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ARTICLES OF MERGER
OF
THREE SHORES BANCORPORATION, INC.
WITH AND INTO
UNITED COMMUNITY BANKS, INC.

Pursuant to the provisions of the Flonida Business Corporation Act. Three Shores
Bancorporation. Inc. and United Community Banks. Inc. do hereby adopt the following Articles of
Merger for the purpose of merging Three Shores Bancorporation, Inc. with and into United
Community Banks, Inc.

FIRST: The names of the corporations which are parties 1o the merger (the ~Merger™)
contemplated by these Articles of Merger are Three Shores Bancorporation. Ine.. a Florida
corporation, and United Community Banks. Inc.. a Georgia corporation. The surviving corporation
in the Merger 1s United Community Banks, Inc.. which shall continue to conduct its business
following eftectiveness of the Merger under the name “United Community Banks, Ine.”

SECOND:  The Plan of Merger is set forth in the Agreement and Plan of Merger. dated as
ot March 9, 2020, by and between Three Shores Bancorpuration. Inc. and United Community Banks,
Inc. (the " Plan of Merger™). A copy of the Plan of Merger is attached hereto as Exhibit A and made
a pant hereof by reference as if fully set forth herein.

THIRD: The Merger shall become effective at 12:00 am.. Eastern Time. on July |.
2020.

FOURTH:  The Plan of Merger was duly approved by the sharcholders of Three Shores
Runcorporation. Inc. on lune 16, 2020, The Plan of Merger was duly approved hy United
Community Banks, Inc. in accordance with Georgia law,

FIFTH: The Articles of Incorporation of United Community Banks. Inc. shall serve as

the Articles of Incorporation of the surviving corporation. until amended thereafter in accordance
with applicable law,

[Signainre page follows)



IN WITNESS WHEREQF, the parties have caused these Articles of Merger to be executed
as of Junc 29 . 2020.

THREE SHORES BANCORPORATION, INC.  UNITED COMMUNITY BANKS, INC.

___“\)/
/‘J'// I L /:';'
By Rdmonr . (- TP Dy By:

Gideon T. Haymaker H. Lynn Harton
President and Chief Exceutive Officer President and Chiel Executive Officer

Signennre Page 1o Articles of Merger



IN WITNESS WHEREOF, the parties have caused these Articles of Merger to be executed

as of June 25 2020.

THREE SHORES BANCORPORATION, INC.

By:

Gideon T. Havmaker
President and Chief Executive Officer

UNITED COMMUNITY BANKS, INC.

o
e
By: -7 Ao o

T. Lyan Haiton
President and Chief Executive Ofticer

Signane Page to Articles of Merger



EXHIBIT A
Plan of Merger

(sew attached)



Exccution Version

AGREEMENT AND PLAN OF MERGER
by and between
UNITED COMMUNITY BANKS, INCL
and

THREE SHORES BANCORPORATION, INC.

Dated as of

March 4, 2020
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “egreement”}. dated as of March 9, 2020, is entered
into by and between United Community Bunhks. Inc. a Georgia corporation (“Parent™). and Three Shores
Bancorporation. inc.. o Florida corporation (the  Company™).

WITNESSETH:

WHEREAS. the parties intend that. on the terms and subject to the conditions set forth in this Agreement,
the Company be merged with and inso Parent (the “Merger™). <o that Parent is the surviving corporation (hereinafter
sometimes referred (o in such capacity as the “Swrviving Corporation”):

WHEREAS, the Board of Directors of the Company has determined that the Merger is in the best interests
of the Company and its sharcholders. and hos unanimousty adopted this Agreement and approved the eaceution,
delivery, and performance by the Company of this Agreement and the consummation of the transactions contemplated
hereby . ineluding the Merger:

WIHEREAS. the Board of Directors of the Company. subject to the terms of this Agreement, has resolved 1o
recommend that the sharcholders of the Company approve thix Agreement and 1o submiat this Agreement to the
sharcholders of the Compaay (the “Company Shareholders”) for approval

WHEREAS. the panies intend that the Merper qualify as o “reorganization” within the meaning of Section
368 LA) of the Intemal Revenue Code of 1986, as amended (the " Code™). and shat this Agreement be and is
adopted as a plan of reorganization for purpuses of Section 354 and Section 361 of the Cod;

WHEREAS, ss 3 material inducement 1o Parent fo enter into this Agreement, concurrently with the eaevution
and delivery of this Agrecinent. the directors, executive officers, and certain sharcholders of the Company, in their
respective capacttics as sharcholders, have eatered into sating ardl support agreements with Parent, effective as of the
date hereot (each, a “Voting and Support Agreement” and callefiively, the " Voring and Support Agreemenis™). and

WHFERFEAS, the partics desire 10 make certain repre®entations, warranties, covenants and agreements in
connection with the Merger and also to preseribe various conditions o the Muerger,

NOW. THEREFORE. in consideration of the above and the mutual represeniations, warranlics, covenants,
and agreements set forth herein, and other good and valuable consideration, the recempt and sufficiency ol which are
acknowledged, the parties. intending w0 be fegally bound, agree os follows:

ARTICLE]
THE MERGER

1.1 The Merger. Subject o the wrms and conditions ol this Agreement, a1 the Effective Time. the
Company shall be merged with and into Parent pursuant to amd with the effect provided in the Flosida Business
Corporation Aet (the "FBCAT) and the Grorgia Business Corporation Code (the “GBCCT). Parent shall he the
Surviving Corporation resubting from the Merger and shall cominue its corporate existence under the laws of the State
of Ceorgia. Upon consununation of the Merger, the scparate corporate existence of the Company shall cease,

1.2 Closing. The closing of the Merger (the “Closing™) will occur by clectronic exchange of documents
at H:04 a.m. Eastern Time on g date which shall be no later than three Business Days following the satisfaction or
waiver {where kepally permissible) of the latest to occur of the conditions set forth in Article 7 {other than thase
conditions that by their nature can be satisfied only a1 the Closing, but subject o the satisfaction or waiver of all
conditions at the Closing). unless eatended by mutual agreement of the parties ghe “Closing Date™).

1.3 Effective Time. The Merger shall become effective as set lorth in the articles of merger o be filed
with the Secretary of State of the Siate of Florida (the “ Florida Articles of Merger”) and the urticles of merger to be



filed with the Sceretary of State of the State of Georgia (the “Georgia Arficles of Merger” and, 1ogether with she
Florida Articles of Merger. the “Articles of Merger™ on the Closing Date, The “Effective Time” shatl mean the datwe
and time when the Merger becomes effective as set forth in the Florida Articles of Merger and the Georgia Anicles of
Merger.

td Effects of the Merger. At and after the Effective Time. the Merger shall have the effeets set forth
in the applicable provisions of the FBUA and the GBCC. Withoui limiting the generality of the foregoing. and subject
theretw. o1 the Effective Time, all the property, rights, privileges, powers, and franchises of the Company shall vest in
the Surviving Corporation, and all debts, habilities, and duiies of the Company shall become the debis, labilities, and
duties of the Surviving Corporation,

1.5 Conversion of Company Comamon Stock and Company Series D Preferred Stock. At the
Time. hy virtue of the Merger and without any action an the part of Parent, the Company, or the holder of
any of the fullvwing seearitivs:

Ellective

(a) Subject to Section 2.2(e). cach share of (i) common stock. no par value per share. of the Company
(“Company Commen Stockh”™ ), (i1} convertible perpetual preferred stock. no par vaiue. Series D-1. of the Company
("Series D-1 Preferred Stock™), (110} convertible perpetual prefesred stock. no par value, Series -2, of the Company
("Series -2 Preferred Stock™). (iv) convertible perpetual preferred stoek, ne par value, Senes [3-3, ot the Company
("Series D-3 Preferred Stock™), (v) conventible perpetual preferred stock. no par value, Series D=4, ol the Company
{“Series D-4 Preferred Stuck”™ and, topether with Series -1 Prefuerred Stock. Series D-2 Preferred Stock, and Serics
13-3 Preferred Stock, “Company Series D Preferred Stock™), in each case issned and omstanding immediately prior
10 the Effective Time, except for shares of Company Commaon Stock and Company Senes D Preterred Stock owned
by the Company as treasury stock or owned by the Company or Parent {in cach cuse other than ina fiduciary or agency
capacity or as # result of debts previously contracted) and except for Dissenting Shares, shall be convenied into the
right to receive 03300 (he “Fxchange Retio™) validly issued. fully paid, and nonassessable shares (the “Merger
Consideration”) of common stock, par value S EOD per share, of Parent (" Parent Common Steck™).

(b All of the shares of Campany Common Stock and Company Serics 1D Preferred Stock converted
mto the right 10 receive Parent Common Stock pursuvant 1o this Article 1 shall no lenger be outstanding and <hall
automatically be cancelled and shall cease 10 exist as ot the Effective Time, and cach centificate (cach. a " Certificate.”
it being understood that any reference herein o “Certificate” shall be deemed 1o include reference to book-eniry
account statements relating to the ownership of shares of Company Conenon Stock or Company Series D Preferred
Stogh) previoushy representing any such shares of Company Common Stoch or Company Series D Preferred Stock
shall thereafier represent only the right 1o receive (1) a certificaie representing the number of whole shares of Parent
Common Stock which such shares of Company Commeon Stock or Company Series 1D Preferred Stock have been
vonverted into the right to reecive, (i) cash in fiew of fractional shares which the shares of Company Common Stock
or Company Serics D Preferred Stack represented by such Cenificate have been converted into the right to receive
pursaant o this Section_|LS and Section 2.2(v). without any interest thereon, and (i) any dividends of distrihutions
which the holder thereof has the right to reecive pursuant to Seetion 2.2 Certificates previously representing shares
of Company Common Stock and Company Series 1D Preferred Stock shall be eachanged for certificaies representing
whole shares o Parent Common Stock {together with any dividends or distributions with respect thereto and eash in
lieu of fractional shares issued in consideration therefory upon the surrender of such Certificates in accordance with
Sectivn 2.2 without any interest thereon. H. prior o the Effective Time, the outstanding shares of Paremt Common
Stock, Company Commuon Stock, or Company Series D Preferred Stock shall have been increased, decreased. changed
into o exchanged for a different number or kind of shates or seeurities as a result of o reorganization, recapitalization.
reclassification. stock dividend. stock split. reverse stock split, ar other similar change in capitalization, or there shall
be any extraordinary dividend or distrimtion. an appropriate and proportionate adjustment shall be made o the
Exchange Rano.

ey Notwithstanding anything o the contrary set forth in this Agreement, shares of Company Common
Sioek and Company Series I Preferred Steck issued and outstanding immediately prior w the Effective Time and
held by a holder who has properly exereised dissenters rights in respeet of such shares (such shares being referred 1o
collectively as the “Dissensing Shares™ until such 1ime as such holder fails w perfect, withdraws or atherwise foses
siech holder's dissenters’ rights under apphcahble law with respeci 1o such shires) in accordance with Sections 1301
through 1340 of the FBCA (the “Appraisal Starutes™) shall not be converted inta a right o receive the Merger



Consideration but instead shalt be entitled o payment of such consideration as may be determined 10 be due in
accordance with the Appraisal Statutes: provided. however, thi if. after the Effective Time. such holder fails to
perfect, withdraws or otherwise loses such holder’s right to disfnt pursuant to the Appraisal Statutes, or ifa court of
competent jurisdiction shal! determine that such hotder is not c®itled 1o the relief provided by the Appraisal Statutes,
such shares of Company Common Stock andfor Company Series I Preferred Stock, as applicable, shall be treated as
it they had been converted as of the Effective Time into the riggt w0 receive the Merger Considenition in aceordance
with Section 1.5(z). without interest thereon, upon surrender B such <hares of Company Common Sieck and/or
Company Serics 1) Preferred Stock, as applicable. The Compagy shall give prompt notice 10 Parent of any demands
received by the Company for appraisal. of any withdrawals, of <uch demands, and of any other documents or
instruments received by the Company selated o the foregoing, ;‘1d Parent shall direct all negotistions iand proceedings
with respeet o such demands. Prior o the Effective Time, the-Company shall not. without the prior writien consent
af Parent, make any payvment with respect to, or seftle or compromise or viter w setile o1 compromise. any such
demand, or agree 1o any such appraisal demands,

1.6 Purent Commun Stock, At and after the tl’fcctivu Time, each share of Parent Common Stock
jssued and outstanding immediately prior 1o the Effective ™ e shall remain an issued and outstonding share of
common stock of the Surviving Corporation and shall not be affected by the Merger.

