or suit
is pending or, to JAXB's Knowledge, threatened against JAXB or any of its Subsidiaries by any
Governmental Authority or other Person, in each case relating to or arising out of any
Environmental Law, (ii) JAXB, each of its Subsidiaries are in compliance in all material respects
with all Environmental Laws and all Permits relating to Environmental Law matters, (ili} neither
JAXB nor any of its Subsidiaries is conducting or paying for any response or corrective action
under any Environmental Law at any location and (iv) neither JAXB nor any of its Subsidiaries
is party to any Order that imposes any obligations under any Dnvironmental Law.

(b) To JAXB's Knowledge, there has been no release of any Hazardous
Substance by JAXB or any of its Subsidiaries in any manner that has given or would reasonably
be expected 10 give rise fo any unpaid remedial obligation, corrective action requirement or
liability under applicable Environmental Laws.

{c) To JAXB's Knowledge, no Hazardous Substance has heen disposed of,
arranged to be disposed of, released or trunsported in violation of any applicable Environmental
Law, or in & manner that has given rise 10, or that would reasonably be expected to give rise to,
any liability under any Environmental Law, from any current or former properties or facilities
while owned or operated by JAXB or any of its Subsidiarics, and, to JAXB’s Knowledge,
Hazardous Substances are not otherwise present at or about any such properties or facilitics in
amount or condition that has resulled in or would reasonably be expected to result in liability to
JAXB or any of its Subsidiaries under any Environmental Law.

322 Mualerial Contracts, Except for the Contracts set forth on the “Exhibit Index”
included in JAXB's Form 10-K for the year ended December 31, 2014 or the JAXB SEC Filings
subsequently filed or on Schedule 3.22, as of the date of this Agreement, neither JAXB nor any
of its Subsidiaries, nor any of their respective assets, properties, businesses or operations, is a
party to, bound or affected by, or receives benefits under any JAXB Material Contract, Al
IAXDB Material Contracts ure valid and binding agreements of JAXB 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 institutions as set forth in 12 U.8.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
JAXB nor its Subsidiarics is in material violation or breach of or material default under any
JAXDB Material Contract, To JAXB’s Knowledge, no third party is in violation or breach of or
default under any JAXB Material Contract, and there has not occurred any event that, with the
lapse of time or the giving of notice or both, would constitute such a breach or defavlt,
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323 Lmployee Benelit Matiers.

(a) Schedule 3.23(a) sets forth a true and complete list of each JAXB
Employee Benefit Plan and the participants therein. Only employees and directors and former
employees and directors (and their eligible dependents) of JAXB and its Subsidiaries participate
in the JAXB Employee Benefit Plans, Neither JAXB nor any of its Subsidiaries has been
notified that any JAXB Employee Benefit Plan is undergoing an audit or is subject to an
investigation by any of the IRS, the United States Department of Labor (the “DOL") or any other
Governmental Authority,

(b)  With respect to each JAXB Employee Benefit Plan, complete and correct
copies of the following documents have been made available to ABCB: (i) the most recent plan
documents or written agreements thereof, and all amendments thereto and all related trust or
other funding vehicles (including contracts with service providers and insurers) with respect to
each such JAXB Employee Benefit Plan and, in the case of any JAXB Employee Benefit Plan
that is not in written form, a written description of all material aspects of such plan; (ii} the most
recent summary plan description, and all related summaries of material modifications thereto, if
applicable; (iii) Forms 5500 (including schedules and attachments), financial statements and
actuarial reports for the past three (3) years, if applicable; (iv) the most recent IRS determination
letter or opinion letter and any pending application with respect to cach such JAXB Employee
Benefit Plan which is intended to qualify under Section 401(a) of the Code; and (v)all
correspondence to and from the IRS, the DOL or any other Governmental Agency within the
past three (3) years relating to any JAXB Employee Benefit Plan (other than the documentation
provided under the immediately preceding clauses (iii) and (iv)),

(c) Except as set forth in Schedule 3.23(c), with respect to each JAXB
Employee Benefit Plan, (i) such JAXB Employee Benefit Plan has been administered in all
material respects in compliance with its terms and with all Applicable Laws, including ERISA,
the Code, the Health Insurance Portability and Accountability Act and the Patient Protection and
Affordable Care Act, and any regulations or rules promulgated thereunder, (i) no Proceedings
are pending, or to JAXB’s Knowledge, threatened, (iii) all premiums, contributions or other
payments required to have been made by Applicable Law or under the terms of any such JAXB
Employee Benefit Plan or any Contract relating thereto have been made, (iv) all material reports,
returns and similar documents required to be filed with any Governmental Authority or
distributed 10 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)  With respect to each JAXB Employee Benefit Plan intended to gualify
under Scction 401(a) of the Code, the IRS has issued a favorable determination letter or opinion
letter or advisory letter upon which JAXB is entitled to rely under IRS pronouncements, no such
determination letter, opinion letter or advisory Igiter has been revoked nor, to JAXB’s
Knowledge, has revocation been threatened, and no circumstance exists that would reasonably be
expected (o result in the Joss of such qualification,

(&)  No JAXB Employee Benefit Plan is subject to the laws of any jurisdiction
outside the United States.
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H Except as set forth in Schedule 3.23(f), neither JAXB nor any JAXB
Employee Benefit Plan provides (or will provide) health or other welfare benefits to one or more
former employees, officers, directors or other individuals (including dependents of any of the
foregoing) other than benefits that are required to be provided pursuent to the applicable
requirements of COBRA, JAXB has at all times complied with COBRA in all material respects
and has maintained adequate records to evidence such compliance.

(2) No JAXB Employee Benefit Plan is, and neither JAXB nor any Affiliate
maintains or contributes to, or has at any time maintained or contributed to, or has any liability,
whether actual or contingent, under a plan subject to Section 302 or Title IV of ERISA or to
Section 412 of the Code. No JAXB Employee Benefit Plan is or was at any time a
multiemployer plan, as defined in Section 3(37) of ERISA, and neither JAXB nor any Affiliate
has ever contributed to, or had an obligation 1o contribute to, or incurred any liability with
respect to, any such multiemployer plan,

(h) Sehedule 3.23(h) sets forth a complete list of all severance and termination
benefits with respect to which JAXB or any of its Subsidiaries has or will have any liability,
under any JAXB Employee Benefit Plan or other employment agreement, severance agreement,
program, practice or arrangement,

i) Except as set forth on Schedule 3.23(i), neither the execution and delivery
of this Agreement or the Bank Merger Agreement nor the consummation of the transactions
contemplated by this Agreement or the Bank Merger Agreement will (whether alone or in
conjunction with any other event) (i) require the funding (whether on a formal or informal basis)
of the benefits under any JAXB Employee Benefit Plan, (ii) increase the amount of any
compensation, equity award or other benefits otherwisc payable by JAXDB or any of its
Subsidiaries under any JAXDB Employee Benefit Plan or (iii) result in the acceleration of the time
of payment or vesting of any compensation, equity award or other benefit under any JAXB
Employee Bencfit Plan.

) No participants in any JAXB Employee Benefit Plan participate in such
plan pursuant to the terms of a collective bargaining agrecment,

(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 JAXB
or any Affiliate (including employer securities as defined in Section 407(d)(1) of ERISA), or
employer real property as defined in Section 407(d)(2) of ERISA.

M Except as set forth in Schedule 3.23(1), no reportable event within the
meaning of Section 4043 of ERISA, and no event described in Section 4062 or 4063 of ERISA,
has occurred in connection with any JAXB Employee Benefit Plan, and neither JAXB nor to
JAXB’s Knowledge any Affiliate has engaged in, or is a successor or parent corporation lo an
entity that has engaged in, a transaction described in Sections 4069 or 4212(c) of ERISA.

(m)  Except as set forth on Schedule 3.23(m), neither JAXB nor any of ils
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 Jocs] Law relating
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to Tax). Each JAXB Employee 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  Laubor Relations (Employment Malters).

(@)  There is no labor strike, dispute, stowdown, stoppage or lockout actually
pending or, to JAXB's Knowledge, threatened against or affecting JAXB or any of its
Subsidiaries. Neither JAXB nor any of its Subsidiaries is a party to any collective bargaining
agreements or similar labor agreements and, to JAXB's Knowledge, there are no organizing
efforis by any union or other group seeking to represent any employees of JAXB or any of its
Subsidiaries. JAXB and each of its Subsidiaries is, and has at all relevant times been, in
compliance in all material respects with ail Applicable Laws respecting employment and
employment practices, terms and conditions of employment, 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 JAXB nor any of its Subsidiaries has received any written notice
that any Governmental Authority responsible for the enforcement of labor or employment laws,
rules or regulations intends to conduct an investigation with respect to or relating tc JAXB and
its Subsidiaries and, to JAXB’s Knowledge, no such investigation is in progress.

(b)  Since the Balance Sheet Date, JAXB has not effectuated a “mass layoff”
or “plant closing” as defined in the WARN Act affecting any site of employment or facility of
JAXB or its Subsidiaries,

() Except as set forth on Schedule 3.24(c), JAXB is not a parly to any
Contract with respect to the employment of any officer, director, employee or consultant that is
not terminable at will and without any penalty or other severance or obligation.

{d) Except as set forth on Schedule 3.24(d), to JAXB’s Knowledge, there are
no non-solicitation, non-competition, non-disclosure or non-interference agreements between
any current employces of JAXB or any of its Subsidiaries and any third party,

(e)  JAXB and each of its Subsidiaries have made all required payments due to
employees and to its respective unemployment compensation reserve accounts with the
appropriate Governmental Authorities of the jurisdictions where either JAXD or the respective
Subsidiary is required 1o maintain such accounts,

3.25 Related Party I'runsactions. BExcept as set forth on Schedule 3,23, 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 JAXB or
any of its 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 JAXB or any of its Subsidiaries or any
Person who beneficially owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) five
percent (5%) or more of the outstanding JAXB Common Stock (or any of such Person’s
immediate family members or Affiliates) (other than Subsidiaries of JAXB), on the other, except
those of a type available to employees of JAXB or its Subsidiaries generally.
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3.26  lpsurance. Each of JAXD and its Subsidiaries are insured against such risks and
in such amounts as are adequate and as the management of JAXB reasonably has determined to
be prudent with respect to their businesses, properties and assets. All insurance policies with
respect to the business and assets of JAXB are in full force and effect, all premiums due and
payable thereon have been paid, JAXB 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 JAXB’s Knowledge, there is no claim pending under any such policies with
respect to JAXB or any of its Subsidiaries as to which coverage has been denied or disputed by
the underwriters of such policies.