1.7 Treatment of Company Equity Awards ang Follow-On Rights,
L4

(a) At the Effective Time, vach award in resped of a share of Company Common Stock subject o
vesting, repurchase or other lapse restriction granted under the T¥! ce Shores Bancorpuration, Inc. 2009 Incentive Plan
or the Three Shares Bancorporation, Ine. 2019 Incentive Plan®™ollectively, the ~Company Equity Plans™y that is
outstanding immediately prior to the Effeetive Time (a " Con (Yonpy Restricied Stock Award™) shall vest and be
cancelled and converted automatically inta the right 1o receive #4 Merger Consideration in respect of each share of
Company Comimon Stock underlying such Company Restricted ek Award, The Surviving Corporation shall issuc
the consideration described in this Section 1.7(a) (together with ‘@ v acerued but unpaid dividends comresponding
the Company Restricted Stock Awards thai vesi in nccurd;uf with this Seciion 1 7fa)). less applicable 1ax
withholdings. within five Business Days following the Closing IuL -

(h Immediately prior w the Effective Time, cie
Conunon Stock (cach. a “Company Optivn” and hereinatier .;m wetimes referred o together with the Company
Restricted Stock Awards us the “Company Eguity Award<”) iss Foursuant to the Company Equity Plans, whether
vested or unvested, that is outstanding as of immediately prior &, iy Effective Time. shall become fully vesied and
shall he cancelled and converted awtomatically into the right I', rertive o cash payment from the Company in #n
amount (the “Option Cash-Out Amowunt™) equal 10 1he product f,p ( 1he exeess. ifany. of SHLOO uver the excrcise
price of each such Company Option. medtipficed by (i) the numbyer " shares ol Company Common Stock subject 1o
such aption.  The Option Cash-Out Amount pavments shall B pyede by the Company immediately prior ta the
Efteetive Time provided that the Company has received an exacyred stock option cancellation agreement from the
respective holder of Company Optiens prior to the Effective Tise 1%e Company shall use reasunable best efforts to
obtain such stock option cancellation agreements prior W the gifectn ¢ Time, As of the Effective Time, cach such
cancelled Company Option shall no bonger be exercisable by :hi- farmef holder thereol, but shadl enly cmitle the holder
to the payment of the Option Cash-Out Amount, without interesge i (he event the eaereise price per share of Company
Common Stock suhjeet to o Company Option is equal W og prester-than $10.00, such Company Opiion shall be
cancelled without consideration and have no further force or ¢ffeet.

i

o standing option e acguire shares of Company

(c) Althe Effective Time. cach right 1o mahe a ,.:ﬂ,]h,w_(m javestment with respect to a share of Company
Series 1D Preferred Stack existing under the terms of the Pur,'ch;,;c Agregiments outstanding s of immediaicly prior to
the Ltfeciive Time (ach, a “Fallow-On Right) shall be cancelled ard converted automatically imo the right o
reccive a cash puyment fram Parent in an amount {the “Follow-On Casf-Oat Ampunt”) equal to the product of (i)
the eacess, if anv, of $10.00 over $6.47. muedripfivd by 1311 the number of shyares of Campany Series 2 Preferred Stock
subject 1o such Follow-On Right. After the Effective Tirne. cach <uch cangelled Follow-On Right shall no fonger be
eaercisable by the former holder thervof, but shall only éntitle the hotder 10 the paymeni of the Follow-On Cash-Ouw
Amoual. without interest. For purpuses of this Agreernent, the teem “Purchase Agreemenn” has the meaning sct
forth in that certain Conversion and Transaction Pricing Agreement. dated adi of October 16, 2019, by and amaong the

3 .



Company, PCAP-SNBT LLC. PCAP Associates-SNBT LLC, J&R Founders-SNBT LLC, LM-SNBT LLC, and
Continemsal Investors Fund LLC (the "CTP Agrecment”).

{4y AL or prier 10 1he Effective Time. the Board of Directors of the Company or the compensalion
commiltee thereof, as applicable, shall adopt any resolutions and tahe any actions nevessary to cffectuate the
provisions of this Scciion 1.7,

1.8 Articles of Incorporation of Surviving Corporation. The Articles of Incorporation of Parent in
effect immediately prior 1o the Effective Time shall be the Articles of Incorporation of the Surviving Corporsation until
thereafier amended in accordance with spplicable law,

1.4 Bylaws of Surviving Corpoeration. The Bylaws of Paremt in effect immediately prior to the
Eftective Time shall be the Bylaws of the Surviving Corporation until thereafier amended in accordance with
applicable faw.

1.10 Directors and Officers uf Surviving Corporation. The directors and officers of Parent as of
immediately priar to the Effective Time shall continue te serve as the directors and officers of the Surviving
Corporation from and afier the Ettective Time,

1.1t Bank Merger. Immediately following the Merger, Seastde National Bank & “Trust, a national
banking associmtion and whotlv-owned subsidiary of the Company ("Company Bank™), shall merge (the “Bank
Merger’) with and into United Community Bank, a Georgia state-chartered bank and wholly-owned subsidiary of
Parent (“Paremt Buank”™). Parent Bank shall be the surviving entity in the Bank Merger and, following the Bank
Merger, the separate corporate existence of Company Bank shali cense. The parties agree that the Bank Merger shall
becume ¢ flective immediziely Tollowing the Eftective Time. The Bank Merger shall be ainplemented pursuant to an
agreement and plan of merger. in a form o be mutually agreed upon by the pantics (the “Bark Merger Agreement”™).
The Company shall cause Company Bank, and Parent shall canse Parent Bank. to execute such articles of merger and
such other documenis and certificates as are necessary 10 couse the Bank Merger 10 become effective immediately
1ollowing the Effective Time.

ARTICLE
EXCHANGE OF SHARES

11 Parent to Make Merger Consideration Available. At or prior to the Effective Time. Parent shall
deposit, or shall causce 1o be deposited. with an exchange agent designated by Parent and reasonably acceptable to the
Company (the “Exchange Agenr™y, for the benefit of holders of Centificates. for exchange i accordance with this
Article 2. certificates or. at Parent’s option, evidence of shares in hook-entry form (eollectively referred to herein as
“certificates”). representing ihe shares of Parent Cotmon Stock to be issued to holders uf Campany Cammon Steck
and Company Scries 1D Preferred Stock, and cash in leu of fractionai shares (such cash and certificates for shares of
Parent Common Stock. together with any dividends or distributions with respeet thereto, being hereafier reterred 1o
as the “Exchange Fund ). 1o be issued pursuant to Section 1.3 and paid pursuani to Section 2.2(4) in exchange for
outstanding shares of Company Common Stock and Company Series D Preferred Stock.

2.2 Exchanpe of Shares.

(2) As promptly as practicable atter the Effective Time, but in ne evend later than five days therealier,
Parent shall cause the Exchange Agent to mail to vach holder of record of one or more Centiticates represeniing shares
of Company Common Stock and/or Company Series D Preferred Stock immediately prior to the Effective Time that
have been converted u1 the Effective Time into the right to receive the Merger Consideration pursuant to Article 1. »
letter of transmittal (which shall specify that delivery shall be eifected, and risk of loss and title 0 e Certificiates
shall pass. unly upon proper delivery ot the Certilicates 1o the Iixchange Agent) and instructions fior nse in eftecling
the surrender of the Certifieates in eachange for certificates representing the number of whale shares of Parent
Common Stock, and any cash in Heu of fractional shares, which the shares of Company Commen Stock and/or
Company Series D Preferred Stock represented by such Certificate or Certificates shall have been converted into the
right 1o receive pursuant to this Agreement as well as any dividends or distributions o be paid pursuant to Section
2.2(k). Upon proper surrender of a Cenificate or Centificates for exchange and cancellation to the Exchange Agent,



together with such properly completed fetter oftransmittal, duly executed, the holder vfsuch Certibicate or Certiticates
shall be entitled 1o receive promptly thereafter and in eachange therefor, as applicable, (1) o centificate representing
that nuinber of whole shares of Parent Commuon Siock 1o which such holder of Company Commeon Stock and/or
Company Series D Preferred Stock shadl have become entitled pursuant to the provisions of Article 1 and (i) a check
representing the amount of (A Y any cash in lieu of fractional shares which such bolder has the right to receive in respect
of the Certiticate or Certificates surrendered pursuant to the provisions of this Articke 2. and (B) any dividends or
distributions which the holder thereof has the right 1o receive pursuant to this Section 2.2, and the Cerlificate or
Certificates so surrendered shall forthwith be cancelled. No inierest shall be paid or accrued on any cash in Tiew of
fractional shares payable to holders of Certificates, Uniil surrendered as contemplated by this Seetion 2.2 each
Certificate shalt be deemed at any time after the Effective Time 1o represent only the right 10 receive, upon surrender,
the number of whole shares of Parent Common Stock which the shares of Company Commaon Stock andfor Company
Series [ Preterred Siock represented by such Certiticate have beea converled into the right 1o receive, and any cash
in licu of fractional shares or in respeet of dividends or distributions as contemplated by this Sectwon 2.2,

(h) No dividends o1 ather distributions declared with respect to Parent Common Stock shall be paid 10
the hoider af any unsurrendered Certificate until the holder thereof shall surrender such Certificate in aceordance with
this Article 2. Afier the surrender ofa Certificate in accordance with this Article 2. the recond holder thereof shall be
entitled 10 receive any such dividends or other distributions, withowt any interest thereon. which theretofore had
become payable with respeet 1o the whole shares of Parenmt Commaon Stock which the shares of Company Comimon
Stock or Company Series D Preferred Stock represented by such Cenificate had been converted into the right to
TCCCIVE,

{c) If any centificate representing shares of Paremt Common Stock is 0 be issued in a name other than
thast in which the Certificate or Certilicates surrendered in exchange therefor 1s or are registered. 3t shall be a condition
of the issuance thercot that the Certiheate or Certificates <o surrendered shall be properly endorsed (or accompanied
by an apprupriate instrument of teinster) and stherwise in proper form for irmnsfer. and that the Person requesting such
exchange shall pay 1o the Exchange Agent in advance any trunsfer or other similar Fases required by reason of the
issuance of @ certificate representing shares of Parent Common Stock in any name other thun that of the regisicred
holder of the Cenificate or Certificates surrendered, or required for any other reason, or shall establish 1o the
sutisfaction of the Exchange Agent that such Tax has been paid or is not payable.

(dh Adfter the Effective Time, there shall be no trinsfers on the steck transfer books af' the Company ol
the shares of Company Common Stock or Company Scries D Preferred Stock that were issued and outstonding
immediately prios to the Effective Time. [f. after the Effective Time, Certificates representing such shares are
presented for trunster to the Exchange Agent. they shall be cancelled and exchanged for certifieates representing shares
of Parent Common Stack and cash in licu of fractional shares as provided in this Agiche 2.

() Natwithstanding anvibing o the contrary contained herein, no certificates or scrip representing
fractional <hares of Pareni Common Stock shall by issued upon the surrender for exchange of Centificates. no dividend
or distribution with respect 1o Pareni Common Stock shall be pavable on vr with respect 1o sny fructional share, and
such fractional share interests shall not entitle the owner thereof to vote or to any other rights of a stockholder of
Parent. In fict of the issuance of any such fractional shore, Parent shall pav 1o cach fermer sharcholder of the Campany
who utherwise would be entitled  reeeive such fractional share an amount in cash (rounded to the ncarest cent) equal
to the product of (1) the volume weighted average closing price on The NASDAQ Global Select Market (“NASDAQ™)
of Parent Commaon Stock for the 20 full wrading days ending on the second trading dav immediately preceding the
Closing Date, rounded to the nearest cent, madripfivd By (i) the fraction of a share (rounded 1o the nearest thousandth
when eapressed in decimal form) of Paremt Common Stock which such holder would otherwise be entitled to receive
pursuant to Section 1.5

(1) Any portion of the Exchange Fund that reinains unclaimed by the sharcholders of the Company for
12 months after the Effective Time shall be paid 1o the Surviving Corporation. Any former sharcholder of the
Company that has noi theretotore complied wish this Article 2 shall thereatter look onty to the Surviving Corporation
for pavment of the shares of Parent Commaon Stock, cash in licu of fractional shares and any unpaid dividends and
distributions on the Parent Common Stock deliverable in respect of each former share of Company Comman S1ock
andfor Company Series D Preferred Stock such former sharcholder holds as determined pursuant to this Agreement,
in cach case, wilhout any inferest thereon. Notwithstanding the Toregoing, none of Parent, the Company. the Surviving
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Corporation. the Exchinge Agent or any other Person shall he liable to any former holder of shares of Company
Common Stock or Company Series D Preferred Stock for sny amount debivered in good faith 10 a public official
pursuant to applicable abandoned property, escheat or similar laws.

(g Each of Parent and the Exchange Agent shall be entitled 10 deduct and withhold from any
consideration vtherwise payable pursuant to this Agreement such amounts as it is required to dedoet and withhoeld
with respect to the making of such payment under the Code or any pravisien of state, local o foreign Tax law. Tu the
extend that amounts are so withheld by Parent or the Exchange Agent. as the case may be, and paid over w the
approprizie Governmental Authority, the withheld amounts shall be treated for all purposes of this Agrecment as
having been paid w the Person in respect of which the deduction and withholding was made,

{hy In the event any Cenificate shall have been lost, stalen of destroyed, upon the making ol an affidavit
of that fact by the Person claiming such Certificaie w be lost, stolen or destroved and, i reguired by Parent, the posting
by such Person of a bond in such amount as Parent may determine 15 reasonably necessary as indemnity against any
claim that may be made against it with respect to such Centificate, the Exchange Agent will issue in exchange for such
lost, stolen or destroyed Certificate the shares of Pareni Comimon Stock, and any cash in liew of fractional shares
deliversble in respect thereof pursuant 1o this Agrecnient.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Excent as disclosed in the disclosure memorandum delivered by the Company to Parent concurrently
hesewith (the “Company Disclosure Memorandien™), the Company hereby represents and warrants to Parent as
follows;

RN Organization, Standing, and Power. The Compuany is a corporation duly organized. validly
existing. and in good standing vader the laws of the Stane of Florida and is a financial holding company duly regisiered
under the Bank Holding Company Act of 1936 {the “HHC Aer™), Company Bank i< a national banking association
duly organized. validly existing and in good sianding under the Jaws of the United States. Each of the Company and
Company Bank has the corporate power and authority to carry on ifs business as presently conducted and 10 own,
lease, and aperate its properties. Each of the Company and Company Bank is duly qualitivd or licensed e transact
husiness as a foreign corporation in goad standing in the states of the United States and foreign jurisdictions where
the character of the propertics it owns or the nature or conduct of its business requires i 1o be <o qualified or licensed.
except tor such jurisdictions where the failure to be so qualified or licensed is not reasonably likely o have,
individuatly or i the sgeregate. a Material Adverse Effeer on the Company. Company Bank is an “insured depository
msttudion™ as defined in the Federal Deposit Insurance Act, and the deposits ol Company Bank are insured by the
FIIC 1o the fuilest extent perntitted by Law, True and complete vopies of the Anicles of Incorporation of the
Company and the Bylaws of the Company, cach as in efteet as of the date of this Agreement. have previously been
madc availabie by the Company to Parent.

R Authority of the Company; No Conflicts,

(ay The Company has full corporate power and authoriiy to execute and deliver this Agreement and.
subject b receipt of the Requisite Company Sharcholder Vole, to consummate the transactions coniemplated hereby.
The execution and delivery of this Agreement and the consummation of the Merger amd the Bank Merger have been
duly and validly approved by the Board of Directors of the Company. and the Board of Directors of the Company has
adopted this Agreement. The Board of Direetors of the Company has determined that the Merger. on the terms and
conditions set forth in this Agreement, is in the best interests of the Company and its shareholders and has directed
ihat this Agreement and the transactions contemplated hereby be submitied to the Company Sharehuoiders for approval
at a meeting of such sharcholders and has adopted i resolution o the foregoing efteet. Eacept Tor i) the appraval of
this Agrecment by (A ) the holders of a majority of the outstanding shares of Company Comman Siack. (13) the holders
ol a majority of the vwtstanding shares of Company Cemmon Stock and Company Series 1Y Preferred Stock. voting
together as a single class, and () the holders of a majorny of the outstanding shares of Company Scries D Preferred
Stock. voling separatety as a class (the “Reguisite Company Shareholder Vore™ ), and (1) the adoption and approval
of the Bank Merger Agreement by the Company as Company Baok s sole shareholder. no other corporate proceedings
on the part of the Company are necessary o approve this Agreement ot to consummale the fransactions contemplated
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hereby. This Agreement has been duly and validly exccuted and delivered by the Company and (assuming due
authorization, exccution and delivery by Parent)y constitutes o valid and hinding obligmion of the Company,
enforceable against the Company in accordance with its terms (except in all cases as such enforceability may be
limited by bankruplcy, insolvency, moratorium, reorganizition or similar laws affecting the righis of creditors
generally and the availability of eguitable remedics (the “Enforceabiline Exceptions™)).

{h) Neither the exceution and delivery of this Agreement by the Company. not the consummation by
the Company of the transactions contemplated hereby. nar compliance by the Company with any of the provisions
hereof, will (i) conflict with or result in o breach of any provision of the Company’'s Charter Documents o5 any
reselution adopied by the Board of Directors or the sharchollers of the Company ot any Company Subsiduay, or (i)
excepl as set forth on Sgetion 3.2th) of the Company Disclosure Memorandum, violate, conflict with, constituie or
result in a default under, require any consent pursuant to. or resull in the ereation of'any Lien on any asset or property
of the Company o1 any ol its Subsidiaries under, any agreement. coniraet, arrangement or understanding. whether oral
or written, that is legally binding (cach, a *“Cearrger™y ar Permit of the Company or any of its Subsidiarics. or (i)
subject to receipt of the Regulatory Approvals, constitute or result in a detault under, or require any consent pursuant
to, any Low or Order applicable 1w the Company or any of it Subsidiaries or any of their respechve propertics or
asscts. As used in this Agreement, (A} the term “Permir” shall mean any grant. exemplivn. declaration, registration,
tiling. order, authorization, approval, consent. exception. acereditation. centificate, Feense, permit or franchise of, from
o required by any Governmental Authoerity of competent jurisdiction or pursuant te any Law, and (B) the term
“Order” shall mean any award, injunction. judgment. deeree. order, rling or verdict or other similar decision issued.
promulgated vr entered by or with any Governmental Authority of competemt jurisdiction.

(ch Except fur the Regulatory Approvaks. no consents or approvals of or filings or registrations with any
Governmental Authority are necessary in connpection with the consummation by the Company of the Merger and the
uther transactions coniemplated by this Agreement. As used in this Agreement, the term “Regulatory Approvals”
shall mean the (i) the Aling of apphications, Glings and notices, as applicable. with NASDAQ by Parent. (i} the filing
with the SEC of the Registration Statement (which will include the Proxy Statement/Prospecius) hy Parent and the
declaration of effectivencss of the Repistration Statement by the SEC, (iii) the filing of the Articles of Merger. (iv)
approval of the Federal Reserve, FRIC, OCC, Georgia Department of Banking and Finance, and any other regulatory
ageney which is required W consuminate the ransactions contemplated hereby {including the Bank Merger), and (v)
such titings and approvals as are required 1o be made or obtained under the securities or “Blue Sky™ laws of various
states in connection with the issvance of the shares of Parent Commoen Stock pursuant to this Agreement and the
approval of the listing of such Parem Common Stock on the NASDAQ.

3.3 Capital Stock.

(a) The suthurized capital stock of the Company consists of (1) 33,000,000 shares o Company Cominen
Stock. of which, as of the date of this Agreement. {A) 18,843,991 shares are issued and outstanding (which number
includes 712441 shares of Company Common Stock subject to Company Restricted Stock Awards), (B} no shares
are held in treasury. and (C1 2,843,151 shares are reserved for issuance upon the exercise of autstanding Company
Options: (i) 3.000.000 shares of Series A Common Stock. nu par value (“Series 4 Common Steck). of which, as of
the date ofthis Agreement, no shares are issued and outstanding: (iii) 3.677 shares of Fixed Rate Cumulative Perpelual
Preferred Stock. Series B ("Series B Preferred Stock™). of which, as of the date of this Agreement, no shares are
issued and outstanding: (3v) 286 shares of Fixed Rate Comulative Perpetual Preferred Stock, Series C ("Serfes C
Preferred Stock™), of which, as of the date of this Agreement. no shares are issued in outstanding: (v 7,500,000 shares
of Series D-1 Preferred Stock. of which, as of the date of this Agreement. 2. 168059 shares are issued and autstanding:
tvi) 7,300,000 shares of Seriex 12-2 Preferred Stock. of which, as of the date of this Agreement, 2,168,059 shares are
issucd and ovutstanding: (vii} 3.000.000 shares of Series -3 Preferred Stock. of which, as of the date of this
Agreement. 605, 148 shares are issued and outstanding: (viii) 2,900,000 shares of Series [D-4 Preterred Stock. of which,
as of the date of this Agreement, 893,277 shares are issued and omstanding: and (1) 100.000 shares of preferred stock.
na par value (“Company Blank-Check Preferred Stoch”™ and. topether with Series B Preferred Stock. Series €
Preterred Stock, and Company Series 1 Preferred Stock. “Company Preferred Stock™ and. together with Company
Common Stock and Company Series A Common Stock. *Compaeny Capital Stock ™). of which, as of the date of this
Agreement, no shares are issied and outstanding. All of the issued and outstanding shares of Company Capital Stock
have been duly authorized and validly issued and are fully paid. nonassessable and free of preemptive rights, with no
personal liability anaching to the vwnership shereal, Fhere are no bonds, debemures, notes or ather indebtedness that



have the right 1o vote on any matters on which sharcholduers of the Company may vote. Eacept as set forth on Section
3 3a) of the Company Disclosure Memorandum, no trust preferred or subordinated debt seeuritics of the Company
are issued or vutstanding. Other than Company Eyaily Awards and the Follow-On Rights. there are no outstauling
subscriptions, optiens. warrants. puts, calls, rights. exchangeable or convertible securitics or other commitmients or
agreemenis obligating the Company 1o issue, transfer, scil, purchase. redeem or otherwise sequire, any such securities.
Exvept for the Purchase Agreements, the CTP Agreement. and the Voting and Support Agreements, there are ae voting
trusts, shareholder agreements, proaies or oither sgreements in effeet with respect o the voting or trenster of Company
Capital Siock or other equity interests of the Company. No Subsidiary of the Company owns any shares of Company
Capital Stock,

1b) Seclign 3. 3tb) of the Company Disclosure Memorandum sets forth a true and complete st of each
Subsidiary of the Company.  The Company owns, direetly or indirectiy, all of the issued and vutstanding shares of
capital stock vr other equity mvnership interests of each of its Subsidiaries, free and clear of any fiens. pledges. charges.
encumbrances and security interests whatsoever (“Lécmy™). and all of such shares or equity ownership interests are
duly authorized and validly issued and are fully paid. nonassessable and free of preemptive rights. with no personal
liability attaching 1o the ownership thercof. No Subsidiary of the Company has vrs bound by any vutstanding
subscriptions, options, warrants, calls, rights, commitments or agreements of any character calling for the purchase or
issuance of any shares of capital stock or any other equity security of such Subsicdiary or any sceurities representing
the right to purchase or otherwise receive any shares of eapital stock or any viher equity security of such Subsidiary.

{c} Sectipn 3. 3¢} of the Company Disclosure Memotandum sets jorth o true, cormect and complete list
of all Company Equity Awards outstanding as of the date hereol specifying, on a helder-by-holder basis, (i) the name
of cach holder, (i) the number of shares subject o each such Company Equity Awurd. and (3iy) the grant date of cach
such Company Equity Award.

4 Financial Statements.

(a} Copies of (i) the Company’s vonsolidated sudited financial staterents including 1he financial
information of the Company as of December 31, 2019, 2018 and 2017 und the related statements of operations and
changes in sharcholders” cquity and cash Aows for the vears then ended (collectively, the “Audited Financial
Sraterments”™). and (i) the Consolidated Repoerts of Condition and Income of Cempany Bank that were filed by
Company Rank in 2019, 2018 and 2017 {collectively, the *Call Reports™) 1(3) and (ii) collectively. the “Financial
Statements™) have previously been made available to Parent. The halance sheet of the Company as of December 31,
2019 s referred to herein as the “Balarice Sheer” and the dite thereot as the ~Balance Sheet Date”

(b} Subject 1o the assumptions and qualifications set forth therein. the Finaneial Statements, when read
together, present lairly, in all material respects, the financial position of the Company, a1 their dates and the resulis of
ppermions and changes in shareholders™ equity of the Company for the periods indicated, and have been prepared in
accordance with GAAP applied on a consistent basis throughout the periods covered thereby, All Call Reports
required to be filed by Company Hank within the 24 months preceding the date hereof have been filed on a timely
basis. As of their respective filing dates. the Call Reports complied in all material respects with all statutes and
applicable rules and regulations of any applicable governmuental ageney or body. as the cose may be.

(vl Except as set furth in the Financial Staiements or on any schedules bereto, neither the Company nor
any of its Subsidiarics is liable upon or with respeet to. or obligated in any ather way to provide funds in respect of or
(0 guarantce or assume in any manner, any debr, ohligation or dividend of any Person (other than debis or obligations
of the Company or its Subsidiaries). Neither the Company nor any of ity Subsidiaries is currently Hable for. or
obligated to pay. any deferred purchase price amount arising from the acquisition of the equity or assets of a Person.

() The records, systems, controls, data and information of the Company and its Subsidinries are
recorded, stored. maintained and sperated under nieans (including any electronie, mechanicat or photographic process.
whether computerized or not) that are under the exclusive ownership and contral af the Company o its Subsidiaries
ar accountants {including all means of access thereto and therefrom), The Company and its Subsidiarics have
established and maintain a system of internal accounting controls sufficient w provide reasonable assurances that (i)
wansactions are executed in accordance with its management’s general or specific authorizotions and (i) transactions
are recorded in conformity with GAAP and Applicable Law, None of the Compuany, its Subsidiaries. or. o the



Campany s Knowledge, any directar, officer, emplovee. ageat or other person acting en behalf of the Cempany or
any of its Subsidiaries, has made any frauduient eniry on the books or records of the Company or any of its
Subsidiaries. Neither the Company nor any of its Subsidiaries nor. to the Company’s Knowledge. any director, senior
executive officer, or auditor independent accountant of the Company of its Subsidiaries. has received written notice
of otherwise obtained acteal knowledge of any material weakness regarding the accounting or awditing practices.,
procedures or methods of the Company or any Subsidiary of the Company or their respective internal aceounting
controls,

(e) The Company and its Subsidiaries have (i) implemented and at all times maintained diselosure
contrals and procedures to ensure that material information relating o the Company and its Subsidiaries is made
known to the chief executive officer and the chief financial officer of the Company by oihers within those eatitivs,
and {ii) disclosed. based on the most recent evaluation prior W the date of this Agreement, to the Company’s outside
auditors and the audit commitice of the Company's Board of Direciors (A) any significam deficiencies and material
weaknesses in the design or operation of internal conirols over financial reporting that are reasonably likely o
adversely affert the Company s ability to record, precess. summarize and report financial information and (B) any
fraud. whether or not material, that invoelves management or other employees who have o sigmificant role in the
Company s internal controbs over financial reponing.

s Ahsence of Undisclosed Liabilities, Neither the Company nor any of its Subsidiaries has any
materia) Hability or obligation (whether absolute, acerued, contingent or otherwise). except for (a) those liabilities that
are reflected of reacrved against on the Financial Statements (including any notes thereto). (b) those liabilities incurred
in the ordinary course of business consistent with past practice from the Bulance Sheet Date through the date of thes
Agrecment. (¢) thuse liahilities incurred in connection with this Agreement amd the transactions contemplated hereby,
and (d) those Habilities and obligations, ifany. se1 forth in Seetion 3.5 of the Company Disclosure Memorandum,

RN Absence of Certain Changes or Events. From the Balance Sheet Date through the Closing Date,
except as set forth on Section 3.6 ol the Company Pisclosure Memorandum. the Company and its Subsidiaries have
operated only in the ordinary course of business consistent with past practice. and there has nat occurred any Material
Adverse Effect with respect 1o the Company or its Subsidiaries. There has been no action taken by the Company or
any of its Subsidiaries during the period from the Balanee Sheet Date theough the date of this Agrecment that would
have required Parent's consent it the Company had been subject to Section 5.1 at such time,

L7 Compliance with Laws,

(a) The Company and each of its Subsidiaries are. and at all Hmes have been, in compliance in all
material respects with all Applicable Laws and Orders, including. but not limited w. the USA PATRIOT Act, the
Bank Scereey At the Egual Credit Opportunity Act and Regulation B, the Fair Housing Act, the Community
Reinvesiment Act, the Fair Credit Reporting Act, the Trouth in Lending Act and Regulation 7, the Home Mongage
Disclosure Act, the Fair Debt Collection Practices Act, the Eleetronie Fund Transfer Act. the Dadd-Frank Wall Strect
Reform and Consumer Protection Act. any regulations promulgaied by the Bureau of Consumer Financial Protection.
the Interagency Policy Statement on Retail Sales of Nondeposit Investment Products. the SAFE Mortgage Licensing
Act uf 2008, the Real Fstate Settlement Procedures Act and Regulation X, and any other law relating 1o bank secrecy,
diseriminatory lending, financing or leasing practices. money laundering prevention, Sections 23A and 23B of the
Federsl Reserve Act and alb ageney requirements relating to the origination. sale and servieing of mortgage and
consumer loans.