3.27 [Drokers. Except for Hovde Group, LLC, no broker, finder or investment banker
is entitled to any brokerage, finder's or other fee or commission in connection with the
transactions contemplated by this Agreement or the Bank Merger Agreement based upon
arrangements made by or on behalf of JAXB or its Subsidiaries,

328  JAXB Information. True and complete copies of all documents listed in the
JAXB Disclosure Schedule have been made available or provided to ABCB. Except for the
minutes and actions related to the process leading to this Agreement and the transactions
contemplated hercunder, which have not yet been prepared, approved, executed or placed in
JAXB’s corporate minute hooks, the corporate minute books, the books of account, stock record
books and other financial and corporate records of JAXB and each of its Subsidiaries, all of
which have been made available to ABCB, are complete and correct in all material respects.

329  Information Supplicd. None of the information supplied or to be supplied by
JAXB for inclusion or incorporation by reference in (i) the Proxy Statement/Prospectus, on the
date it (or any amendment or supplement thereto) is first mailed to the JAXB Shareholders or at
the time of the JAXB Shareholders’ Meeting, (ii) the Registration Statement, when it or any
amendment thereto becomes effective under the Securities Act, or (iii) the documents and
financial statements of JAXB 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 any 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. Notwithstanding the foregoing, no representation or
warranty is made by JAXB with respect to statements made or incorporated by reference therein
based on information supplied by or on behalf of ABCB or its Subsidiaries for inclusion in the
Proxy Statement/Prospectus or the Registration Statement,

330 Faimess Opinion, The board of directors of JAXB 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 o the factors and assumptions set forth therein, the Merger
Consideration pursuant to this Agreement is fair, from a financial point of view, to the holders of
JAXB Common Srock.

331 No Other Representations or Warranlies,

(a) Except for the representations and warranties made by JAXB in this
Artiele |11, neither JAXB nor any other Person makes any express or implied representation or
warranty with respect 1o JAXB, its Subsidiaries or their respective businesses, operations, assets,
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liabilitics, conditions (financial or otherwise) or prospects, and JAXD hereby disclaims any such
other representations or warranties,

(b)  JAXB acknowledges and agrees that neither ABCB nor any other Person
has made or is making any express or implied representation or warranty other than those

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF ABCB

Except (i) as disclosed in the disclosure schedule delivered by ABCB to JAXB
concurrently herewith (the “ABCB Disclosure Schedule”) or (ii) as disclosed in any ABCB SEC
Filings filed by ABCR since January 1, 2014, and prior to the date hereot (but disregarding risk
factor disclosures contained under the heading “Risk Factors,” or disclosures of risks set forth in
any “forward-looking statcments” disclaimer or any other statements that are similarly non-
specific or cautionary, predictive or forward-looking in nature), ABCB hereby represents and
warrants to JAXB as follows:

4,1 Qrganization.

(a) ABCB is a Georgia corporation (i) duly organized, validly existing and in
good standing under the Laws of the State of Georgia, (ii) which is a bank holding company duly
registered under the BHCA, (ili} with all requisite power (corporate or otherwise) and authority
to own and operate its properties and to carry on its business as presently conducted and (iv) duly
qualified 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, except in such cases where the lack of said authorization or
qualification has not had and would not reasonably be expected to have a Material Adverse
Effect on ABCB. True, complete and correct copies of the Charter Documents of ABCB, as in
effect as of the date of this Agreement, have previously been made available 10 JAXB.

b Each Subsidiary of ABCB is (i) duly organized, validly existing and in
good stending under the Laws of the jurisdiction of its incorporation or formation, as applicable,
(ii) with all requisite power and authority to own and operate its properties and to carry on its
business as presently conducted and (iii) duly qualified and in good standing in each jurisdiction
in which the nature 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 authorization or qualification
has not had and would not reasonably be expected 10 have a Material Adverse Effect on ABCB,

42  Authority; Binding Nature, Each of ABCB and, to the extent applicable, its
Subsidiaries has all requisite power and authority to enter into this Agreement and the Bank
Merger Agreement and to carry out its obligations hereunder and thereunder and to consummate
the transactions contemplated hereby and thereby. The execution and delivery of this Agreement
by ABCB and of the Bank Merger Agreement by Ameris Bank, and the consummation of the
transactions contemplated hereby and thereby has been duly authorized by all necessary action
on the part of cach of ABCB and, to the extent applicable, its Subsidiaries and no other corporate
proceedings on the part of ABCB or such Subsidiaries are necessary to awthorize the execution
and delivery of this Agreement and the Bank Merger Agreement and the transactions
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contemplated hereby and thereby, This Agreement has been, and the Bank Merger Agreement
will be, duly executed and delivered by ABCB and Ameris Bank, as applicable, and constitutes
or, in the case of the Bank Merger Agreement, will constitute (in each case assuming due
authorization, execution and delivery by JAXB and Jacksenville Bank, as applicable) the legal,
valid and binding obligations of ABCB and Ameris Bank enforceable against ABCB and Ameris
Bank, as applicable, in accordance with its terms, subject to the effect of any 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, bankruptcy, reorganization, insolvency,
fraudulent transfer, moratorium, restructuring or similar Laws affecting creditors’ rights and
remedies generally and general equitable principles regardless of whether such enforceability is
considered in a proceeding at law or in equity,

43  No Conflicts, The execution, delivery and performance of this Agreement by
ABCB and of the Bank Merger Agreement by Ameris Bank, and the consummation of the
transactions contemplated hereby and thercby by ABCB and its Subsidiaries, including the
Merger and the Bank Merger, do not and will not (i) conflict with, or result in a breach of or
default under, any terms or conditions of the Charter Documents of ABCB or any of its
Subsidiaries, or (i) assuming that the consents and approvals referred to in Section 4.4 hereof are
duly obtained, (A) conflict with or violate in any material respect any Applicable Law as 1o
ABCB or any of its Subsidiaries, (B) result in any material breach of, or constitute a material
default (or event 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, amendment, acceleration or
cancellation pursuant to any Contract set forth on the “Exhibit Index” included in ABCB’s Form
10-K for the yeur ended December 31, 2014 or the ABCB SEC filings subsequently filed or (C)
result in the creation or imposition of any Lien on any of the assets of ABCB or any of its
Subsidiaries.

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

4.5  Repulitory Matters, ABCB and euch of ils Subsidiaries has timely filed all
material reports, registrations and statements, together with any amendments required to be made
with respect thereto, that it was required to file since January 1, 2013 with, as applicable, (i) the
Federal Reserve Board, (i) the FDIC, (iii) the GDBF and any predecessor agency and (iv) any
other applicable bank regulatory agencies (collectively, the “ABCH Repulatory Agencies” and,
together with the JAXB Regulatory Agencies, the “Repulatory Agencies”), and any other
applicable Governmental Authority, and has paid all applicable fees, premiums and assessments
due and payable thereto. Each such report, registration and statement, including financia!
statements, exhibits and schedules thereto, complied, in all material respects, with Applicable
Law. To ABCB's Knowledge, no ABCB Regulatory Agency or other Governmental Authority
has initiated or has pending any formal enforcement action regarding or relating to ABCB or any
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of ils Subsidiaries. There is no material unresolved written violation, criticism, comment or
exception by any ABCB Regulatary Agency or other Governmental Authority relating to ABCB
or any of its Subsidiaries. ABCB 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 Reguiatory Condition as described in the
proviso to Seclion 5.3(a)(i).

4.6 Capitalization,

(8)  The authorized capital stock of ABCB consists only of (i) 100,000,000
shares of ABCB Common Stock, of which 32,196,117 shares were issued and outstanding as of
the last trading day immediately prior to date of this Agreement (the “ABCB Capitalization
Date”), and 1,413,777 of which were held in treasury as of the ABCB Capitalization Date, and
(1i) 5,000,000 shares of preferred stock, none of which were issued and outstanding as of the
ABCB Capitalization Date. Such shares constitute all of the issued and outstanding shures of
ABCB Common Stock as of the ABCB Capitalization Date. All of the issued and outstanding
shares of ABCB Common Stock and shares of ABCB’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 any preemptive rights of any Person. The ABCB Common
Stock to be issued in exchange for JAXB Common Stock in the Merger, when issued in
accordance with the terms of this Agreement, will be duly authorized, validly 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 shares of
ABCB Common Stock to enable ABCB 1o issue the Merger Consideration as contemplated in
this Agreement,

(b)  All of the issued and outstanding shares of capital stock of Ameris Bank
are, on the date of this Agreement, and on the Closing Date will be, held by ABCB,

(c) Except as disclosed in Schedule 4.6(c), as of the ABCB Capitalization
Date, there are no outstanding rights, plans, options, warrants, calls, conversion rights or any
agreements, arrangements or commitments of any kind or character (either firm or conditional)
obligating ABCB or any of its Affiliates to issue, deliver or scll, or cause to be delivered or soid,
any capital stock of ABCDB or its Subsidiarics, or any securities exchangeable for or convertible
into the capital stock of ABCB or its Subsidiaries. As of the ABCB Capitalization Date, no
bonds, debentures, notes or other indebtedness having the right 10 vote on any matters on which
the holders of capital stock may vote have been issued by ABCB and are outstanding.

4,7  Deposits. The deposit accounts of Ameris Bank are insured by the FDIC to the
fuliest extent permitied by Applicable Law, and all premiums and assessments required to 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 ABCB’s Knowledge,
threatened,

48  ABCB SEC Filings. ABCB has filed (or furnished) all registration statements,
prospectuses, forms, reports, definitive proxy statements, schedules and documents required to
be filed (or furnished) with the SEC by it under Section 5 of the Securities Act or Sections 13(a),
14 or 15(d) of the Dxchange Act, as the case may be, from and after January 1, 2013
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{collectively, the “ABCH SEC Filings™). Each ABCB SEC Filing, as amended or supplemented
if applicable, (i) as of its date, or, if amended or supplemented, as of the date of the most recent
amendment or supplement thereto, complied in all material respects with the requirements of the
Securities Act or the Exchange Act, as the case may be, and (ii) did not, at the time it was filed
(or became effective in the case of registration statements), or, if amended or supplemented, as of
the date of the most recent amendment or supplement thereto, contain any untrue statement of &
material fact or omit to state a material fact required (o 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 misteading.

4.9 Finaneial Statements.

()  The financial statements of ABCB and its Subsidiaries included (or
incorporated by reference) in the ABCB SEC Filings, including the related notes, where
applicable, (i) have been prepared from, and are in accordance with, the books and records of
ABCB and its Subsidiaries, (ii) fairly present in all material respects the consolidated results of
operations, cash flows, changes in shareholders’ equity and consoliduted financial position of
ABCB and its Subsidiaries for the respective fiscal periods or as of the respective dates therein
get forth (subject in the case of unaudited statements to recurring year-end asudil 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 periods involved, except, in each case, as indicated in
such statements or in the notes thereto (the “ABCH Financial Statements”), As of the date
hereof, the books and records of ABCB 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, Crowe Horwath LLP has not resigned
(or informed ABCB that it intends to resign) or been dismissed as independent public
accountants of ABCB as a result of or in connection with any disagreements with ABCB on a
matter of accounting principles or practices, financial statement disclosure or auditing scope or
procedure.

(b)  Except as would not reasonably be expected to be, individually or in the
aggregate, material to ABCB and its Subsidiaries, taken as a whole, neither ABCB nor any of its
Subsidiaries has incurred any liability or obligation of any nature whatsoever (whether absolute,
accrued, contingent, determined, determinable or otherwise and whether due or to become due),
except for (i) those linbilities that arc reflected or reserved against on the consolidated balance
sheet of ABCB included in its Quarterly Report on Form 10-Q for the fiscal quarter ended the
Interim Balance Sheet Date (including any notes thereto), (ii) liabilities or obligations incurred in
the ordinary course of business consistent in nature and amount with past practice since the
Interim Balance Sheet Date or (iii) liabilities or obligations incurred in connection with this
Agreement and the transactions contemplated hereby.

(¢}  .The records, systems, controls, data and information of ABCB and its
Subsidiaries arc 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 ABCB or its Subsidiaries or
accountants (including all means of access thereto and therefrom). ABCB (i) has implemented
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and maintains disclosure controls and procedures (as defined in Rule 13a-15(¢) of the Exchange
Act) to ensure that material information relating 10 ABCB, including its Subsidiaries, is made
known 1o the chief exceutive officer und the chict linancial officer of ABCB by others within
those entities as appropriate to 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 (ii) has disclosed, based on its most recent evaluation prior to the date hereof, to
ABCB’s outside auditors and the audit committee of ABCB’s board of directors (A) any
significant deficiencies and material weaknesses in 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 nffect ABCIV's ability to record, process, summarize and report {inancial
information and (B) eny fraud, whether or not material, that involves management or other
employees who have a significant role in ABCB’s internal controls over financial reporting.
There is no reason to believe that ABCB's outside auditors and its chief executive officer and
chief financial officer will not be able to give the certifications and attestations required pursuant
to the rules and regulations adopted pursuant 10 Section 404 of the Sarbanes-Oxley Act, without
qualification, when next due,

4,10 Ordinary Course; Lack of Material Adverse Change, From the Balance Sheet
Date, except as reflected in the ABCB SEC Filings or on Schedule 4.10 or as contemplated by
this Agreement, there has not been (i) any Material Adverse Change in ABCB or any event,
change, oceurrence, effect or development that would reasonably be expected to have a Material
Adverse Effect on ABCB or (ii) any action taken by ABCB or any of its Subsidiaries during the
period from the Balance Sheet Date through the date of this Agreement that would have required
JAXB’s consent if ABCB had been subject to Scetion §.2 at such time,

4.11  Reorganization, Neither ABCB 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 qualifying as a “reorganization” within the meaning of Section 368(a) of the Code,

4,12 Litigation; Orders.

(a) Except as set forth on Schedule 4.12(a), there is no material Procecding
pending or, to ABCB’s Knowledge, threatened ecither (i) against ABCB or any of its
Subsidiuries, or to which any assets, interest or right of any of themi may be subjeet, or (ii)
sceking to prevent, aller or delay any of the transactions contemplaled by this Agreement or by
the Bank Merger Agreement.

(b Except as set forth on Schedule 4.12(b), there is no Order either (i)
outstanding against ABCB or any of its Subsidiaries or (ii) seeking to prevent, alter or delay any
of the transactions contemplated by this Agrecment or by the Bank Merger Agreement.

() To ABCB’s Knowledge, no event has occurred 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 ABCB or any of its Subsidiaries,
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4,13 Compliange,

() ABCB and each of its Subsidiaries are in compliance in all material
respects with all Applicable Laws and Orders, including all Laws related to data protection or
privacy, the USA PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act and
Regutation B, the Fair Housing Act, the Community Reinvestment Act, the Fair Credit Reponting
Act, the Truth in Lending Act and Regulation Z, the Home Morigage 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 Buteau, the Interagency Policy Statement on Retail Sales of Nondeposit Investment
Products, the SAFE Mortgage Licensing Act of 2008, the Real Estate Settlement Procedures Act
and Regulation X, and any other law relating to bank secrecy, discriminatory lending, financing
or leusing practices, money laundering prevention, Scctions 23A and 238 of the Federal Reserve
Act, the Sarbanes-Oxley Act, and all agency requirements relating to the origination, sale and
servicing of mortgage and consumer loans. ABCE and cuch of its Subsidiarics have all Pernvits
of, and have made all required filings, applications and registrations with, all applicable
Governmental Authorities necessary to permit it 1o carry on its business in all materin] respects
as presently conducted.

(b}  Neither ABCB 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 Permit which
it holds.

4.14  CRA Compliance. Each of ABCB and Ameris Bank is Well-Capitalized, and
Ameris Bank’s most recent examination rating under the CRA was “satisfactory” or better. To
ABCB’s Knowledge, there is no fact or circumstance or set of facts or circumstances which
would be reasonably likely to cause ABCB or Ameris Bank to receive any notice of non-
compliance with such provisions of the CRA or cause ABCB or Ameris Bank’s CRA rating 10
decreasc below the “satisfactory” level,

4,15  Maerial Contracts. Neither ABCB nor any Subsidiary of ABCB is a party 10 any
Contract or amendment thercto that would be required to be, and has not been, filed as an exhibit
to the ABCB SEC Filings as of the date of this Agreement. With respect to any Contract or
amendment thereto required to be filed as an exhibit to an ABCB SEC Filing, (i) the Contract is
in full force and effect, (1) neither ABCH nor sny Subsiddiary of ABCB is in material violation or
breach of or material default thereunder and (ili) no other puty to any such Contract is, to
ABCB’s Knowledge, in violation or breach of or default thereunder.

4,16 Brokers. Except for Keefe, Bruyette & Woods, Inc., no broker, finder or
investment banker is entitled to any brokerage, [inder’s or other fee or commission in connection
with the transactions contemplated by this Agreement or by the Bank Merger Agreement based
upon arrangements made by or on behalf of ABCB or its Subsidiaries.

4.17  Information Supplicd. None of the information supplied or to be supplied by
ABCB or its Subsidiaries for inclusion or incorporation by reference in (1) the Proxy
Statement/Prospectus, on the date it (or any amendment or supplement thereto) is first mailed to
the JAXB Shareholders or at the time of the JAXB Shareholders’ Meeting, (b) the Registration
Statement, when it or any amendment thereto becomes effective under the Securities Act, or (¢)
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the documents and financial statements of ABCB 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 any 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 arc made, not misleading. Notwithstanding the foregoing, no
representation or warranty is made by ABCB with respect to statements made or incorporated by
reference therein based on information supplied by or on behalf of JAXB or its Subsidiaries for
inclusion in the Proxy Statement/Prospectus or the Registration Statement, The Proxy
Statement/Prospectus and Regisiration Statement will, when filed by ABCB 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 No Other Representations or Warranties.

(2) Except for the representations and warranties made by ABCB in this
Articte [V, neither ABCB nor any other Person makes any express or implied representation or
warranty with respect to ABCB or its Subsidiaries or their respective businesses, operations,
assets, liabilities, conditions (financial or otherwise) or prospects, and ABCB hereby disclaims
any such other representations or warranties.

{(b)  ABCB acknowledges and agrees thal neither JAXD nor any other Person
has made or is making any express or implied representation or warranty other than those
contained in Article (11

ARTICLE Y
COVENANTS

5.1 Conduet_of Business_of JAXI. During the period from the date of this
Agrecment to the Closing Date, except (a) as otherwise expressly contemplated or permitted by
this Agreement or the Bank Merger Agreement, (b) as required by any Governmental Authority
or Applicable Law, (c) with the written consent of ABCB (which consent shall not be
unreasonably withheld, conditioned or delayed), or (d) as set forth on Schedule 3.1, JAXB shall,
and shall cause its Subsidiaries to, (x) maintain its ¢xistence under Applicable Law, (y) conduct
its business and operations in the ordinary and usuel course of business and in a manner
consistent with prior practice &nd 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, JAXB covenants and agrees
that between the date of this Agreement and the Closing Date, without the prior written consent
of ABCB (which consent shall not be unreasonably withheld, conditioned or delayed) or as
expressly contemplated or permitted by this Agreement or the Bank Merger Agreement, or
required by Applicable Law, it shall not, and shall cause its Subsidiaries not to, directly or
indirectly:

H amend ils Charter Documents;,

(ii) adjust, split, combine or reclassify any shares of its capital stock or
other equity interests or declare, set aside, make or pay any dividend or other distribution
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(whether in cash, shares, equity interests or property or any combination thereof) in
respect of its capital stock or equity interests (other than to & wholly owned Subsidiary of
JAXB), or redeem, repurchase or otherwise acquire or offer to redeem, repurchasc ot
otherwise acquire any of its securitics (except (A) dividends paid by any of the
Subsidiaries of JAXB to JAXB or any of its wholly owned Subsidiaries, respectively, (B)
regular distributions on JAXB's outstanding Trust Preferred Securities or (C) the
acceptance of shares of Voting Common Stock as payment for the exercise price of
JAXB Stock Options or for withholding Taxes incurred in connection with the exercise
of JAXB Stock Options or the vesting or settlement of JAXB Restricted Stock Unit
Awards, in each case, that arc outstanding on the date hereof and in accordance with past
practice and the terms of the applicable award agreements);

(ili)  except pursuant to contracts or agreements in force at the date of
this Agreement and disclosed to ABCB, make any material investment either by purchase
of stock or securities, contributions to capital, property transfers, or purchase of any
property or assets of any other individual, corporation or other entity other than a wholly
owned Subsidiary of JAXB;

(iv}  sell, lease, transfer, mortgage, encumber or otherwise dispose of
any of its material properties or assets to any Person (except for sales of properties or
assets in the ordinary course of business consistent with past practice) or merge or
consolidate with any Person;

(v)  (A) acquire direct or indirect control over any business or Person,
whether by stock purchase, merger, consolidation or otherwise, or (B) make any other
investment either by purchase of stock or equity securities, contributions to capital,
property transfers or purchase of any property or assets of any other Person, except, in
either instance, in connection with a foreclosure of collateral or conveyance of such
collateral in liew of foreclosure teken in connection with collection of 8 Loan in the
ordinary course of business consistent with past practice and with respect to Loans made
to third parties who are not Affiliates of JAXD;

(vi) other than in the ordinary course of business, incur any
indebtedness (excluding bank deposits) for borrowed money (other than indebtedness of
JAXB or any of its wholly owned Subsidiaries to JAXB or any of its Subsidiaries),
agsume, guarantee, endorse or otherwise us an accommodation become responsible for
the obligations of any other individual, corporation or other entity;

{vii) make any change to Its accounting methods, principles or
practices, except as required by GAAP or Applicable Law;