(h The Company and cach of its Subsidiaries hold. and have at atl times since January 1. 2016 held, all
licenses, franchises. Permits and suthorizations necessary for the lawful conduct of their respective businesses and
ownership of their respective properties. rights and assets under and pursuant to cach (and have paid all fees and
avsessments due and payable i connection therewith), except where neither the cost of failure to possess nor the cost
of obtaining and possessing such license. franchise. Permit und authorization is not reasonably likely 1o have,
individually or in the aggregate. a Material Adverse Effect on the Company. To the Company’s Knowledge, no
suspension or cancelation of any such necessary license. franchise, Permit or authorization is threatened.

{c) None of the Company, any Subsidiary of the Company. or to the Company™s Knowledge any of
their respeetive directors or officers, nor. o the Company’s Knowledge, employees, agents or other Persons aeting at



the direction of or on behall ol the Company or a Subsidiary of the Company, in the course ol its actions Tar, ot on
behalf of. the Company or its Subsidiarics has: (1) direetly or indirectly, used any corporate funds for unlawful
contributions, gifts, entertainment or other unlawful expenses relating to foreign or domestic political activity: (ii)
made any direct or indirect unlawtul paymenis 1o any foreign or domestic governmentad officials or emplovees or to
any toreign or domustic political parties or campaigns from corporate funds: (i) violated any provision of the Foreign
Corrupt Practices Act of 1977, as amended; or (iv) made any other unlaw ful bribe. rebate. payotT, influence payment,
kickback or ather materia] unlawtul payment o any foreign or domestic government official or emplovey.

(dy Neither the Company nor any of itz Subsidiaries is in default under or in viokanon of any term or
provision of (i) s cenificate of formation. certificate of incorporation, anticles of organtzation, articles of
incorporation. bylaws, operating agreement, bimited hability company agreement, or other erganigational document
(callectively, “Charter Documents”™), (1) any Material Contraci. o (iii} any material Permit which it holds.

iR Legal Proceedings,

() Except os set forth on Section 3 .8(a) of the Company Disclosure Memorandum. there 18 no legal,
administrative, arbitral, or other preceeding. clain. action. or governmental or regulatory investigation of any nature
(rach. a “Proceeding™) pending or, 1o the Company’s Knowledge, threatened, either (1} against the Company or any
of its Subsidiaries, or to which any assets, interest, or ight of any of them may be subject. or (i) seeking to prevent,
marterially alter or delay any of the transactions contemplated by this Agreement.

(1)) Except us set forth on Section 3.8(b) of the Company Disclosure Memorandum, there is no (irdes
cither (i) outstanding against the Company or any of its Subsidianies. or o which any assets. interest, or right of any
of them may be subject, or (ii) seching o prevent, materially abier or delay any of the iransactions contemplated by
this Agreement,

() To the Company’s knowledge. ne event has accurred or chicemstance exists that could reasonably
be expected 10 give rise 10 or serve as a basis for the commuencement of any material Proceeding against the Company
or any of its Subsidiaries.

iy Regulatory Matters. The Company and cach of its Subsidiaries have timely filed all materiai
reports, registrations and stalements, logether with any amendments required to be made with respect thereto, thai it
was required 1o file since Janvaey 1, 2016 with (2) the Office of the Comptrolier of the Curreney (the “QCC). {b) the
Federal Reserve. () the FDIC, (d) any state regulatory suthority. (e) any sel-repulatory organization, (1) any ather
applicable bank regulatory agencies, and () any other applicable Governmental Authority ({a)-(f). collectively. the
“Regudatory Ageneies”™ and have paid all applicable fees. premiums and assessments due and payable thereto. Each
such repont, registration and statement, including faancial statements, exhibits and schedules thereto, complied, in all
muaterial respects, with Applicable Law. Neither the Company nor any of its Subsidiaries is subject to any cease-and-
dusist ar other formal or informal order or enforcement action issued by, or s a pariy 10 any written agreement, consent
agreement, operating agreement or memorandum of understanding with, or is a party 10 any commiiment letier,
regulatory directive or similar underiaking with. or is subject to any capital direetive by, or since Januvary 1, 2016, has
been ardered W pay any civil money penalty by, or since January 1, 2016, has been the recipient of any supervisory
fetter from. or has adopted any hoard resolutions al the request of. any Regulatory Agency or other Governmenial
Autharity of any kind (each, a “Company Regulatory Agreemens™), nor has the Company or any of its Subsidianies
been advised since January 1, 2016 by any Regulatory Agency or other Governmental Authority that it ix considering
issuing. initinling, ordering ot requesting any such Company Regnlaory Agreement. There is no material unresolved
writien violation, criticism, cominent or exception by any Regulatory Agency or other Governmental Autharity
relating 10 the Campany or any of its Subsidiarics.  No Regulatory Agency or vther Governmental Authority hus
initisted or has pending sny proceeding or, to the Company's Knowledge, investigation imo the business or operations
of the Company or any of its Sobsidiaries since January 1. 20 6. and there has been no formal ar informal inguiries
by. or disagreements or disputes with. any Regulatory Agency or other Governmental Authority with respect to the
business. eperations, policies or procedures of the Company or any of 1ts Subsidiaries since Januvary 1, 2016, The
Company is not wware 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.

i Tax Matters.

1o



(2 {1) Al federal and state Tax Returns and all other material Tax Returns that were or are required to
be filed on or before the Closing Date by the Company or its Subsidiaries have been or will be timely tiled on or
hefare the Closing Date. and all such Tax Returns aze or will be irwe, correct and complete in all material respects and
were prepared in substantial compliance with all Applicable Laws: (i) all Taxes due and owing by the Company or
its Subsidiaries (whether or not shewn on the Tax Returns refersed w in clause (i) have been or will be timely paid
in full on or befure the Closing Date: (i11) all deficiencies asserted in writing or assessments made in writing by the
relevant taxing authority in connection with any of the Tax Returns referred to in clause (1) have been or will be timely
paid in full on or before the Closing Date; and (iv) no issues that have been raised by a relevant taxing authority 1n
conncetion with any of the Tax Returns referred to in clause (i) are pending or unresolved as of the date of this
Agreement, or, i pending or unresolved, have been specifically identified by the Company to Parent and adequately
reserved for in the Financial Siements, Neither the Company nor any of its Subsidiaries currently is the hepeliciary
of any extension of time within which 1o file any Tax Return,

({2} Neither the Company nor any of its Subsidiaries knows of any reason for which any authority may
assess any additional Taxes for any periods for which a Fax Return has been filed, No federal, state, local or non-
1.8, Tax audits or administrative or judicial Tox proceedings are pending or being conducted with respeet w the
Company or any ol its Subsidiarics. Neither the Company nor any of its Subsidiarivs has received fram any federal,
state, local or non-U.S, 1axing sutherity (including jurisdictions where the Company or its Subsidiaries have not fied
Tax Keturnsy any (i) writien netice indicating an intent o open an audit or other review; (i) reguest tor information
related to Tax matters; or (i) notice of deficiencey or proposed adjusimens for any amount of Tax proposed, asserted
or assessed by any taxing authority against the Company or any of its Subsidiaries. Section 3. [0ib) of the Company
Disclosure Memorandum lists o] Tax Returns filed by the Company and its Subsidiaries for taxable periods ended on
or after December 31, 2016, indicaies those Tax Returns that have been andited and indicates those Tas Returns that
currenily are the subject ol audit. Parem has received correct amd complete copics of all material federal and state Tax
Returns, or been provided access to correet and compleie copies of alb <such Tax Returns. fiked by the Company fur
anable periods ended on o after December 31, 2016, and have received all examination reports and statements af
deficiencies related to federal and state income Tax assessed against or agreed to by the Company with respect to
those taxable periods,

{ch There are no Liens on the Company’s or any of its Subsidiaries” assets that arese i connection with
any Tailure (or alieged failure) 1o pay any Tax other than Liens for Taxes not vet due and payable or which the validity
thereof is being contested in good taith by appropriate proceedings and for which adequate aceruals or reserves have
been established in accordance with GAAY in the Financial Statemnents.

(4} Neither the Company nor any of it Subsidiarice has waived any statute of linitations in respect of
income Taxes or agreed to any exdension ot ime with respect to an income Tax assessment or deficiency.

(e} To the Company’s Knowledge, the Company and its Subsidiaries have withheld and paid all Taxes
required to have been withheld and paid in connection with any amounts paid or owning o any employee. independent
cantractor. creditor. sharcholder o1 other third party.

() Eacept as set forth on Section 3.10(f) of the Company Disclosure Memorandum, neither the
Company nor any of its Subsidiaries is {or has beend a party o any Tax allocation, taa sharing, or tax indemnitee
agreement. Neither the Company nor any of ity Subsidiaries (i) has heen o member of an Athiliated Group fibng a
consolidated federal Tax Return (other than a group the common parent of which was the Company): or (i) has any
liubility for Tanes of any Person (other than the Company or any of its Subsidiaries) under Treasury Regulations
Section i.1502-6 (or any similar provision of state, focal, or non-U.S. law} as a transferee. suceessor, by contract or
otherwise.  Any Tax allocation, tos sharing. ot tax indemnity agreement that s listed on Section 3.10{1) of the
Company Disclosure Memorandum will be terminated as of the day of the Effective Time and will have no turther
elfeet for any taxahle vear (whether the current year, o futore year or a past year), As ol the Closing Date, the Company
and its Subsidiaries shall have no further liahility or claim under such Tax allocation, tax sharing. or tax indemnity
agreements.



(g} Except as set forth on Seetion 3.10(w) of the Company Disclosure Memaorandum, there are no joint
ventures, pannerships, limited liability companics, or other smangements or contracts to which the Company or any
Subsidiary of the Company is a party and thit could be treated as o partnership for federal income Tax purposes,

h Neither the Company nor any Subsidiary of the Company has, nor has it ever had. a “penmanent
establishment” inany foreign country. as such term is defined inany applicable Tax wealy or convention between the
Uinited States and such foreign country, nor has it otherwise taken steps that have exposed. or will expose, it w0 the
taxing jurisdiction of a foreign country.

(i} No chom has been made in the fast five vears by a laxing suthority in o jurisdiction where the
Company ur any Subsidiary of the Company dues not file Tax Retams that the Company (or such Subsidiary) is ar
may be subject toe taxation by that jurisdiction nor is there any factual or legal basis for any such claim.

(80} Neither the Company nor any Subsidiary of the Company has distributed stock of another
corporaiion, or had its stock distributed by another corporation. in a transaction that was purported or intended to be
governed in whole or in part by Section 333 or 361 of the Code.

(&) Neither the Company nor any Subsidiaey of the Company s o has been a United States reai property
holding corporation {as defined in Section 897(c)(2) of 1the Coded during the apphlcable period specified in
Section S97(( AN o the Code.

(th Neither the Company nor any Subsidiary of the Company participates in or cooperates with (or has
at any time partictpated in or cooperated with) an international boyeoit within the meaning of Section 999 of the Code.

{m) Neither the Company nor any Subsidiary of the Company has engaged in any transaction that, as of
the date hereof, s a “listed transaction” under Treasury Regulations Section 1,601 4{h}K2). The Company and cach
Subsidiary of the Company have disclosed in their Taxv Returns all information requited by the provisions of she
Treasury Regulations issued under Section 6011 of the Conde with respect to any “reportable transaction™ as that term
i defined in Section A707A0¢) of the Cade.

(n) No gain recognition agreements have been emered into by cither the Company or any Subsidiary of
the Campany, and, except as set forih on Seetion 3 i0(n) of the Company Disclosure Memorandum. neither the
Company nor any of its Subsidiaries has obtained a private letter ruling or closing agreements from the IRS (or any
comparable ruling from any other taxing authority),

{v) Neither the Company nor any Subsidiary of the Company is or has atany time been (i} a “controlled
foreign corporation” as defined by Scction 957 of the Coder (i) a “personal holding company™ as that 1erm has been
defined from time to time in Seetion 342 of the Code: (1) a “passive foreign investment company™ nor has the
Company or any Subsidiary at any time held direetlyv. indirectly, or construetively shares of any “passive foreign
investment company” as that term has been defined from time 1o time in Sections 1296 ar 1297 ot the Code.

(p The Company and cach Subsidiary of the Company is in full comphiance in all material respects
with all the terms and conditions of uny Tax exemption or other Tax reduction agreement or vrder vl a foreign or stale
government, and the consummation of the trensactions contemplated by this Agreemeni will not have any adverse
effect on the continued validity and ctlectiveness of any sueh Tax exemption of other Tax reduction agreement or
arder.