(viii} except as required under any JAXB Employee Benefit Plan,
(A) increase the compensation, severance, benefits, change of control payments or any
other amounts payable, or pay or award, or commit to pay or award, any bonuses or
incentive compensation, to its present or former officers, employees or directors, other
than, in each case, nonmaterial increases in compensation or benefits for non-executive
employees made in the ordinary course of business consistent with past practice and
prorated bonuses with respect to that portion of the then-current fiscal year of JAXB
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ending at the Effective Time (the amount of which prorated bonuses would be, on an
annualized basis, consistent with past practice), (B) establish, adopt, enter into, amend or
terminate any collective bargeining agreement or JAXB 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 JAXB, in the aggregate, of maintaining such JAXB
Employee Benefit Plan, (C) take any action to accelerate any payment or benefit, or the
funding of any payment or benefit, payable or to become payable to any such individual
or (D) hire or terminate the employment of any employee of JAXB or its Subsidiaries
having total annual compensation in excess of $100,000, other than termination for cause;,

(ix) (A) grant any stock appreciation rights, options, restricted stock,
restricted stock units, awards based on the value of JAXB's capital stock or other equity-
based compensation or grant to any Person any right to acquire any shares of its capital
stock, (B) issue or commit to issue any additional shares of capital stock of JAXB, other
than the issuance of shares of Voting Common Stock upon the exercise of any JAXB
Stock Options or the vesting and settlement of any JAXB Restricted Stock Unit Awards,
in each case, that are outstanding on the date hereof and in accordance with the terms of
the applicable award agreement, (C) issue, sell, lease, transfer, mortgage, encumber or
otherwise dispose of any capital stock in any of JAXB’s Subsidiaries or {D) enter into
any agreement, understanding or arrangement with respect (o the sale or voting of its
capital stock,

(x)  make or change any Tax election, settle or compromise any Tax
linbility, fail to file any Tax Return when due (teking extensions into account), enter into
any closing agreement, file any amended Tax Return or surrender any right to claim a
Tax refund, offset or other reduction in Tax liability;

(xi}  fail to use commercially reasonable efforts to maintain existing
insurance policies 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 lending, investment, underwriting, risk and asset liability management, interest
rate or fee pricing with respect to depository accounts, hedging and other material
banking and operating policies or practices;

(xiil) file any application to establish, or 10 relocate or terminate the
operations of, any banking office;

(xiv) make, or commit to make, any capital expenditures in excess of
$250,000 in the aggregate;

(xv) except for transactions in the ordinary course of business,
terminate, amend or waive any material provision of, any JAXI3 Material Contract, or
make any change in any instrument or agreement governing the terms of any of its
securities, or material lease or contract, other than norma! renewals of contracts and
leases without material adverse changes of terms with resgpect to JAXB, or enter into any
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contract that would constitute a JAXB Material Contract if it were in effect on the date of
this Agreement;

(xvi) (A) settle any claim, action or proceeding other than claims,
actions or proceedings in the ordinary course of business consistent with past practice
involving solely money damages not in excess of $250,000 in the aggregate, or waive,
compromise, assign, cancel or reicase any material rights or claims or (B) agree or
consent to the issuance of any injunction, decree, order or judgment restricting or
otherwise affecting its business or operations;

(xvil) materially restructure or materially change its investment securities
portiolio, through purchases, sales or otherwise, or the manner in which the portfolio is
classified or reported;

(xviii) change in any material respect its credit policies and collateral
eligibility requirements and standards;

(xix) adopt a plan of complete or partial liquidation or dissolution;

(xx) take any action or knowingly fail to take any action, which action
or fajlure to act would reasonably be expected to prevent or impede the Merger from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code;

(xxi) 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 S.1;

(xxii) take or fail to take any action that would reasonably be expected 10
cause the representations and warranties made in Article 11110 be inaccurate in any
material respect at the time of the Closing or preclude JAXB from making such
representations and warranties at the time of the Closing;

(xxiii) take any action that is intended to or would reasonably be likely to
result in any of the conditions set forth in Article V1 not being satisfied or prevent or
materially delay the consummation of the transactions contemplated hereby or by the
Bank Merger Agreement; or

“  (xxiv) take any action that is intended o or would reasonably be expected
to adversely affect or materially delay the ability of JAXB or its Subsidiaries to obtain
any necessary approvals of any Governmental Authority required for the transactions
contemplated hereby or by the Bank Merger Agreement or to perform its covenants and
agreements under this Agreement or the Bank Merger Agreement or to consummate the
transactions contemplated hereby or thereby.

5.2 Condugt_of Business_of” ANCH.  During the period from the date of this
Agreement to the Closing Date, except (4) as otherwise expressly contemplated or permitted by
this Agreement or the Bank Merger Agreement, (b) as required by any Governmental Authority
or Applicable Law or (¢) with the writlen consent of JAXB (which consent shall not be
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unreasonably withheld, conditioned or delayed), ABCB shall not, and shall cause its Subsidiaries
not to, directly or indirectly;

(1) amend its Charter Documents in a manner that would materially
and adversely affect the economic benefits of the Merger to the holders of JAXB
Commeon Stock;

(ii)  adopt a plan of complete or partial liquidation or dissolution,

(iii)  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 5.2;

(iy)  take or fail to take any action that would reasonably be expected to
cause the representations and warranties made in Article [V to be inaccurate in any
material respect at the time of the Closing ot preclude ABCB from making such
representations and warranties at the time of the Closing;

(v)  take any action that is intended to or would reasonubly be likely to
result in any of the conditions set forth in Article VI not being satisfied or prevent or
materially delay the consummation of the transactions contemplated hereby or by the
Bank Merger Agreement;

(vi) take any action or knowingly fail to take any action, which action
or failure to act would reasonably be expected to prevent or impede the Merger from
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code; or

(vii) take any action that is intended to or would reasonably be expected
to adversely affect or materially delay the ability of ABCB or its Subsidiarics to obtain
any necessary approvals of any Governmental Authority required for the transactions
contemplated hereby or by the Bank Merger Agreement or to perform its covenants and
agreements under this Agreement or the Bank Merger Agreement or to consummate the
transactions contemplated hereby or thereby.

53 Approvals and Filings,

(a)  Upon the terms and subject to the conditions set forth in this Agreement,
each of JAXB and ABCB agrees to use its reasonable best efforts to take, or cause to be taken,
all actions and to do, or cause to be done, and to 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 1o this Agreement and the Bank Merger Agreement and
to consummate and make cffective, in the most ¢xpeditious manner practicable, the transactions
contemplated by this Agreement and the Bank Merger Agreement, including (i) obtaining all
Regulatory Approvals and all other necessary, proper or advisable actions or non-actions,
waivers, consents, qualifications and approvals from Governmental Authorities and making all
necessary, proper or advisable registrations, filings and notices and taking all steps as may be
necessary to obtain an approval, waiver or exemption from any Covernmental
Authority; provided, however, that nothing contained herein shall be deemed to require ABCB,
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or require or permit JAXB, to take any action, or commit to take any action, or agree to any
condition or restriction, in connection with obtaining the permits, consents, approvals and
authorizations of any Governmental Authority that would (A) reasonably be expected to result in
ABCB or Ameris Bank becoming subject to any cease-and-desist order or other order, formal or
informal enforcement action issued by, or written agreement, consent agreement, operating
agrecment, memorandum of understunding, commitment letter or similar undertaking with, or
any reques! to adopt any board resolutions by, any Governmental Authority or (B) reasonably be
expected to have a Material Adverse Effect on the Surviving Corporation and its Subsidiarics,
taken as a whole, after giving effect to the Merger {including, for the avoidance of doubi, any
determination by any Regulatory Agency or other Governmental Authority that the Bank Merger
may not be consummated as contemplaled hercin or in a substantially similar manner
immediately following the Effective Time or that any JAXB Regulatory Agrecment will not
terminate and be ol no further force as of and following the consummation of the Nank Merger)
{(any of the foregoing matters in clauses (A) and (I3), a “Materially Burdensome Repulatory
Condition™); (ii) obtaining all necessary, proper or advisable consents, quatifications, approvals,
waivers or exemptions from nongovernmental Persons; and (iii) exccuting and delivering any
additiona] documents or instruments necessary, proper or advisable to consummate the
transactions confemplated by, and (o fully carry out the purposes of, this Agreement or the Bank
Merger Agreement,

()] Without limiting the generality of the foregoing, ABCB and JAXB shall
¢ach use, and shall cause their applicable Subsidiaries to use, reasonable best efforts 1o prepate
and flle any applications, notices and filings required in order to obtain the Regulatory Approvals
within thirty (30) calendar days after the date of this Agreement. ABCB and JAXB shall each
use, and shall each cause their applicable Subsidiaries to use, reasonable best efforts 1o obtain
each such approval as promptly &s reasonably practicable. The parties shall cooperate with each
other in connection therewith (including the furnishing of any information and any reasonable
undertaking or commitments that may be required to obtain the Regulatory Approvals). Each
party will provide the other with copies of (i) uny applications and all correspondence relating
thereto prior to filing, other than material filed in conncction therewith under a claim of
confidentiality, and (ii) copies of correspondence from all Regulatory Autharities.

(c) Subject to Applicable Law (including Applicable Law relating to the
exchange of information), the parties shall advise each other within twenty-four (24) hows of
receiving any communication from any Governmental Authorily whose consent or approval is
required for consummation of the transactions contemplated by this Agreement or by the Bank
Merger Agreement that causes such party to believe that there is a reasonable likelihood that the
Regulatory Approvals or any other consent or approval required hereunder will not be obtained
or that the receipt of any such approval will be materially delayed.

5.4 Access: Inteeration of Dot Processing: Conbidentiality,

(8) In order fo faciliate the consummation of the transactions contemplated
hereby and by the Bank Merger Agreement and the integration of the business and operations of
JAXB and its Subsidiaries, subject to Section §.4(c)and Applicable Laws relating to
confidentiality and the exchange of information, JAXB shall permit ABCB and its Subsidiaries
and their respective officers, employees, counsel, accountants and other authorized
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Representatives, access, throughout the period before the Closing Date, upon reasonable notice
and at ABCB’s sole expense:

@) during customary business hours, to all books, papers and records
relating, to the assets, properties, operations, obligations and ligbilities of JAXB and its
Subsidiaries; provided, however, that JAXB shall not be required to take any action that
would provide access to or to disclose information (x) 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 contravene any
Applicable Law or Order or binding agreement entered into prior to the date of this
Agreement, or (y) relating 1o JAXB’s or its directors’, officers’, employees’,
accountants’, counsels’, advisors' (including investment bankers), agents’ or other
representatives’ consideration of, or deliberations regarding, the transactions
contemplated by this Agreement; provided, further, that in any such event in which the
restrictions of clause (x) of this sentence apply, the parties shall attempt to make
appropriate substitute disclosure arrangements; and

(i)  during and, as reasonably required, outside of customary business
hours, to telecommunications and electronic data processing systems, facilities and
personnel of JAXB and its Subsidiaries for the purpose of performing conversion
activities related to data processing integration,

ABCB shall use commereially reasonable efforts to minimize any interference with the
regular business operations of JAXB and its Subsidiarics during any such access.

(b) At the request of ABCB, during the period from the date of this
Agreement 1o the Closing, JAXB shall, and shall cause its Subsidiaries and its and their
respective officers and employees to, and shall make all reasonable efforts to cause their
regpective telecommunications and data processing service providers to (including by entering
into customary confidentiality, non-disclosure and similar agreements with such service
providers or ABCB), cooperate and assist ABCB in connection with preparation for an electronic
and systematic conversion of all applicable data regarding JAXB and its Subsidiaries to ABCB
and its Subsidiaries’ systems of telecommunications and electronic data processing; provided,
however, that no such conversion shall occur until the Closing.

(¢) Each of ABCB and JAXB 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 to the Closing Date, the Confidentiality Agreement and the provisions of
this Section 3.4(c) shall nonetheless continue in full force and effect.

5.5  Notification. JAXB, on the one hand, and ABCB, on the other, shall promptly
(and in any event within three (3) Business Days after becoming aware of any such breach)
notify the other party or parties in writing (i) if it belicves that such party or parties have
breached any representation, warranty, covenant or agreement contained in this Agreement or (ii)
if it believes that any event shall have occurred that might reasonably be expected to result,
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individually or in the aggregate, in a failure of & condition set forth in Scction 6.2 or Section
6.3 if continuing on the Closing Date.

5.6 Public Announcements. JAXB and ABCB shall consult with each other before
issuing any press release or otherwise making any public statements or filings with respect to this
Agreement or any of the transactions contemplated hereby or by the Bank Merger Agreement
and shall not issue, and shall not 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 parly (which
consent shall not be unreasonably withheld, conditioned or delayed); provided, however, that &
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 Order or any listing
agreement with a national stock exchange or automated quotation system.

57  No Control of JAXIE. Nothing contained in this Agreement or in the 13ank
Merger Agreement shall give ABCR or its Subsidiarics, directly or indivectly, the right to control
or direel the operations of JAXD or Jacksonville Bank prior to the Closing Date,

5.8 Lmplovee Benefit Matlers.

(a) As of the Closing Date, ABCB shall, or shall cause its applicable
Subsidiary to, provide to each employee of JAXB or its Subsidiaries who, as decided by ABCB
in its sole discretion, shall continue employment with the Surviving Corporation or any of its
Subsidiaries following the Closing Date (a “Contnuing Employee™) (i) base hourly wages or
salaries, us applicable, and (ii) employee benefit plans, programs, policies and arrangements
(excluding, however, all equity plans) that, are substantially comparable, in the aggregate, to the
JAXB Employee Benefit Plans provided to each such Continuing Employee immediately prior 1o
the Closing Date (but in no event greater than the base wages, salarics or employee benefits
provided to ABCB's similarly situated employges),

(b)  ABCB shall provide, or cause its applicable Subsidiary to provide, each
employee of JAXB or its Subsidiaries who, as decided by ABCB in its sole discretion, does not
continue employment with the Surviving Corporation or its Subsidiaries following the Closing
Duate {8 “Discontinued Employee™) with severance benefits under the existing severance
practices of ABCB or its Subsidiaries or pursuant to the terms of any employment agrecment
with JAXB or its Subsidiaries in existence as of the date hereof: provided, however, that for
purposes of delermining seniority as it relates to severance practices of ABCB or its Subsidiaries,
such a Discontinued Fmployee shall be credited with his or her years of service with JAXDB or its
Subsidiary, as applicable; and provided, further, that such benefit payments shal! be conditioned
on execution of a release of claims in a form satisfactory to ABCB.

(c) With respect to any ABCB Employee Benefit Plan in which any
Continuing Employee becomes eligible to pasticipate on or after the Closing Date, ABCI3 shall
use commercially reasonable efforts to (i) waive all preexisting conditions, actively at work
requirements, exclusion and waiting periods with respect to participation and coverage
requirements under any such ABCB Employee Benelit Plan to the extent they were inapplicable
to, or were satisfied under, any JAXB Employee Benefit Plan in which such Continuing
Employce participated prior to the Closing Date and (ii) ensure thal each Continuing Employee
receives full credit (including eligibility to participate, vesting, vacation entitlement and
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severance benefits, but excluding benefit accruel under any defined benefit ABCB Employee
Benefit Plan or any such credit that would result in a duplication of benefits) under each ABCB
Employee Benefit Plan in which such Continuing Employee becomes or may become a
participant for service with the Surviving Corporation (or any predecessor to the Surviving
Corporation and its Affiliates), solely to the extent such service was credited under the JAXB
Employee Benefit Plans. As of the Closing Date, ABCB shall, and shall cause its applicable
Subsidiaries to, credit to Continuing Employees the amount of vacation time that such employees
had accrued under any vacation policy or arrangement listed on Schedule 3.23(a) as of the
Closing Date. With respect to each ABCB Employee Benefit Plan that is a health plan in which
Continuing Employees participate after Closing, ABCB shall use commercially reasonable
efforts to (A) cause to be waived any eligibility wailing period, any evidence of insurability
requirement and the application of any pre-cxisting condition limitation under such plan to the
extent such rcquirements or limitations were inapplicable to, or were satisfied under, any JAXE
Employee Benefit Plan in which such Continuing Employee participated prior to the Closing
Date and (B) cause each Continuing Employee to be given credit under such health plan with
respect to the plan year in which the Closing Date occurs (“Closing Date Plan Year™) for
amounts (such us deductibles and co-payments} paid under any similar JAXB Employee Benefit
Plan by such Continuing Employee, with respect to the Closing Date Plan Year and for which
verification is provided by the insurer or third-party administrator of such JAXB Employece
Benefit Plan, as though such emounts had been paid in accordance with the terms and conditions
of any applicable ABCB Employee Benefit Plan,

(d)  ABCB and JAXB acknowledge and agrce that all provisions contained in
this Section 5.8 are included for the sole benefit of ABCB and JAXB and nothing contained
herein shall (i) be construed as an amendment o any JAXB Employee Benefit Plan or ABCB
Employee Benefit Plan or the creation of any new employee benefit plan, (ii) create any third-
party beneficiary or other rights in any other Person, including any employee or former
employee of any of ABCB or JAXB or their respective Subsidiaries, or any dependent or
beneficiary thereof, or (iii) otherwise obligatc ABCB or any of its Affiliates to maintain any
particular JAXB Employec Benefit Plan, ABCB Employee Benefit Plan or other employce
benefit plan or retain the employment of any particular employee following the Closing Date.
ABCB and JAXB further acknowledge and agree that JAXB and its Subsidiaries shall provide to
ABCB sall employee books and records relating to Continuing Employees no later than the
Closing Date.

()  Ifrequested by ABCB, JAXB shall terminate the 401(k) Plan immediately
prior to the Closing by resolution adopted by the board of directors of JAXB, on terms
acceptable to ABCB, and simultancously amend the 401(k) Plan 1o the ¢xtent necessary lo
comply with all Applicable Laws to the extent not previously amended, JAXB shall notify the
401(k) Plan participants and beneficiaries of such termination prior to the Closing Date pursuant
to Applicable Law requirements, ABCB will permit rollover of 401(k) plan assets by
Continuing Employees to a defined contribution retirement plan with a 401(k) feature of ABCB
or its Subsidiaries.

H Each of the existing employment agreements with JAXB and its
Subsidiaries listed on Schedule 5.8(1) of the JAXB Disclosure Schedule shall be terminated as of
or immediately prior to the Effective Time, and each employee party thereto shall receive all
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payments that such employee is entitled to receive under his or her such employment agreement
in accordance with the terms of such agreement, with such payments to be made by JAXB or its
Subsidiaries at the Effective Time and for the amounts set forth on such Schedule 53.8(,

59  No Solicitation of Transaction by JAXB.

(a) From the datc hereof until the Closing Dale, or, if earlier, the date on
which this Apreement is terminated in accordance with Article V1, JAXB shall not, and shall
cause all of its Subsidiaries and its and their respective Representatives to not, dircetly or
indirectly, (i) take any action to solicit, initiate, seck, knowingly facilitate 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 to, any Acquisition Proposal, (ii) participate in any
discussions or negotiations regarding any Acquisition Proposal or furnish, or otherwise afford
access, to any Person (other than ABCB and its Subsidiaries) any nonpublic information or data
with respect to JAXB or any of its Subsidiaries or otherwise relating to an Acquisition Proposal,
(iil) approve, endorse or recommend any Acquisition Proposal (other than the Merger), (iv) enter
into any agreement in principle, arrangement, understanding, contract or agreement (other than a
confidentiality agreement which expressly permits JAXB to comply with its obligations pursuant
to this Section 3.9) relating to an Acquisition Proposal (an “Acquisition Agreement™) or (v)
propose or agree to do any of the foregoing. Upon execution of this Agreement, JAXB shall, and
shall cause each of jts 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 this Scction 5.9 shall not
prohibit JAXB or any of its respective represenatives from informing any Person of the
restrictions contained in this Section 3.9 (including by providing a copy hereof to such Person),

(b}  Notwithstanding Section _5.9(u), JAXB may take any of the actions
described in clause (i) of Scction 3.9(n) if, but only if, (i) JAXB has received an unsolicited,
bona fide written Acquisition Proposal, prior to the JAXB Shareholders’ Meeting, that did not
result from a breach of this Section 3.9, (i) JAXB’s board of directors determines in good faith
{in accordance with this Agreement and after consultation with its outside legal counsel and
independent financial advisor) that such Acquisition Proposal constitutes, or is reasonably likely
to resvlt in, a Superior Proposal, (iii) JAXB has provided ABCB with at least one (1) Business
Day’s prior notice of such determination, (iv) prior to furnishing or affording access to any
information or data with respect to JAXB or any of its Subsidiaries or otherwise relating to an
Acquisition Proposal, JAXB receives from such Person a confidentiality agreement with terms
no less favorable to JAXB than those contained in the Confidentiality Agreement and (v) the
failure of JAXB's board of directors to furnish such information or access or enter into
discussions or negotiations would violate its fiduciary duties to JAXB and its sharcholders.
JAXB shall promptly provide to ABCB any non-public information regarding JAXB or its
Subsidiaries provided to any other Person that was not previously provided to ABCB, such
additional information to be provided no later than the date of provision of such information to
such other party.

(c) JAXB shall promptly (and in any event within twenty-four (24) hours)
notify ABCB in writing if any proposals or offers (or modified offers or proposals) are received
by, any information is requested from, or any negotiations or discussions are sought to be
initiated or continued with, JAXB or any of its Subsidiaries or any of their respective
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Representatives, in each case constituting or in connection with any Acquisition Proposal, and
such notice shall indicate the name of the Person initiating such discussions or negotiations or
meking such proposal, offer or information request and the material terms and conditions of any
such proposals, offers or information requests (including the identity of the Person making or
intending to make such any such proposals, offers or information requests, and a copy thereof if
in writing and any related documentation or correspondence).