(q Except as set forth on Section 3.10tg) of the Company Disclosure Memorsndum. neither the
execution and delivery of this Agreement nor the consumination of the transactions contemplated hereby will {either
alene ar in conjunction with any other event) result in the payment of any amount for which a deduction would be
disallowed by reason of Sections 28007 (as determined without regard 10 Section Z80G(b)(4)) (or any corresponding
provision of state. local or non-1U.8, Tax Taw), 162 (other than L62{a)). or 404 of the Code.

(n To the Company’s Knowledge, neither the Company nor any Subsidiary of the Company has been,
not will any of them be, required to inctude any item of income in. or exclude any tiem of deduction from, taxable
income for any Tax peried (or portien thereod) ending alier the Jay ofthe Effective Tune (i) pursuznt (o Sections 48§



or 263A of the Code or any comparable provision under stade or foreign Tax Laws as a resull of rransactions, gvents,
or accounting methods emploved prior to the Merger. (11) as a result of any installiment sale or open transaction
disposition made on or prior 1o the Clasing Date. of (iii) as a reswlt of any prepaid amount received on or prior 1o the
day of the Effective Time; (iv) as a result of an election under Section 1081 of the Code: or (v} mtercompany
transaction of excess loss account described in Treasury Regulotions under Section 1502 of the Code {or any
corresponding or similar provision of siste, focal or non-U.S, incame Tax law),

(%) The Company and its Subsidiaries have comphicd 1n all material respects with all applicable
unclaimed property Luws. Without limiting the generality of the foregoing, the Company and cach Subsidiary of the
Compuny have established and followed procedures to identify any unclaimed property and. to the extent required by
Applicable Law, remit such unclaimed property to the applicable Governmental Authority. The Company s amd each
Subsidiary’s records are adequate 10 permit a Governmental Authority or other outside auditor to confirny the
foregoing representations,

(n All transactions for taxable vears for which the statute of limitations is stifl open (inclading hut not
limited to sales of goods. loans, and provision of services) beiween (i) the Company or any Subsidiary of the Company
and (31} any other Person that is controfled directly or indireetly by the Company (within the meaning of Section 482
of the Code) were effected on arm’s-length terms and for Fair market value consideration.

(u) The unpaid Taaes of the Company and vach Subsidiary (i) did not, as of the Balance Sheet Date
exceed the reserve for Tax liability (other than anv reserve for deferred Taxes established 10 reflect timing difterences
between buok and Tax income} set forth on the face of the Balance Sheet frather than in any notes thereto) and (11)
will net exceed that reserve ag adjusted fur the passage of time through the Clusing Date in accordance with the past
custons and practice of the Company and each Subsidiary of the Company in filing its Tas Returns, Sinee the Halanee
Sheet Date, neither the Company nor any Subsidiary ofthe Company has incurred any liability for Faxes arising from
extraordinary gains or losses. as that werm i3 used in GAAP. outside the ordinary course of business consistent with
past custom and practice.

(v) The Company uperates at least one significant historic business line. or owns at least a significam
portion ol its historic business assets. in cach case within the meaning of Treasury Regulations Section 1,368-10d).

{w) The Company has provided or made available 1o Parent all of the Campany’s and 1ts Suhsidianes’
boeks and records with respect 1o Tax maners pertinent to the Company or its Subsidiaries relating to any Tax periods
commencing on or before the Closing Date including but not limited to all Tax opinions relating o and in the audit
files of the Company or its Subsidiaries,

(2} Section 3. 10(x} ol the Company Disclosure Memorandum sets forth, 1w the Company’s Knowledge,
the fullowing information with respect 1o the Company and each of its Subsidiaries as of the most recent practicable
date and on an estimated pro forma hasis as of the Closing Date giving efTeet te the consummation ol the transaclions
conemplated by this Agreement: (i) the basis of the Company and its Subsidiarivcs in its assets: (i) the amount ol any
not aperating loss, net capital loss, unused investment or other credit, unused foreign tax credit, or excess charitable
contribution allocation t the Company or its Subsidiarics: and (i) the amount of any deferred gain or loss allocation
10 the Company or its Sebsidiaries arising owt of any intercompany transaction.

(v} Neither the Company nor any of its Subsidiaries has taken any action, nor are they aware of any fact
or circumstance, that could reasonably he expected to prevent the Merger from qualitving as a “reorganization” within
the meaning of Section 368(ui 1) A) of the Code.

() As used in this Agreement, (1) the term * Tax™ o “Taxes™ means all federal, state, local. and toreign
inceme, cacise. gross receipts, ad valorem, profits, gains, property, capital, sales. transfer, use, license, payroil,
employment. social security. severance, unemployment. withholding, duties. excise, windfall profits, intangibles,
franchise, backup withhoiding. value added, aliernative o3 add-on minimum, estimated and other tases. charges. levies
or like assessments together with all penaltics and additions to tax and interest thereon, and (1) the term “Tux Resurn™
means any return, declaration, report, claim for refund. or information return or statement relating to Tuxes. including
any schedule or antachment thereto. and including any smendment thereof. supphied ot required i be supplied to o
Governmental Authaority,

13



Ll Labor Relations,

() There is no labor strike, dispute, slowdown, stoppage or lockout actually pending or. io the
Compuny's Knowledge. threatened againsi or affecting the Company or its Subsidiarics. Neither the Company nor
any Subsidiary of the Company iz 4 party 1o any vollective bargaining agreement or similar tabor agreement. The
Company and its Subsidiaries are, and have at all relevant times been, in compliance in all material respects with all
Applicable Laws respecting emplovment and emplovment practices, terms and conditions of cmployment. equal
opportunity, nondiscrimination. immigration. labor, wages. hours of work and occupational safety and health, and i<
not engaged in any unfair labor practices us defined in the Natiomal Labor Relations Act or other Applicable Law.
The Company and its Subsidiaries have not received any written notice that any Governmental Authurity responsible
for the enforcemuent of fabor or employviment Taws. rules or regulations intends 10 conduct an investigation with respect
1o or relating o the Company or 15 Subsidiaries and. to the Company’s Knowledge, no such investigation is in
progress,

{b) Since the Balance Sheet Daie, neither the Company nor any of its Subsidiaries has effectuated a
“mass ayoff as defined in the WARN Aut affecting any site of employment or facibity of the Company or its
Subsidiarics.

() lixeept as set forth on Section 3.11{e) ol the Company Disclosure Memorandun, neither the
Company or its Subsidiaries is a party to any Contraet with respeet o the employment of any officer, director,
employee or consultant that is not terminable at will and without any penalty of other severance or obligation.

Ly Section 3.1 14d) of the Company Disclosure Memorandum sets forth a complete list of all employecs
of the Company and its Subsidiaries and their basic employment data (including, without imitation, with respect o
cach such emplovee. current salary or wage. total compensation for 2020 and daie of hine). No individuals other than
those set furth on Section 3.1 1{d} vf the Company Disclosure Memuorandum are deemed employees of the Company
or its Subsidiarivs.

() None af the Company andd i3 Subsidiarics has incurred any workers™ compensation liability outsudc
ol its ordinary course ot business. The Company and cach of its Subsidiaries have paid or accrued @l current
assessments under workers” compensation legislation, and neither the Company nar any of its Suhsidiaries has heen
subject 1o any special or penalty assessment under such legisiaton thut has oot been paid.

(H Except as set forth on Section 3. 11(f) of the Company Disclosure Memorandum, there are no
cmployment agreements, severance agreemen! or other employment arrangement to which the Company or a
Subsidiary of the Company i3 a pariy.

() Eacept as set forth on Seetion 3 11(g) of the Company Disclosure Memorandum, there are no non-
solicitation, non-compeltition, nar-disclosure. non-interference sgreements between the Company or a Subsidiary of
the Company and any current or farmer employee of the Company or a Subsidiary of the Company.

{h Tiacept ax set forth on Section 3.1 1{h) of the Company Disclosure Memvrandum, 1o the Cempany's
Knowledge, there are no non-solicitation, non-competition. non-disclosure, non-imerference agreenments between any
of current emplovees ot the Company or its Subsidiaries and any third party.

A A Employee Benefit Plans,

() Section 3.12(a) of the Company Disclosure Memorandum sets forth a true and complete list of each
plan. policy, agreement or arrangement (including withewt limitation any “emplovee beneli plan™ as defined
Section 303y of ERISA)Y and any trust or other funding medium rebating thereto with respect to which the Company or
any uf its Affiliates has o1 may have any linhility or whereby the Company and any ol its Adfiliates provides or is
obligated 10 provide any bencfit, to any current or former ofticer, director, employee or other individual, including.
without limitation. any profit sharing, “golden parachute,” deterred compensation. incentive compensation.
commissions, stock option or other cquity-based compensation. siock purchase. Code Section 125 cafeteria plan or
{lexible bene it arrangement. rabbi trust, severance, retention, supplemental income. change in contiol, fringe beneflit,



perguisite, vacation, paid-time ofT or sich leave, pension. retirerent, healih or insurance plans. policies, agreements,
or arrangements (each. an “Employee Benefit Plan™). Only employees and former employees of the Company or its
Subsidiaries (and their eligible dependents) participate in the Employee Benefit Plans, The Company has not been
notified that any Employee Benefit Plan is undergoing an audit or is subject to an iavestigation by any of the IRS. the
United States Department of Labor (the “IML™) or other Governmental Authority.

(b With respect to each Emplovee Benefit Plun, complete and correct copivs of the following
documents have been fumnished 1o Parent: (i) the most recent plan documents or written agreements thereof, and all
amendments thereto and all related trust or other funding vehicles (including. without fimitation, contracts with service
providers and insurers) with respect to each such Employee Benefit Plan and, in the case of any Employee Benefit
Plan that is not in written form, a description of all material aspects of such plan; (101 the most recent summary plan
deseription, and all related summaries of material moditications therew, iFapphicable: (i) Forms 3300 (including
schedules and attachmenis), financial statements and actuarial repons for the past three years, if applicable; (iv) Forms
1094 and 1095 for 2015, 2016, 2017, 2018, and 2019: (v) the most recent IRS determinasion letter or opinion letter
and any pending application with tespect to cach such Emplovee Benefit Plan which is intended w qualify under
Scetion 401 (a1 of the Code: 1vi) current ERISA bonds: and (vii) all correspondence to and from the IRS. DOL., or any
other Governmenial Authority within the past three years relating to any Employee Benefit Plan (other than the
decumentation provided under (3i1) amd (v) above).

() Except as set forth on Section 3.12(¢d of the Company hsclosure Memorandum, with respect o
each Emplovee Benefit Plan: (i} such Employee Benefit Plan has been adminisiered in all material respecis in
compliance with its terms and with all Applicable Laws. including. but not limited to. ERISA. the Code, the Health
Insurance Portability und Accountability Act and the Patient Protection and Afforduble Care Act. and any regulations
or rules promulgated thereunder: (i) no Proceedings are pending. or 10 the Company’s Knowledge, threatened: (iii)
all premiums, coniributions, or other payments required io have been made by Applicable Law or under the terms of
anv such Emplovee Benelit Plan or any Contract relating theretoy as of 1he Closing Date have been made: tiv) all
material reports, retuens and similar documents reguired W be filed with any Governmental Autharity or distributed
10 any plan participant have been duly filed or distributed: (v) no penalty has been assessed, or i reasonably expected
10 be assessed. with respect 10 any Employee Benefit Plan by any Governmental Aathority: and (vil no non-exempt
“prohibited transaction” or “reportable event”™ has vecurred within the meaning of the applicable provisions of ERISA
ur the Code.

(dy With respect to cach Employee Benefit Plan intended w gualifv under Section 401(a) of the Code.
the IRS has issued a favorable determination letter or opinion letier or advisory letter upon which the Company is
entitled 1o rely under IRS pronouncements, and no such determination letter. opinion letter or advisory letter has been
revoked nor. to the Company’s Knewledge, has sevoeation been threatened.

(¢} All contributions {inciuding. witheut limitation. all employer comributions and emplayee salury
reduction contributions), premiums and benetit payments required by and due from the Company and any Afhliate
under or in conneciion with the terms of cach Emplovee Henefit Plan have heen made within the time periods
preseribed by the Emplovee Benefit Plan, ERISA and the Code.