(d)  Nothing contained in this Agreement shall prevent JAXB or its board of
directors from complying with Rule 14d-9 and Rule 14e-2 under the Exchange Act with respect
to an Acquisition Proposal in a manner consistent with JAXB's other obligations under
this Scetion 5.9, it being agreed that such Rules will in no way eliminate or modify the effect that
any action pursuant to such Rules would otherwise have under this Agreement.

5,10  lndemnification; Direclors® and Officers’ Insurance,

(a) For a period of six (6) years from and after the Effective Time, ABCB
shall (i) indemnify and hold harmless cach individual who at the Effective Time is, or any time
prior to the Effective Time was, a director, officer or employee of JAXB or any of its
Subsidiaries (the “Indemnitees™) in respect of all claims, liabilities, losses, damages, judgments,
fines, penalties costs and expenses (including reasonable attorneys’ fees) in connection with any
claim, suit, action, proceeding or investigation (each & “Claim”), whenever asserted, based on or
arising out the fact that the Indemnitee was an officer, dircctor or employee of JAXB or any
Subsidiary (or fiduciary of any benefit plan of JAXB or its Subsidiaries) for acts or omissions by
the Indemnitee in such capacity or taken at the request of JAXB or any Subsidiary, at or any time
prior to the Effective Time (including any Claim relating to the transactions contemplated by this
Agreement or the Bank Merger Agreement), to the fullest extent permitted by Law and (ii)
assume all obligations of JAXB and its Subsidiarics to the Indemnitees in respect of
indemnification and exculpation from liabilities for acts or omissions occurring at or prior to the
Effective Time as provided in JAXB's Charter Documents and the organizational documents of
JAXB's Subsidiaries. In addition, ABCB, from and after the Effective Time, shall advance any
expenses (including reasonable attorneys' fees) of any Indemnitee under this Sectjon 5.10 as
incurred to the fullest extent permitted by Applicable Law, provided that the Indemniiee to
whom expenses are advanced provides an undertaking to repay advances if it shall be determined
that such Indemnitee is not entitled to be indemnified pursuant to this Seclion 5.10.

(b)  ABCB shall maintain in effect for six (6) years afier the Effective Time,
the current directors’ and officers’ liability insurance policies maintained by JAXB (provided
that ABCB may substitute therefor policies of ut least the same coverage and ameunts containing
terms and conditions which are no less advantageous to such officers and directors so long as
substitution does not result in gaps or lapses in coverage} with respect to matters occurring prior
10 the Effective Time; provided, however, that in no event shall ABCB be required to expend
annually in the aggregate an amount in excess of three hundred fifty percent (350%) of the
annual premium payment on JAXB's current policy in effect as of the date of this Agreement
(the “Premium_Cap”) and, in the event the cost of such coverage shall exceed that amount,
ABCB shall purchase as much coverage as possible for such amount. In lieu of the foregoing,
ABCB may obtain at or prior to the Effective Time a prepaid “lail” policy providing coverage
equivalent to that described in the preceding sentence for an aggregate price of no more than the
Premium Cap.
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() Any Indemnitee wishing to claim indemnification under Section 3.10(a
shall promptly notily ABCB in writing upon learning of any Claim, provided that failure to so
notify shall not atfect the obligation of ABCB under Section 5.10(b) unless, and to the extent
that, ABCB is materially prejudiced in the defense of such Claim as a consequence. [n the cvent
of any such Claim (whether arising before or after the Effective Time), (i) ABCB shall have the
right to assume the defense thereof and ABCB shall not be liable 1o such Indemnitces for any
legal expenses of other counsel or any other expenses subsequently incurred by such Indemnitees
in connection with the defense thercof, (i) the Indemnitees will cooperate in the delense of any
such matter in good faith, (iil) ABCB shall not be liable for any seitlement effected without its
prior written consent, (iv) ABCB shall have no obligation hereunder in the event that a federal or
stutc banking agency or a court of competent jurisdiction shall determine that indemnification of
an Indemnitee in the manner contemplated hereby is prohibited by Applicable Law and (v)
without the prior written consent of the applicable Indemnitee (which consent shall not be
unreasonably withheld, conditioned or delayed), ABCH shall not settle or compromise or consent
o the entry of any judgment in any such Claim unless such settlement, compromise or consent
includes an unconditional release of such Indemnitee for all hability arising o of such Claim.

(d) The provisions of this Section 5.10 are intended for the benefit of, and
shall be enforceable by, cach Indemnitee, his or her heirs and his or her representatives and are in
addition 1o, and not in substitution for, any other rights to indemnification or contribution that
any Indemnnitec may have under JAXD Charter Documents, by contract or otherwise. In the
event ABCR or any of its successors or assigns (i) consolidates with or merges into any other
Person and shall not be the continuing or surviving corporation or entity of such consolidation or
merger or (if} transfers all or substantially all of its properties and assets to any Person, then, and
in cach such case, proper provision shall be made so that the successors and assigns of ABCB or
the purchaser of its assets and propertics shall assume the obligations set forth in this Section
3.1Q. This Scction 5,10 shall survive the Effective Time.

5.11  Efiorts to Consummate; Further Assurances,

(a) ABCB and JAXB agree to use, and to cause each of their Subsidiaries to
use, reasonable best efforts to satisfy or cause to be satisfied as soon as practicable their
respective obligations hereunder and under the Bank Merger Agreement and the conditions
precedent 1o the Closing.

(b}  Prior to the Closing Date, each of the parties hereto shall promptly advise
the other party of any change or event that, individually or in the aggregate, would rcasonably be
expected 10 cause or constitute a breach in any material respect of any of its representations,
warranties or covenants contained herein,

5.12 Tax Matters,

{a) For federal income lax purposes, the Merger is intended to constitule a
“reorganization” within the meaning of Section 368(a) of the Code, and this Agreement is
intended to constitute a “plan of reorganization” within the meaning of Treasury Repulations
Section 1.368-2(g). After the date of this Agreement (including after the Effective Time) subject
to the other terms and conditions in this Agreement, each party hereto shall take any action that
is required to cause the Merger to qualify, and will not take any actions or cause any actions (o
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be taken which would reasonably be likely to prevent the Merger from qualifying, as a
“reorganization” within the meaning of Section 368(a) of the Code. Al parties hereto shall
report the Morger as a “reorganization” within the meaning of Scetion 368(a) ol the Code, unless
otherwise required pursuant to a “determination” within the meaning of Scction 1313(a) of the
Code.

(b)  The chief financial officer of each of ABCB and JAXB shall execute and
deliver to Rogers & Hardin LLP and McGuireWoods LLP certificates substantially in the form
agreed 10 by the partics and such firms at such time or times as may reasonably be requested by
such firms, including at the time the Registration Statement is filed with the SEC and the
Effective Time, in connection with each firm’s delivery of its tax opinion pursuant to Section
6.2(¢) and Scction 6,3(e). Each of ABCB and JAXB shall use its commercially 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 untrue (or fail to take or cause not to be taken any action which would cause to
be untrue) any of the certifications and representations included in the certificates described in

this Seclion 5.12(b),

5.13  Nasdaq Listing. ABCB shall, as promptly as practicable, file all documents, take
all actions reasonably necessary and otherwise use its reasonable best efforts to (i) list, prior to
the Effective Time if such listing is required to be made prior.to the Effective Time under the
Nasdaqg listing rules, the shares of ABCB Common Stock to be issued to the holders of JAXB
Common Stock as part of the Merger Consideration in connection with the Merger or (ii) make
such post-Closing filings with the Nasdag as may be required by the applicable rules thereof,

5.14  Litigation and Claims,

(a)  ABCRB shall promptly notify JAXB in writing of any Proceeding, or of any
claim, controversy or contingent liability that might reasonably be expected to become the
subject of a Proceeding, against ABCB or its Subsidiaries, if such Proceeding or poiential
Proceeding is reasonably likely to result in a Material Adverse Change in ABCB. ABCB shall
promptly notify JAXB in writing of any Proceeding, pending or, to ABCB’s Knowledge,
threatened against ABCB or its Subsidiaries, that (i) questions or would reasonably be expected
to question the validity of this Agreement, the Bank Merger Agrecement or the other agreements
contemplated hereby or thereby or any actions taken or to be taken by ABCB or Ameris Bank
with respect hereto or thereto or (ii) seeks to enjoin or otherwise restrain the transactions
contemplated hereby or thereby,

(b)  JAXB shall promptly notify ABCH in writing of any Proceeding, or of any
claim, controversy or contingent liability that might reasonably be cxpected to become the
subject of u Proceeding, against JAXB or any ol its Subsidiarivs, if such Proceeding or putentinl
Proceeding is reasonably likely to result in a Material Adverse Change in JAXB, JAXB shall
promptly notify ABCB in writing of any Proceeding, pending or, to JAXB’s Knowledge,
threatened against JAXB or any of its Subsidiaries, that (i) questions or would reasonably be
expected to question the validity of this Agreement, the Bank Merger Agreement or the other
agreements contemplated hereby or thereby or apy actions taken or to be taken by ABCH or its
Subsidiarics with respect hereto or thereto or (ii) seeks to enjoin or otherwise restruin the
transactions contemplated hereby or thereby. JAXB shall give ABCB the opportunity to
participate at its own expense in the defense or settlement of any shareholder litigation against
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JAXB or its directors or Affiliates relating to the transactions contemplated by this Agreement,
and no such settlement shall be agreed to without ABCB’s prior written consent (which consent
shall not be unreasonably withheld, conditioned or delayed).

5.15  Trust Preferred Securitics. Upon the Effective Time, ABCB, or a Subsidiary of
ABCB, shall assume the performance and obscrvance of the covenants and conditions to be
performed by JAXB relating to the trust preferred scourities of Jacksonville Statutory Trust 1,
Jacksonville Statutory Trust II, Jacksonville Bancorp, Ine. Statutory ‘Irust 111 and Atlantic
BancGroup, Inc. Statutory Trust ! (collectively, the “Trust Preferred Securities”), including the
payment of the principal of and premium, if any, and interest on the Trust Preferred Securities.
In connection therewith, ABCB, or its applicable Subsidiary, and JAXB shall execute and deliver
any supplemental indentures, and the parties hereto shall provide any opinion of counsel to the
trustee thereof, required to make such assumptions effective,

5,16 Charter Amendment. JAXB shall take all necessary action (i) to enable the JAXB
Shareholders to vote at the JAXB Shareholders’ Meeting for the amendment of the Amended and
Restated Articles of Incorporation of JAXB, as amended to date, to delete the right, as it relates
to the Merger, of the holders of Nonvoting Common Stock set forth in the proviso to the first
sentence of Section 4.02(5) thereof to elect to receive nonvoting securities of the resulting
institution in connection with certain corporate transactions (the “Churter Amendment), and (i)
subject to the receipt of the JAXB Sharcholder Approval, lo file with the Florida Department
articles of amendment effecting the Charter Amendment in compliance with the requirements of
the FBCA.