(h Each Employee Benefit Plan may be amended. terminated o otherwise modified by the Company
in its sole discretion, ineleding the elimination of any and all fusure benefit accruals thereunder, without any adverse
consequences o the Company. ather than providing COBRA bhenefits 1o qualiticd beacliciaries of any Employee
Benefit Plan that is a group health plan. No communications or provision ol any Employee Benefit Plan has foiled 10
effectively reserve the right of the Company o so amencd, terminate or otherwise modify such Employee Benefit Plan.
Except as set forth on Sgetion 3. 1216 of the Company Disclosure Memorandum, neither the Company nor any of its
Affiliates has announced its intention to modify or terminate any Emplovee Benefit Plan or adop! any arrangement or
program which, once established. would come within the defimition of an Employee Benefit Plan. Escept as set forth
on Section 3.12(5) of the Company Disclosure Memorandum. ¢ach asset held under each Employee Benelit Plan may
b liquidated or terminated without the imposition of any redemption fee, surrender charge. compazable liabifity. or
consent of a Person. other than the Company or the trustee of such plan.

i) Each Employee Benetit Plan that constitutes in any part a nonqualified deferred compensation plan
within the meaning of Section 3094 of the Cade Tas been operated and maintained in accordance with Section 409A
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ofthe Code and applicable guidance thereunder. No stock option granted under any Employee Benefit Plan (i) has an
exercise price that has been or may be less than the fair market value of the underlying stock as of the date sueh stock
option was granted, or (ii) has any feature for the deferral of compensation other than the deterral of recognition of
meome until the fater of exercise or disposition of such vption. Ne pavment wr be minde under any Emplovee Beneilt
Plan is or will be subject to the penalties or Sectien 409A(a)( 11 of the Code. Neither the Company nor any Affiliate
has any obligations 1 any emplovee or other service provider o make any reimbursement or other payment with
respeet to any Tax imposed under Section H09A of the Code,

th) No Emplovee Benefit Plan i< subjeci io the laws of any jurisdiction ouiside the United States.
(1) Except as set forth on Section 31203} of the Company Disclosure Memorandum. neither the

exceution and delivery of this Agreement nor the consummation of the transactions contempialed by this Agreciment
will, either wlune or in combimation with any other event: (i result inany payment (including, withom limitation, any
separation, severance. enuination, retention. or similar payments or henefits) becoming due, or increase the amount
of campensation due, 10 any current or former employee, officer. director or other individual of the Company or any
Subsidiary of the Company: (i1) increase any benefits pavable under any Emplovee Benefit I'lan: or (31) resudt in any
acceleration of the time of pavment or vesting of any such compensation or benefits. Funher, neither the Company
nor any Subsidisry of the Company has announced any type of plan or binding commitment 1o create any additional
Employee Henelit Plan, 1o enter into any agreement with any current or former employee, officer, direclor. or other
individual or 1o amend or medify any existing Emplovee Benefit Plan or agreement with any current or formes
employee, officer, director. or other individual.

) Except as set forth on Section 3.12(j) of she Company Disclosure Memosandum, neither the
Compuny, any Subsidiary of the Company nor any Employee Beaefit Flan provides (or will provide) health or other
wellare benelits 10 one ar more fonner employees, officers, directors, or other mdividuals tincluding dependents of
any of 1he Toregoing) other than hencfits that are required 10 be provided pursuunt e the applicable requirements of
COBRA. The Company and its Subsidiaries have at all times complied with COBRA. and huve mainaimed adequate
records to evidence such complianee.

(k) No Emplovee Benefie Plan is. and neither the Company nor any Affiliate thereof maintains ot
coniributes to. or has at any time maintained or contributed W, o has any lability, whether actual or contingent under.
a plan subjeet to Section 302 or Title 1V of ERISA or w Section 412 of the Code. No Employee Benelit Plan is or
was at any time 3 multiecmployer plan. as defined in Section 3(37) of ERISA. and neither the Company nor any Aftiliate
has cver contributed 1o, or had an obligation to contribute to, or incurred any liability with respect 1o, any
multiemplover plan. None of the Emplovee Beneflt Plans are pant of, or have at any time been part of, a multiple
emplover welfare arsangement, as that werm is defined in ERISA Scction 340} No Employee Beneti Plan iz or was
al any time a multiple employer plan, as deseribed in Code Section 4134¢) or ERISA Seetions 4063 or 4062, und
neither the Company nor any Affiliate thereof has ever contributed to or had an ohligation to contribule to any such
plan.

i Section 3.12(1) of the Company Disclosure Memorandum sets forth a complete list of all severance
and termination benetits with respect to which the Company or any Subsidiary of the Company has or will have any
liability, under any Employee Benefit Plan or other employment agreement, severance agreement, program. practice.
OF arFRngenIent,

(m) The consummation of the rinsactions contemplated by this Agreemen will not reguire the funding
(whether on a formal or informal basis) of the benefits under any Employee Benefit Plan,

(n) No partictpants in any Emplayee Benelit Plan participate in such plan pursuant to the terms of a
callegtive bargaining agreement.

(o) liacepl as set forth on Section 3. [2(op of the Company Diselosure Memuorandum, ihe 401Ky Planis
not funded with and docs not allow for payments, investments, or distributions in any employer security of the
Company or any Affiliate thereof (including employer sceurities as defined in Section 407(d} 1) of ERISA), or
emplover real property as defined in Section 407(d)(2) of ERISA.
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(p} lincept as sot forth on Sectien 3.12(p) of the Company Disclosure Memorandum. no non-exempt
reportable event within the meaning of Scetion 4043 of ERISA, and no cvent deseribed in Sections J062 or 4063 of
ERISA, has occurred in connection with any Employee Benefit Plan, and neither the Company nor any Affilate
thercof has engaged in, oF 15 8 sUCCessOr ar parent corperation to an entity that has engaged in. o transaction deseribed
in Sections 4069 or 4212(¢) of ERISA.

1q) No Emplovee Benefit Plan which is an emplovee welfare benefht plan under Section 3(1) of ERISA
is funded by a trust or is subject to Code Sections 419 or JI9A,

(r) Neither the Company nor any of its Subsidiaries is a party 1o, or is otherwise obligated under, any
plan, policy, agreement or armangement that provides for the gross-up or reimbursement of Taxes imposed under
Sections 409A or 4999 of the Code (ur any corresponding provisions of siate or local Law relating to Tax).

(s) Each Employee Benefit Plan that covers current or former employees (including leased emplovees)
of the Company or any of its Subsidiarics satisfies the requirements of the Patient Protection and Affordable Care Act
(including any successor law) and the regulations and guidance issued thereunder. such that there is no reasonable
eapectation that any Tax or penally could be imposed pursuant o such faw that refates to such group health plan, Mo
condition exists that could cause the Company or any of its Subsidiaries or Affilintes 1w have any liability for any
assessable pavment under Scctien JY80H of the Code. Nu event has veeurred or condition exists that could <ubject
the Company ar any of its Subsidiaries or Aflliates w0 any Hability on account of a violation of the bealth care
requirements of Part 6 or 7 of Title [ of ERISA or Section 49808 or Section 49801 of the Code, The Company and
cach of its Subsidiaries have maimiained records that are sufficient to satisfy she reporting requirements under Sections
6055 and 6056 of the Code. 1o the extent required. for all perivds of time up 10 and through the Closing Date. Neither
the Company nor any of its Subsidiarics or ERISA Aflilimes has modified the employment or service terms of any
emplovee or service provider for the purpose of excluding such employee or service provider from full-time status for
purposes of the Patient Protection and Affordable Cuare Act

{1 Euch individual who is classified by the Company or any Subsidiary as an independent contracior
has been properly clussified fur purposes of participation in. and benefit aecrual under, each Employee Benelit Plan.

RN R Material Contracts. Scetion 3.13 of the Company Disclosure Memorandum sets forth a list of
cach of the following Contracts of the Company (vach, a " Material Comtract”);

(v} any iease of real property:

1) any Contract for the purchase. sale. license or lease of 1angible or intangible propery or services
tincluding materials, supplies, goods, services. equipment or other axsets) (other than those specified elsewhere in this
definition that provides for aggregate payimenis or obligations of S150,000 or merce:

(ch any employment agreement, severancee agreement, retention agreement, change of control
agrecment, consulting agreenwent or similar Contract that is with any director or excecutive officer of the Company or
its Subsidharies:

(J) any partnership. joini venture or viher similar Contract:

(u) any Contract relating to the acquisition or disposition uf any business of operations or, other than in
the ordinary course of business, any assets or labilities (whether by merger. sale of stock, sale of assets, outsourcing
or otherwise);

{H any indenture. morlgage. pronussory note. loan agreement, guarantee, sale and leascback
agreement, capitalized lease or other agreement or commitment by the Company ot its Subsidiarics for the horrowing
of money or the deferred purchase price of property o1 iis Subsidiaries (in either vase, whether incurred. assumcd.
guaranteed or secured by any asset):

(g any Contraet that creates fulure payments or abligations in excess of SIS0.000 in the aggregate and
which by its terms does not terminate or is not terminable without penalty or payment upon notice ot 6f) days or less:



th) any naming rights, license, franchise or similar Contract;

() any exclusive dealing or third-party referral apreement imposed on the Company or its Subsidiaries
or any Contract thal contains capress noncompetition or nonsolicitsion covenants that limit or purport o limit the
frecdom of the Company or its Subsidiaries to compete 1n any line of business ar with any Person or in any area. or
10 solicit the business of any Person or category of Persons;

() any Contract that grants any right of first refusal. nght of first offer or similar right with respect to
any assets, rights vr property of the Company or its Subsidiaries;

k) any memorandum of understanding, consent agreement. siipulation. any commitment letter or uther
similar Contraet with any Governmental Authonty: and

0 any Centract consttiting, a Company Regulatory Agreement.

Except as set forth on Sectipn 3.13 of the Company Disclosure Memorandum. neither the Company nor any of its
Subsidiarivs is a party t any Coniract that contains () any nencompetition or exclusive dealing agreement, or any
other agreement or obligation which purports to Innit ur resiciet in any respeet the ability of the Company 1o selicit
customers i the manner in which or the localitics in which, all or any portion of its business is condueted or {ii any
agreement that grants any right of first refusal ar right of first atter or similar rights or that limits or purporis to limit
the ability of the Company 10 own. aperate. sell. wansfer. pledge or otherwise dispose of any assets or business. All
Material Contracts are valid and binding agreements of the Company or its Subsidiaries, as applicable. and are in full
force and effect and arc enforccable in accordance with their 1enms except as such enforceability may be limited by
the appoiniment of a conservatur or receiver. bankruptey, reorganization. insolvency. fraudulent transter, moratorium.
restructuring or similar Laws affecting creditors” rights and remedies generally and general cquitable principles
regardless of wheiher such enforceability is considered in & proceeding at Taw or in equity. Neither the Company nor
any of its Subsidiarics is in violation or breach of or defaule under any Material Contract. To the Company’'s
Knowledge. no third party is in violation or breach of or default under any Material Contract, and there has not
veeurred any event that, with the Tapse of time or the giving of notice or both, would constitute such a breach or
defaull,

114 Title tu Assets; Real Property.

(a) Except as set forth on Section 3.14(a) of the Company Disclosure Memorandum. ax of the date of
this Agreecment, the Company or one of its Subsidiaries has, and ax of the Closing, the Company or one of s
Subsidiaries will have gomd and marketable title or a valid leasehold interest in, casement or right to use all of its
assets and properties, including those reflected on the Balance Sheet ax being owned or leased, as applicable (except
for assets sold or otherwise disposed of' or leases that have expired since the Balance Sheet Date in the ordinary course
of business), and none of such properties or assets is subject w any Liens other than Permitted Liens. All such
properties and as<ets are in good operating condition and repair, erdinary wear and tear expected. and, in all material
respects. are fit for the uses w which they are being put.

(h) Sectivg 3. 14(b} of the Campany Disclesure Memorandum sets forth a true, correct and compleie hist
of all reat property vwned by the Company or ane ot its Subsidianies other than “real estate owned”™ ("OREQ™
acquired as a result of debts previously contracted or exercising remedics under loans beld by the Company oy one of
its Subsidiarics and which are not used for the operations of the Company (together with any buildings, structures,
fistures or other improvements thereon. the “Gwaned Real Properiy™). The Company or one of its Subsidianes has.
and as of the Closing will have. good. marketable and insurable fee simpic tile interest in and to all Owned Real
Propeny.

1w Section 3. 14 c) of the Company Dhsclosure Memorandum sets forth i true, correct and complete list
of all leases pursuamt to which the Company or one of its Subsidiarics is a lessee or lessor (the “Leases™) of any real
propernty (together with any buildings, structures. fixtures or other improvements thereon. the “Leased Property” and.
together with the Owned Reat Property, the *Real Propersy™). All such Leases are valid. legally binding. in full forec
and effect, and enforceable in accordance with their terms, subject to the appointment of o conservator 0T receiver,



bankrupicy. reorganiztion, insekvency, fraudutent transter, moratorivm, restructuring or similar Laws affecting
creditors” rights and remedies gencrally and general equitable principies regardless of whether such enforceability is
considered in a proceeding at law or in equity. Other than as set forth on Section 3.14(¢} of the Company Disclosure
Memorandum, there is not under any ol the Leases: (1) any default by the Company or its Subsidiaries or any
circumstance which with notice or lapse of time, or buth, would constitute & detault; or (i) to the Company’s
Kaowledge. any detauit or claim of default against any lessor o or lesser of the Company or iix Subsidiarics, or any
event of defaudt or event which with notice or lapse of time, or hath, would constitste a default by any such lessor or
lessee. The consummation of the transactions contemplated hereby will not result in i breach or defanlt under any of
the Leases. and. except as set forth on Section 3.14tc) of the Company Disclosure Memorandum and specifically
idemified as such, no consent of or notice to any third party is required as a consequence thereof. The Company has
made availahle to Parent true, comect and camplete copies of the Leases, and ne Lease has been modified in any
respect since the date it was made available,  Except as set forth en Sectjon 3 14(0) of the Campany Disclosure
Memorandum, nune of the property subject to a Lease is subject o any sublease. license or other agreement granting
1o any Person any right o the use, occupancy or enjoyment of such property or any portion thereof.  Meither the
Company nor any of its Subsidiarics has received written notice that the landlord with respect 10 any real property
[ease would refuse to renew such lease upon expimtion of the period thereof upon substantiatly the same terms, except
for 1ent increases consistent with past experience or market rentals. There are no pending o, to the Company’s
Knowledge. threatened condemnation procecdings against the Real Property,

LIS Environmental Matters,
ta) Except as set forth on Section 3.15¢a) of the Company Disclosure Memorandum, (i) no notice,

notification. demand. request for information. citotion. summons or ¢rder has been received by the Company or any
of its Subsidiarics, no complaint bas been filed pganst the Company or any of its Subsidiarics. oo penalty has been
assessed against the Company or any ol its Subsicdiaries, and no government investigation, privale investigation,
action, claim or swil, ineluding by any third party. is pending or, to the Company’s Knowledge, is threatened against
the Company or any of its Subsidiaries by any Governmental Authoerity or other Person. in each case relating io or
aticing out of any Environmental Law: (i} to the Company's Knowledge. there is no reaseonable basis for any notice.
notification, demand, request for information. citation, summons, order. complaint, penalty, investigation, action,
claim or suit referred o in subclause (i) above. (i1} the Company, ¢ich of its Subsidiarics, the Real Propenty and, o
the Company’s Knowledge. all OREO are. and have been. in comphance in all material respects with all
Environmental Laws and s]l Permits relating to Eaviranmental Law matters: (iv) neither the Company nor any of s
Subsidiaries is conducling or paying for any response of corrective action under any Environmentat Law at any
location: and (v} neither the Company nor any of its Subsidiarics is party to any agreement, Order, letier agreement,
settlement agreement or memorandum of agreement that imposes any obligations under any Environmental Law.
Each of the Company omd its Subsidiaries has developed. incorporated into its policies and s undertaking
commercially reasonahle risk management procedures i gonngction with its eriginaion and servicing of toans,
including in the excreise of any rights in the event of a borrower default, so as w minimize any poteatial lability 1o
the Campany or any of its Subsidiaries under any Environmental Laws.

by As 1o the Owned Real Property and. to the Company’s Knowledge as to the OREQ, there has been
ne release of any Hazardous Subsiance by the Company or any of its Subsidiarics in any manner that has given or
would seasonably be expected 1o give rise to any remedial obligation. corrective activn requirement or liability,
including Hability 1o third parties. under applicable Environmental Laws.

() As to the Owned Real Properiy and. to the Company’s Knowledge as 1o the OREQ. no Hazardous
Substance has bren disposed of, ammanged to be disposed of) released or transported in violation of any applicable
Environmental Law. or in a manner that has given rise to, or that would reasenably be expected o give nise to, any
liahility under any Environmental Law. from any current or former properties or facilities while owned or operaied
hy the Company or any ol its Subsidiaries or as a resull of any operations ot activities ot the Company or any of its
Subsidiarivs at any lucation. and no other condition has existed or event has oceurred with respect to the Company or
any of its Subsidiaries or any such propertics or facilities thai, with notice or the passage of time, or both, would be
reasonably likely to reswit in lability under Environmental Laws. and Hazardous Substances are not utherwise present
al ur aboul any such properties or facilities in amount or condition that has resulted in or could reasonably be expected
to resuli in liability to the Company or any of its Subsidiaries under any Environmental Law,
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() The Company has delivered to Parent true and correct copies and results of any reporis. studies,
analvses, tests, communications of other monitoring documents in the possession, custody or control of the Company
peraining to Hazardous Substances at the Real Property. and to the Company’s Knowledge, all OREQ, concerning
compliance by the Company or any of its Subsidiaries with Environmental Laws.

(el The Company has implemented one vr mere format codes addressing cach ol ethics, personal
trading polivies, contlicts of interest policies. customer privacy policies. anti-money laundering policies. fair lending
policivs, vendor risk management policies. policies refated 10 compliance with the Foreign Corrupt Practices Act of
1977 and other material policies as may be required by any Applicable Law {or itself and its Subsidiaries, and o
complete and correct capy of each such policy has been ninde availuble w Parent, Such policies camply in all material
respects with the requirements of any Laws applicable thereto.

H As used inthis Agreement, “Hazardous Substance” incans (i) any material, substance, chemical,
waste, product. derivative. compound. mixture, solid. liguid. mineral or gas. in each case, whether naturally eccurring
or man-made. that is hazardous. acutely hazardous, wxic, or words of similar import or regulatory effect under
Environmental Laws. and (i} any petroleum or petroleum-derived products, radioactive materials or wastes, asbestos
in any form. Jead o: lead-containing materials, urea formaldebyde foam insulotion. radon and polvchlorinated
biphenyls in concentrations or forms regulated by Environmental Law.

L6 Inteliectunt Property. Sectivn 3.16 of the Company Disclosure Memarandum sets forth, as of the
date of this Agreement, a list of all Intellectual Property rights 1hat are material to the condugt of the business of the
Company. as presently conducted. The Company and vach of its Subsidiaries owns. or is licensed 10 use {in cach case,
free and clesr of any material Liens), all intellectual Property necessary for the conduet of iis business ax currently
conducted. (2} (1) To the Company’s Knowledge, the use of any Intellectual Property by the Company and iy
Subsidiaries does nat infringe, misappropriate or otherwise violate the rights of any Person and is in accordance with
any applicable license pursuant to which the Company ar any Company Subsidiary acquired the right w0 use any
Imellectual Property, and (i) no Person has asseried in writing w the Company that the Company or any of its
Subsidtaries has infringed. misappropriated or otherwise violated the intellectual Property rights of such Person, (b)
to the Company’'s Knowledge. no Person is challenging. infringing on ar otherwise violating any right of the Company
or any of its Subsidiarics with respect w any Intellectual Propernty awned by andéor Heensed to the Company or its
Subsidiaries. and (¢} neither the Company nor any Company Subsidiary has received any written notice of any pending
claim with respect to any Intellectual Property owned by the Company or any Company Subsidiary, and the Company
and its Suvhsidiaries have taken commercially reasonahle actions to avoid the abandonment. cancellation or
unenforceability of all Intellectual Property owned or licensed, respectively, by the Company and its Subsidiaries. For
purpases af this Agreement, “fatellectual Propertyy” means wrademarks, service marks, brand names, internet domain
names, bopos, symbols, certification marks, trade dress and other indications of origin, the goodwill associzted with
the foregoing and registrations in any jurisdiction of, and applicativns 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 renewal applications). sl improvements thereto, and any renewals, extensions
or reissues thereof, in any jurisdiction: nenpublic information, trade secrets and know-how, including processes,
technologies. protocols. formulae, prototypes and confidential information and rights in any jurisdiction 1o limit the
use or disclosure thereol by any Person: writings and other works, whether copyrightable or not and whether in
published ur unpublished works, in any junisdiction; and registrations or applications for registration of copyrights in
any jurisdiction, and any renewals or extensions thereof: and any similar ingellectual property or proprictary rights.

kN i) Related Party Transactions,  Except as set forth on Segtien 3,17 of the Company Risclosure
Memarandum and normal reimbursements for business expenses made in the ordinary course of business, neither the
Company nor any of its Subsidiaries is a party to any Contract with any director or executive officer of the Company
or in which. ta the Company™s Knowledge, any such person has s material imerest,

118 Loans,

{a) Each loan. revolving credit faciliny, letter of eredit or viher extension of eredit {including guaranices)
or commitment to extend credit originated or acquired by the Company and its Subsidiaries (collectively. "Loans™}
(i} complies in all material respects with all Applicable Laws, (i) has been made. entered into vr acquired by the



Company or one of s Subsidinries in accordance with customary loan policies approved hy the Company’s Board of
Directors. (i) is evidenced by promissory notes or other evidences of indebtedness, which are true, genuine and whas
they purport to be. and which, together with all security apreements and gusraniees, constitute a valid and tegaliy
binding ebligation of the obligor named therein, and as applicable, the Company er one of its Subsidiarics and are
enforceable in accordance with their terms., (iv) is in full foree and effect. and (v) 1o the Company’s Knowledge. is
nat subject to any offsetr, recoupment, adjusiment or any other valid or cognizable elaim or defense by the applicable
burrower: provided, that the enforcement of vach of (i) and (v) above may be limited by the appointment of o
conservator or receiver, bankrupiey, reorganization, insolvency, fraudulent transfer, morsionium, restructuring or
similar Laws affecting creditors” rights and remedies generally and general equitable principles regardless of whether
such enforcesbility is considered in a proceeding ot law or in equity. None of the rights or remedies under the
documentation relating to the Loans haxs been amended, madified, waived, subordinated or vtherwise altered by the
Company ur its Subsidiaries, eacept as evidenced by a written instrument which 1x o part of the file wath respect to
such Loans made available to Parent and was entered into by the Company or o Subsidiary in gowd faith and in s
erdinary course of business. For purposes of this Sectivn 3 18(3). the phrase “enforceable in accordance with iis
terms” as it relates to a Loan does not mean that the borrower has the financial ability to repay a Loan or that any
cotlateral is sutficient to result in payment of the Loan sccured thereby.

(b The Company and i1s Subsidiaries have previoushy disclosed a compiete and correct list of all Loans
that, as of the Balance Sheet Date (1) are contractually past due 90 day< or more in the payment of principal and/or
interest. (1) are on nonaccrual status or (i) are classifted as “Watch List.” "Speeial Meniion,” “Substandard.”
“Troubtful™ ar “Loss.” (or words ol similar impert) wpether with she principal amount on cach such Loan and the
identity ot the obliger thereunder. Section 3.18(b) of the Company Disclosure Memorandum sets forth a complete
list of other real estate owned. acquired by foreclosure or by deed in-licu thereof and owned by the Company or its
Subsidiaries as of the Balance Sheet Date. including the hook value thereofl True. correet amd compleie copies of the
currentty effective lending pohcics and practices of the Company and cach of its Subsidiaries have been made
avadlable to Parent

(©) Each outstanding Loan (including Loans held for resale or previously sold 1o investors) has been
solicited and originated and is adminisicred and, where applicabie. serviced. and the relevam files are being
maintained, in accordance with the relevant loan documents in all material respeets, the Company’s underwritiog 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 all Applicable Laws and applicable requirements of any
poveenment-spensored enterprise programy. The Compony and its Subsidiarics have properly felfilled in all material
respects their contractual responsibilities amd dutivs with respect 1o any Loan in which they act as the lead lender or
servicer and have complied in all material respects with their duties as required under applicable regulatory
requirements.

(dh Except as set forth on Sectien 3. 18(dy of the Company Disctosure Memorandum. none ot the
agreements pursuant to which the Company or anyv of its Subsidiaries bas sold Loans or poals of Loans or
participations in Loans or pools of Loans contains any obligation o repuschase such Loans or interests therein. other
than repurchase obligations arising upor breach of representations and warranties, covenants and other obligations of
the Company or its Subsidiaries, as applicable.

(e) The Company has made available to Parent true and correet copies of the loan files related 10 the
Loans. Such tiles contain, in al) material respects, ali of the documents and instruments relating w such Loans.

(O Al payments made on the Loans have been properly eredited 1o the respeviive Loan.

(g) As 10 cach Loan that is secured, whether in whole or in pant, by a goaranty of the United States
Small Business Administration or any other Governmenial Awthority, such guaranty 1s in tull force and effect. and
will remain in full foree and effect following the Closing Date, in cach case, withaut any further action by the Company
or it Subsidiaries” subject 1o the Company fulfilling #ts obligations under the Small Business Administration
Agreement that arise after the date hereof,



{h) Section_3. 18th) of the Company Disclosure Memerandum sets forth a kst of all Loans by the
Company and its Subsidiaries to any directors, executive officers and principal sharcholders (s such werms are defined
in Regulation O ol the Federal Reserve (12 CF.R. Part 2150 ol the Company er any ol 11s Subsidianies. There are no
Loans to any cnployee, olficer, director or other Affilinwe of the Company on which the borrower is paying a rale
other than that reflected in the note or the relevani credit agreement. Allsuch Loans are and were made in compliance
in all material respects with all Applicable Laws. Luch Loean disclosed on Section 3. 18(h) of the Company Disclosure
Memorandum has been made it the ordinary course of business, snd on the same terms, including interest rate and
collateral. as those prevailing at the time for comparable arms’-length transactions, did not involve more than the
normal risk of colleciability or present other unfavorable features.

3.19 Mortpage Banking Business. Except os set forth on Segtion 3,19 of the Company Disclosure
Memorandum:

() The Company énd its Subsidiaries have complied with in all matersal sespects, and all
documentation in connection with the origination, processing, underwriting and eredit approval of any mongage loan
originaied. purchased or serviced by the Compuany and 1ts Subsidiaries satisfied in all materiad respects, (1) all
apphcable federal, state and focal laws, rules and regulations with respect to the origination, insuring, purchase, sale,
pouling, servicing. subservicing, or filing of claims in connection with mortgage loans, inctuding all Taws relating te
real estate settlement procedures, consumer eredit pratection, truth in feading kws. usury limitations. tair housing,
transiers of servicing, collection practices, cqual credit opportunity and  adjustable rate mornigages. (i0) the
responsibilitics and obligations relating 10 morigage loans set forth in any agreement between the Company and its
Subsidiaries and any Agency, Loan Investor or Ensurer, (iii) the applicable rules. regulations. guidelines. handbooks
and other requiremenis of any Ageney. Loan Investor or Insurer. and (iv) the terms and provisions of any morigage
or other collateral documents and other loan documents with respect to cach mortgage loan; and

(h) No Agency, Loan [nvestor or Insurer has (i) claimed in writing that the Company or its Subsidiaries
has violated or has ot complied with the applicable underwriting standards with respeet o mortgage loans seld by
the Campany or its Suhsidiaries 1o a Loas [nvestor or Ageney, or with respect o any sade of morigage servicing rights
o Loan Investor, (i) imposed in writing restrictions on the sctivities (including commitment authonty) of the
Company or its Subsidiaries or {iii) indicaied in writing to the Company or its Subsidiaries that it has terminated or
intends 1o terminate its relationship with the Company or its Subsidiaries for poor performance. poor ivan quality or
cuncern with respeet w the Company’s or s Subsidiaries” compliance with faws.