ARTICLE VI
CONDITIONS TO CLOSE

6.1 Conditions to Bach Party’s Obligations. Each party’s obligation to consummate
the transactions contemplated by this Agrecment shall be subject to 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 party entitled to the benefit thereof:

(a) No_Orders. No Governmental Authority shall have enacted, issued,
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

consummaltion of the transactions contemplated by this Agreement.

(®)  JAXB Sharcholder Approval, This Agreement, including the Charter
Amendment, shall have been approved by action by the JAXB Shareholders holding the requisite
voting power under the Charter Documents of JAXB and Applicable Law, including action by
holders of Voting Common Stock and holders of Nonvoting Common Stock each acting as a
separate voting group (the “JAXT Sharcholder Approval™),

(c) Registration _Statement.  The Registration Statement shall have been
effective under the Securities Act, no stop orders suspending the effectiveness of the Registration
Statement shall have been issued, no action, suit, proceeding or investigation by the SEC to
suspend the effectiveness thereof shall have been initiated and be continuing, and all necessary

60



approvals under state securities laws or the Securities Act relating to the issuance of the shares of
ABCB Commen Stock issuable pursuant to the Merger shall have been received.

(d)  Listing. The shares of ABCB Common Stock to be issued in the Merger
as part of the Merger Consideration shall have been approved for listing on the Nasdag, subject
to official notice of issuance,

(&) Bank Merper. The parties shail stand ready to consummate the Bank
Merger immediately after the Merger,

(H Articles of Amendment. Articles of amendment effecting the Charter
Amendment and complying with the requirements of the FBCA shall have been filed with the
Florida Department,

6.2  Conditigns to Oblipations of ABCB. The obligations of ABCB to consummate
the transactions contemplated hereby are also subject to the satisfaction, or waiver by ABCB, at
or prior to the Closing Date of the following conditions:

(8) Accuracy of Representations and Warranties, For purposes of this Section
6.2(a), the accuracy of the representations and warranties of JAXB set forth in this Agreement
shall be assessed as of the date of this Agreement and as of the Closing with the same effect as
though all such representations and warranties had been made on and as of the Closing
Date; provided, howeyer, that representations and warranties which are confined to a specified
date shall speak only as of such date, There shall not exist inaccuracies in the representations
and warranties of JAXDB set forth in this Agreement 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 JAXB; provided, however, 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 “JAXB's Knowledge” shall be deemed not to
include such qualifications.

(b) Compliance with Covenants and Obligations. JAXB shall have performed
and complied in all material respects with all of its covenants and obligations required by this
Agrecment to be performed or complied with prior 1o or at the Closing Date.

(¢c)  Regulatory Approvals.  All Regulatory Approvals shall have been
obtained and shall remain in full force and effect and shall not contain or result in the imposition
of any Materially Burdensome Regulatory Condition as contemplated by Section 5.3(a), and all
statutory waiting periods in respect thercof shall have expired or been terminated,

(d) JAXD Closing Deliverables. JAXDB shall have delivered to ABCB, each
of the certificates, instruments, agreements, documents, assets and other items required to be
delivered by it pursuant to Section 2.17 at or prior to the Closing Date.

(&) Tax Opinion. ABCB shall have received a wriften opinion of Rogers &
Hardin LLP dated as of the Closing Date and based on facts, representations and assumptions
described in such opinion, 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 opinion, Rogers & Hardin LLP
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will be entitled to receive and rely upon customary certificates and representations of the chief
financial officer of each of JAXB and ABCB as referenced in Scetion 3.12(h),

(f) Appraisal Shares. Appraisal Shares shall be less than ten percent (10%) of
the issued and outstanding shares of JAXB Common Stock.

6.3  Conditions 1o the Obligations of JAXI3. The obligation of JAXD to consummate
the transactions contemplated by this transaction is also subject ta the satislaction, or waiver by
JAXB, at or prior to the Closing Date of the following conditions:

(a) Accuracy of Representations and Warranties. For purposes of this Section
6.3(n), the accuracy of the representations and warranties of ABCB set forth in this Agreement
shall be assessed as of the date of this Agreement and as of the Closing with the same effect as
though all such representations and warranties had been made on and as of the Closing
Date; provided, however, that reprosentations and warranties which are confined 1o a speeified
date shall speak only as of such date. There shall not exist inaccuracies in the representations
and warrantics of ABCB set forth in this Agreement such that the aggregate cffect of such
inaccuracies has, or is reasonably likely to have, a Material Adverse Change or Material Adverse
Effect with respect to ABCB; provided, however, 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 "ABCB’s Knowledge” shall be deemed not to
include such qualifications.

(b) Complinnee with _Covenants_and_ Obligations.  ABCB  shall have
performed and complied in all material respects with all of its covenants and obligations required
by this Agreement 10 be performed or complied with prior to or at the Closing Dale.

© Regulatory Approvals.  All Regulatory Approvals shall have been
obtained and shall remain in full force and effect and all statutory waiting periods in respect
thereof shall have expired or been terminated.

(<) ARBCRB Closing Deliverables. ABCB shall have delivered to JAXB, each
of the certificates, instruments, agreements, documents, assets and other items required to be
delivered by it pursuant to Section 2,18 at or prior to the Closing Date.

(&  Tax_Opinion. JAXB shall have received a written' opinion of
McGuireWoods LLP dated as of the Closing Date and based on facts, representations and
assumptions described in such opinion, to the effect that the Merger will be treated as a
reorganization within the meaning of Section 368(a) of the Code and to include such other
matiers as such firm and JAXB shall mutually agree upon. In rendering such opinion,
McGuireWoods LLP will be entitled to receive and rely upon customary certificates and
representations of the chief financial officer of each of JAXB and ABCB as referenced in

Scetion S.12(b).
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ARTICLE VII
TERMINATION

7.1 Terminatipn. This Agreement may be terminated at any time prior to the Closing
Date:

(a) by the mutual written consent of JAXB and ABCB;

(b) by either JAXB, on the one hand, or ABCB, on the other, if the Closing
Date shall not have occurred on or before June 30, 2016; provided, however, that the right to
terminate this Agreement under this Scetion 7.1(b) 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 of the Closing Date to occur on or prior to such date;

(c) by either JAXB, on the one hand, or ABCB, on the other, in the event of
(i) a material breach by the other party of any representation or warranty contained in this
Agreement, which breach cannot be or has not been cured within thirty (30) days after the giving
of written notice to the breaching party of such breach, and which breach or breaches, in the
opinion of the non-breaching party, would be reasonably likely to result in a failure to satisfy any
condition to ABCB’s or JAXB's obligations set forth in Segtion 6,2 or Section 6.3, respectively,
or (ii) & material breach by the other party of any of its obligations contained in this Agreement,
which breach cannot be or has not been cured within thirty (30) days after the giving of written
notice to the breaching party of such breach, and which breach or breaches, in the opinion of the
non-breaching party, would be reasonably likely to result in a failure to satisfy any condition to
ABCB’s or JAXB’s obligations set forth in Sgction 6.2 or Section 6.3, respectively;

(dy by either JAXB, on the one hand, or ABCB, on the other, if (i) final action
has been taken by & Regulatory Agency whose approval is required in connection with this
Agreement or the Bank Merger Agreement and the transactions contemplated hereby or theteby,
which final action (x) has become final and nonappealable and (y) does not approve this
Agreement or the Bank Merger Agreement or the transactions contemplated hereby or thercby,
or (ii) any Governmental Authority shall have enacted, issued, promulgated, enforced or entered
any Low or final nonappealable judgment which has the effect of making illegal the
consummation of the transactions contemplated by this Agreement or the Bank Merger
Agreement,

{e) by ABCB if (i) the board of directors of JAXB (or any committee thereof)
shall have failed to make the JAXB Recommendation or shall have made an Adverse
Recommendation Change (including by, in the case of a tender or exchange offer, failing to
promptly recommend rejection of such offer) or (ii) JAXB shall have materially breached any of
the provisions set forth in Scction 2.15 or Section 5.9;

(H) by ABCB or JAXB, if the JAXB Shareholder Approval is not obtained at
the JAXB Shareholders’ Meeting;

(g by JAXB, at any time during the four (4) Business Day period
immediately following the Determination Date, if both of the following conditions are satisfied:
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(i) The quotient obtained by dividing the Average ABCB Stock Price
by the Starting Price (such quotient being the “ABCE Ratio”) shall be less than 0.85; and

(i)  the ABCB Ratio shall be less than eighty-five percent (85%) of the
quotient of (x) the Average Index Price divided by (y) the Index Price on the Starting
Date (such quotient being the “Index Ratio™);

The following examples are provided only for purposes of illustrating the
Joregoing conditions;

fxample 1. If the ABCB Ratlo = 0.80 and the Index Ratio = 0.90, then
85% of the Index Ratio would be 0.85 x 0.90, or 76.5%, and condition
(2)(1) would be satisfied, but condition (g)(ii) would not be satisfied,

Lxample 2: If the ABCB Ratio = 0.70 and the Index Ratio = 0.84, then

83% of the Index Ratio would be 0.85 x 0.84, or 71.4%, and both
conditions (g)(1) and (g)(i) would be satisfied.

provided, however, that if JAXB refuses to consumnmate the Merger pursuant to this
Section 7.1(p), it shall give prompt written notice thereof to ABCB (and provided that
such JAXB notice of election to terminate may be withdrawn at any time within the
aforementioned four (4) Business Day period), During the three (3) Business Day period
commencing with its receipt of such notice, ABCB shall have the option to increase the
considcration to be received by the holders of Exchangeable Shares hereunder by either:

{A) increasing the Exchange Ratio (calculated to the nearest one one-thousandth);
or

(B) provided that it does not, and will not, prevent or impede the Merger {rom
qualifying as a “reorganization” within the meaning of Section 368(a) of the Code,
paying, as part of the Merger Consideration, to each recipient of Per Share Stock
Consideration, a cash payment (in addition to, and not in licu of, issuing the Per Share
Stock Consideration to such recipients in accordance with this Agreement) (such cash
payment, the “Additional Cash Payment Per Share”™);

in each case of the immediately preceding clauses (A) and (B), such that the value of the
consideration (calculated based on the Average ABCB Stock Price and including any
Additional Cash Payment Per Share) to be received by each recipient of Per Share Stock
Consideration equals the lesser of the following;

(1) the product of the Starting Price, 0.85 and the Exchange Ratio (as in effect
immediately prior {0 any increase in the Exchange Ratio pursuant to this Section 7.1(g)),
and

(2) an amount equal to (x} the product of the Index Ratio, 0.85, the Exchange

Ratio (as in effect immediately prior to any increasc in the Exchange Ratio pursuant to
this Section 7.){g)) and the Average ABCB Stock Price, divided by (y) the ABCB Ratio,
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If ABCB so elects within such three (3) Business Day period, then it shall give
prompt written notice to JAXB of such election and the revised Exchange Ratio or the
Additional Cash Payment Per Share, as applicable, whereupon no termination shall have
occurred pursuant to this Scction 7.1(g) and this Agreement shall remain in effect in
accordance with its terms, provided that any references in this Agreement to the
“Exchange Ratio” shall thereafter be deemed to refer to the Exchange Ratio as increased
pursuant to this Section 7.1(g), if applicable, and any references in this Agreement to the
Per Share Stock Consideration shall thereafier include the Additional Cash Payment Per
Share as set forth in this Scction 7.1(g), if applicable.

For purposes of this Scction 7.1(g), the following terms shall have the meanings
indicated below:

“Avcrupge ABCR Stock Price” shall mean the average of the closing sale prices of
ABCB Common Stock as reported on the Nasdaq during the twenty (20}
consecutive full trading days ending at the closing of trading on the trading day
immediately prior to the Determination Date; provided, however, that in the event
ABCB Common Stock does not trade on any one or more of the trading days
during the twenty (20) consecutive full trading days ending at the closing of
trading on the trading day immediately prior to the Determination Date, any such
date shall be disregarded in computing the average closing sales price and the
average shall be based upon the closing sales prices and number of days on which
ABCB Common Stock actually traded during the twenty (20) consecutive full
trading days ending at the closing of trading on the trading day immediately prior
to the Determination Date.

“Average Index Price” shall mean the average of the daily current market prices
of the Index for the twenty (20) consecutive full frading days ending at the closing
of trading on the trading day immediately prior o the Determination Date,

“Determination Date” shall mean the last of the following dates to occur: (i) the
effective date (including expiration of any applicable waiting period) of the last
required Regulatory Approval necessary {o consummate the transactions
contemplated hereby; and (i) the date of the receipt of the JAXB Sharcholder
Approval.

“Index” shall mean the KBW Nasdag Regional Banking Index (KRX),

“Starting Date” shall mean September 28, 2015,
“Starting Price™ shall mean $28.11 per share.

If ABCB declares or effects a stock dividend, reclassification, recapitalization,
split up, combination, exchange of shares or similar transaction between the date of this
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Agreement and the Determination Date, then the prices for ABCB Common Stock shall
be appropriately adjusted for the purposes of applying this Scetion 7. 1(2).

, or

(h) by JAXB, prior to the JAXB Shareholders’ Meeting, and provided that
JAXB has complied in all material respects with Scctions 2,15 and 5.9, in order to enter into an
agreement relating to a Superior Proposal.

7.2 Lffect of Termintion

(@)  In the event of termination of this Agreement by a party pursuant
to Section 7.1, written notice thereof shall promptly be given 1o 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 Scetion 7.1, this Agreement shall forthwith become void and of no
further force and effect, there shall be no liability on the part of any purly hereto to the other
party(ies), and all rights and obligations of any party hercto shall cease and the parties shall be
released from any and all obligations hereunder; provided, however, that (i) the provisions
of Section 5.4(¢), this Section 7.2 and Article VI shall survive any such termination and (i)
nothing herein shall relieve any party from liability for damages resulting from fraud or the
willful breach of any of its representations, warranties, covenants or agreements contained in this
Agreement,

{b)  Notwithstanding anylhing to the contrary in this Agreement, if this
Agreement is terminated pursuant to Section 7.1(¢) or Section 7.1(h), then JAXDB shall, within
three (3) Business Days of such termination, pay to ABCT the sum equal to four percent (4%) of
the Total Merger Consideration (the *Termination I'ee’™) by wire transfer of immediately
available funds,

(c) Notwithstanding anything to the contrary in this Agreement, in the event
that (i) an Acquisition Proposal with respect to JAXB shall have been communicated to or
otherwise made known to the shareholders, senior management or board of directors of JAXB, or
any Person or group of Persons shatl have publicly announced an intention {(whether or not
conditional) to muke an Acquisition Proposal with respect 1o JAXB afler the date of this
Apreement, (i) thercafter this Agreement is terminated (A) by ABCB or JAXB pursuunt
1o Section 7.1(b) (if the JAXB Shareholder Approval has not theretofore been obtained), (B) by
ABCB pursuant to Scetion 7.1(c) or {C) by ABCB or JAXB pursuant to Scctivn 7.1(f) and (iii)
prior to the dute that is twelve (12) months after the date of such termination JAXD cansummales
a transuction of a type set forth in the definition of “Acquisition Proposal” or emers into an
Acquisition Agreement, then JAXB shall, on the earlier of the date such transaction is
consummated or any such Acquisition Agreement is entered into, pay to ABCB the Termination
Fee by wire transfer of immediately available funds.

(d)  The parties acknowledge that the agreementy contained in this Section 7.2
are an integral part of the transactions contemplated by this Agreement, and that without these
agreements, they would not enter into this Agreement, Accordingly, if JAX]3 fuils to pay timely
any Termination Feu payable by it pursuant to this Sgction 7.2, then JAXB shall pay to ABCB its
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reasonable costs and expenses (including reasonable attorneys’ fees) in connection with
collecting such Termination Fee, together with interest on the amount of the fee at the prime
annual rate of interest (as published in The Wall Street Journal) plus two percent (2%) as the
same is in effect from time to time from the date such payment was due under this Agreement
until the date of payment.

(¢)  Notwithstanding anything to the contrary in this Agreement, other than in
connection with fraud or a willful and material breach of this Agreement, the payment of the
Termination Fee pursuant to this Scction 7.2 shall fully discharge JAXB from, and be the sole
and exclusive remedy of ABCB with respect to, any and all losses that may be suffered by
ABCB based upon, resulting from or arising out of the circumstances giving rise to the
termination of this Agreement. In no event shall JAXB be required to pay the Termination Fee
on more than one occasion.

ARTICLE VIil
MISCELLANEOQUS

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) if delivered
personally, or sent by overnight couriet (providing proof of delivery and confirmation of receipt
by telephonic notice to the applicable contact person) to the parties at the following addresses or
at such other addresses for a party as shall be specified by like notice:

if to ABCB, to:

Ameris Bancorp

310 First Street, S.E.

Moulirie, Georgia 31768

Attn: Mr, Edwin W. Hortman, Jr.
Fax: (229) 890-2235

with a copy (which shall not constitute notice to ABCB) to:

Rogers & Hardin LLP
2700 International Tower
229 Peachiree Street, N.E.
Atlanta, Georgia 30303
Attn: Jody L. Spencer, Esq.
Fax: (404)230-0972

if to JAXB, to:

Jacksonville Bancorp, Inc.
100 North Laura Street
Suite 1000

Jacksonville, Florida 32202
Attn: Mr. Kendall Spencer
Fax; (904)421-3050
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with a copy (which shall not constitute notice to JAXB) to:

Smith Mackinnon, PA

255 South Orange Avenue
Suite 1200

Orlando, Florida 32801
Attn; John P. Greeley, Esq.
Fax: (407) 843-2448

8.2  Dnlire 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 respect 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 Confidentiality
Agreement constitute a part hereof as though set forth in full herein.

83 Amendments. This Agreement (including the Disclosure Schedules attached

hereto) may not be modified, amended, supplemented, canceled or discharged, except by a
written instrument executed by all parties hereto.

8.4  Waivers, No failure to exercise, and no delay in exercising, any right, power or
privilege under this Agreement shall operate as a waiver, nor shall any single or partial exercise
of any right, power or privilege hereunder preclude the exercise of any other right, power or
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 extension of time for performance
of any obligations or other acts hereunder or under any other agreement shall be deemed to be an
extension of the time for performance of any other obligations or any other acts. Any waiver,
permit, 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 to the extent specifically set forth
in such writing.

8.5  Dinding Gitect; Assignment, 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 Agreement may
not be assigned by JAXI3 or ABCB without the express prior written consent of the other party.
Except for Section 5.10, which is intended to benefit each Indemnitee and his or her heirs and
representatives, or as otherwise specifically provided herein, nothing in this Agreement,
expressed or implied, is intended or shall be construed to confer upon any Person other than the
parties hereto and their respective successors and permitted assigns any rights, remedies,
obligations or liabilities under or by reason of this Agreement, except as expressly provided in
this Agreement,

8.6  CGovering lLaw., This Agreement shall be governed by and construed in
accordance with the laws of the State of Georgia applicable to contracts made and performed
entirely within such state, without giving effect to its principles of conflicts of laws; provided,
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howgver, that the FBCA shall govern to the extenl mandatorily applicable to Florida
corporations,

8.7 Waiver of Jury ‘Trinl, EACH PARTY ACKNOWLEDGES AND AGREES
THAT ANY CONTROVERSY THAT MAY ARISE UNDER THiS AGREEMENT ]S LIKELY
TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH
SUCH PARTY HERLEBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE BANK MERGER AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY OR THEREBY, EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR QTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE 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 IIAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE

8.8  Cumulative Remedies: Speeific Performance. All rights and remedies under this
Agreement or otherwise afforded by Applicable Law to any party, shall be cumulative and not
alternative. Without limiting 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
Agreement, the parties hereto acknowledge and agree that the remedy at law for any failure to
perform their respective obligations hereunder would be inadequate and that each party shall be
entitled to specific performance, injunctive relief or other equitable remedies in the event of any
such failure. Each of the parties hereby further waives any requirement under Applicable Law to
post security as a prerequisile to obtaining equitable relief,

8.9  Lxpenses. Each party to this Agreement shall bear its own expenses incurred in
connection with the preparation, execution and performance of this Agreement and the Bank
Merger Agreement and the transactions contemplated hereby and thereby, whether or not such
transactions are consummated, including all fees and expenses of such party's Representatives,

8.10  Prevailing Purty. 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 party in said
litigation shall be entitled to recover its reasonable attorneys’ fees and costs, including attorneys’
fees and costs incurred in litigating entitlement to attorneys’ fees and costs and in determining or
quantifying the amount of recoverable attorneys’ fees and costs (through both trial and appellate
levels) from the nonprevailing party.

8.1t Counterparls. This Agreement may be executed in two or more counterparts,
each of which shall be an original, but all of which together shall constitute one instrument,
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8,12 Nonsurvival, None of the representations, warranties, covenants and agreements
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 after the Effective Time,

[Remainder of page intentionally left blank; signature page follows.]
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IN WITNESS WHERROF, the partiea have executed this Agreement and Plan of
Morger on the day and year flrst above written,

AMERIS BANCORP

uy:._gééfg»ﬁ;ﬂ/%!?/mﬂ /

Bdwin W. Hortman, Jr.
President and Chief Lxcewive Gffloer

JACKSONVILLE BANCORP, INC,

By, ..
Kondall L. Spencer
President and Chief Bxecutive Offeer

[Signature Page to Agreement and Plan of Merger]



IN WITNESS WHEREOT, the partles have exeouted this Agreemont and Plan of
Morger on the day and yoar first above wrltten,

AMERIS BANCORP

By:....
Bdwin W, Hortman, Jr,
Pronident and Chlof Exeoutive Officer

JACKSH ONVILLE DANCORP, INC.

by .74&..1’
Kendoll Hpunom

President and Chief fixcoutive Offioer

[Slgnaturo Pago to Agresment and Plail of Morger)