(c) As used in this Agreement, (1) “Agency” means the Federal Housing Administration, the Federat
Home Loan Mortgage Corporation, the Farmers Home Administration (now known as Rural Housing and Community
Development Services). the Federal Nationab Mortgage Association, the United States Depariment of Vuterans’
Affairs. the Rural Housing Service of the U.S. Department of Agriculture or any other federal or state agency with
authority to (x) determine any investment. origination, lending or servicing requirements with repard to mortgage
loans originated, purchased or serviced by the Company or uny of its Subsidiaries o1 {¥) ariginate, purchase, or service
morteasge loans, or otherwise promote mortgage lending, including state and bocal housing finance authorities, (i)
“Logn Investor” mueans any Persan (including an Ageney) having o beneficial inlerest inany mortgape loan originated.
purchased or serviced by the Company or any of its Subsidiaries or a security backed by or representing an interest in
any such mortgage loan, and (i) “faserer™ means a Person who insures or guarantees for the beaetit of the morngagee
all or anv portion of the risk of loss upon borrower default on any of the mortgage loans originated, purchased or
serviced by the Company or any of itz Subsidiarics, including the Federal Housing Administration, the United States
Department of Veternns™ Affairs, the Rural Housing Service of the U.S. Department of Agriculture and any private
mortgage insurer, and providers of hazard, title or other insurance with respeet o such morngage loans or the related
collaeral.

K] | Allowance for Loan Losses. The abllowances for loan and lease losses and for credit losses
contained in the Financial Statements and the allowance for loan and lease losses and for credit Tosses shown on any
financial statements delivered in accordance with Section 6,12, as the case may be. were and will be established in
accordance with the practices and eapersicnees of the Company and its Subsidiarics and were and will he in all material
respects in accordance with the requirements of GAAP.



.21 Interest Rate Risk Manage ment Instruments. Exceptas set forth on Seetivn 3.21 ofhe Company
Disclosure Memorandum, neither the Company nor any of its Subsidiories is a party o any interest rate <waps, caps,
floors, derivative, hedge, foreign exchange or currency purchase or sale agreements, optien agreements, futures and
forward contracts or other similar derivative transactions and risk management arrangements of agreements,  All
instruments, agreements and arrangements set forth on Section 3.21 of the Company Disclosure Memorandum were
entered into in the ordinary course of business consistent with past practiee and in accordancy in all material respects
with applicable rules, regulations and policies of any Regulatory Agency and with counterpartivs believed 1o be
financially responsibic at the time and are legal. valid and binding obligations of the Company or one of its
Subsidiaries enforceable in accordance with their terms (subject to the Enforceability Exceptions). and are in full force
and effect. The Company and cach of its Subsidiaries have duly performed in all material respects all of their material
obligations thereunder w the extent that such obligations 1o perform have acerued. and. 1o the Company’s Knowledge,
there are no maierial hreaches, violations or defiults or allegations oy assertions ol such by any party thercumder.

LIS Depuosits. ‘The deposit accounts of Cempany Bank are insured by the FDIC to the fullest extent
permitied by Applicable Law. and all premiums and assessments required to be paid in connection therewith have
been dulv, timely and fully paid. Al interest has been properly acerued on the deposit accounts of Company Bank,
and Company Bank's records accurately reflect such averual of interest. Exwcept as disclosed on Section 3.22 of the
Company Disclosure Memorandum. the deposil accounts of Company Bank have been ariginated and miministered
in ail material respeets in accordance with the terms ol the respective governing documents and in compliance in all
material respects with all Applicable Laws, Neither the Company nor Compuany Bank has received written notice of
any loss or potential loss of any material business or customers related to the deposit accoums of Company Bank.
There is no action by the FDIC 10 terminate Company Bank's deposit insurance and Company Bank has not received
any wrilten claim or notice threatening action alleging uny ot the toregoing, Except as set forth on Section 3.22 of the
Company Disclosure Memorandum. none of the deposits of Company Bank are “brokered deposits™ as such werm is
defined in 12 C.F.R. 337.6(an2).

323 Investment Portfelio.  All invesiment securities held by the Company or its Subsidiarics, as
reflected in the Financial Statements, are carried in accordance with GAAP and in a manner consistent with the
applicable guidelines issued by applicable bank regulatory agencies. The Company and its Subsidiaries hus good,
valid and marketable title 1o ail securitics held by i1, except securities sobd under repurchase ugreements or held in any
fiduciary or agency capacity. free and clear of any Lien, except as set forth in the Financial Suatemenis and exeept 1o
the extent any such securitics are pledged in the ordinary course of business consistent with prudent banking practices
to secure obligations of the Company or its Subsidianies,

RIE Bank Secrecy Act, Anti-Muoney Laundering snd OFAC, and Customer Information. The
Company is not aware of, has not been advised of, and has no reason to believe that any fucts or vircumstanves eaist,
which would cause it or any of its Subsidiarics o be deemed (a) 1o be operating in violstion in any material respect of
the Bank Secrecy Act, the Patriot Act, any order issued with respect wo anti-money laundering by the ULS. Department
of the Treasury's Office of Foreign Assets Control, or any other applicable anti-money laundering siatute, rule or
regulation: or (b) not o be in satisfactory campliance in any material respect with the applicable privacy and cusiomer
information Tequirements copsained in any federal and state privacy laws and regulations. including, without
limitation, in Title V of the Gramm-Leach-Bliley Act of 1999 and the regulations promulgated thereunder. as well s
ihe provisions of the infonmatiun securily program adopied by the Company or Company Bunk pursuant to 12 CF R
Part 364. The Campany is not aware of any facts o1 circumstances that woeuld cause it o helieve that any non-puhlic
customer information or information technology networks controlled by and nusterial 10 the operation of the business
of the Company and its Subsidiaries has been disclosed to or accessed by an unauthorized third party in a manner that
would cause it or any of its Subsidiaries t undertake any material remedial action, The Board of Dircetors of the
Company (or. where appropriaste. the Board of Directors of any of the Company’s Subsidiaties) has adopied and
implemented an anti-money laundering program that contains adequate and appropriate customer identification
verification procedures that comply with Section 326 of the Patriot Act and such anti-money laundering program
mueets the requirements in all material respects of Seetion 332 of the Patriot Act and the regulations thereunder, and it
{or such other of its Subsidiaries) hat complied in all material respects with any requirements fo file reports and other
necessary documents as required by the Patrionr Act and the repulations thereunder,

328 CRA Compliance. Company Bonk is “well capitalized™ (as thal term is defined at 12 CF.R.
325.103) and its most recent examination rating under the Federal Communily Reinvestment Acl, as amendued



(C"CRATY. was Usatisfactory™ or better. To the Company’s Knowledge. there is no et or circumstanee or se ol facts
or circumstances which would be reasonably likely o cause Company Bank 1o receive any notice of non-compliance
with such provisions of the CRA or cause Company Bank's CRA rating 10 decrease below the “satisfactory” level.

1.26 Insurance. Each of the Company and its Subsidizries are insured against such risks and in such
amounts as are adequate and as the management of the Company reasonably has determined to be prudemt and
customary with respeet o their businesses, properties and assets by insurers who are, to the Company’s Knowledge,
of tecognized financial responsibility.  The Company maintains directors™ and ofticers’ Lability insurance and
fiduciary hability insurance. Section 3,26 of the Company Disclosure Memorandu sets forth () o list of all insurance
policies maimained with respect 10 the business and assets of the Company and its Subsidiaries, (h) all coverage limits,
premiums and costs with respect 10 such insurance policies, and (¢) all claims made under such insurance policies
since December 31, 2016. the underlying incidents and dates of such claims. the insurance proceeds recovered with
respect Lo such claims, the retention and deduoctibles with respeet 1o such claims. Neither the Company nor any of ity
Subsidiaries has heen refused any insurance coverage sought or applied for and does not have any reason to believe
that it will not be able fo renew eaisting insuranee coverage as and when such coverage expires or to obtain similar
coverage from similar insurcrs ax may be necessary to continue its business at a cost that would be materially higher
than exdsting insurance coverage. All insurance policics with respect 10 the business and assets of the Company and
s Subsidiaries are in lull force and effecte there has been no lapse in coverage during the teem of such policies, all
premiums due and payable thereon have been paid, the Company and 1ts Affiliates have not received notice to the
cifeet that any of them are in defaudt under any such insurance pobey. and atl claims have been filed in g tmely
fashion. There is na claim pending under any such palicies with a respeet to the Company or any of its Subsidianes
as tn which coverage has been denied or disputed by the underwriters of such policies.

317 Fiduciary Activities,

(a) The Company and cach of ity Sabsidiaries has properly administered in all material respects all
accounts fur which it acts s a fiduciary, including accounts for which it serves as a trustee, agent. custodian, personul
representative, guardian, conservittor or invesiment advisor. in accordance with the terms ol the governing documents
and applicable law, None of the Company, any of its Subsidiaries, or any director, officer, or employee of any of
them has comntitied any material breach of trust or fiduciary duty with respect to any such fiduciary account, and all
ihe accountings for vach such Aiduciary accouni are true and correct and securately reflect the assets of such fiduciary
account, in each case in all material respects.  All books and records primarily related to the wrust or wealth
managemen! businesses of the Company and its Subsidiaries include documented risk profiles signed by cach
customer. Sinee January 1, 2016, none of the Company or any of its Subsidiaries has been, and none are currently,
engaged in any dispule with, or subject to any claims by, any trust or wealth mansgement customer tor breach of
Nduciary duly or otherwise in connection with any such account.

{b) Each trust or wealth management customer of the Company or any of its Subsidiaries has been in
all material respects originated and serviced (a) in conformity with the applicable policies of the Company and its
Subsidiaries, (b} in accordance with the terms of any applicable coniract goveming the relmionship with such
customer. (¢} in accordance received from such customer and ity suthorized representatives and authorized signers,
(dy consistent with such customer’s risk profile, and (e) in compliance with all applicable laws and the Company’s
and its Subsidiarics” constituent documents, inclding any policies and procedures adopted thereunder, uch contract
governing i relationship with a trust or wealth management costomer of the Company or any ol its Subsidiaries has
been duly and validly exceuted and delivercd hy the Company and/or each such Subsidiary and. to the Company™s
Knowledee, the ather party(ics) thereto, cach such contract constitotes a valid and binding obligation of the parties
thereto (except us such enforceubility may be limited by the Enforceability Exceptions). and the Company, its
Subsidiaries. and the vther party(ies) therelo have duly performed in all material respects their respeclive ohligations
thereunder, and the Company and its Subsidiasies and. 1o the Company’s Knowledge, such other contracting partics
are in cempliance with cach of the terms thereol

(c}) No coptract governing a relationship with a trust or wealth management customer of the Company
a1 any of its Subsidiaries provides for any material reduction of fees charged (o7 in compensation payable to the
Company or any of its Subsidiaries thereunder) by reason of this Agreement or the consummation of the Merger or
the other transactions contemplated by this Agreement.



328 Investment Advisery. Insurance und Broker-Dealer Matters,

() Section 3.29(n) of the Company Disclosure Memorandum lists cach Subsidiany of the Company
(each. 0 “Company Advisery Earine™y that provides investment management. investment advisory or sub-advisory
services to any Person {inchuding management and advice provided 1o separate accounts and participation in wrap fee
programsi and that is registered with the SEC as an investment adviser under the Investment Advisers Act of 1940
(the “tevestment Advisers Ace). Each Company Advisory Entity is registered as an investment adviser under the
Investment Advisers Act and has operated since January 1. 2016, and ix currently operating, in compliance in all
material respects with all laws applicable 1o it or its business and bas all regisirations, pennits, licenses, exemptions,
erders and approvals required for the eperation of its business or vwoership ol its propertics and assets as presently
conducted. There is no action, suit, proceeding or investigation pending or. to the Company’s Knowledge. threatened.
that would reasonably be expected 1o tead to the revocation. amendment. failure to renew, limitation, suspension or
restriction of anv such registrations. permits. licenses. exemptions, orders and approvals.

(h) No Subsidiary of the Company conducts insurance operations that require 11 to be registered with
any sfate insurance regulaiory authorities.

(c) No Subsidiary of the Company is a broker-dealer or is reguired to register as a “broker™ or “dealer”
in accordance with the provisions of the Exchange Act or, directty of indirectly through one or more intermediarics,
contrals or has any other association with (within the meaning of Article Fofthe Bylaws of FINRA) any member firm
af FINRA.

329 Brokers; Fairoess Opinion. Witk the exception of the engagemem of Piper Sandler & Co. ¢the
“Company Financial Advisor”). no broker, linder 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 the Company vr Company Bank. The Company has disclosed to
Parent as of the date of this Agreement the aggregate fees provided for in connection with the engagenent of the
Company Financial Advisor related to the Merger and the other transactions contemplated under this Agreensent.
including the Bank Merger. The Board of Directors of the Company has received the opiion of the Conipany
Financial Advisor to the elTect that, as of the date hereot and based upon and subject to the factors and assumptions
set forth therein, the Merger Consideration is fair. from a financial point of view, o the holders of Company Common
Stock.

3.30 State Takeover Laws, The Company and its Subsidiaries have tiken all action required to be taken
by them in order 1o exempt this Agreement and the transactions contemplated bereby from the requiremenis of any
“moratorium,” “control share.” “tair price,” “affiliate tronsaction.” “sharcholder protection.” “anti-greenmail,”
“bustiness combination” or other antitabeover Laws of the State of Florida w the extent such antitaheover Laws are
applicable to the transactions contemplated by this Agrcement. The Company and its Subsidiaries have taken ull
actiun required 1o be taken by it or its Subsidiaries in order to make this Agreemoent and the Iransactions contemplatesd
hereby comply with, and the transactions contemplated hereby do comply with, the requirements of any provisions of
their respective Charter Documents concerning “business combination.” “fair price,”” “voting requircment.”
“constiteercy requirement.” or other reluted provisions.

RIRY| Accuracy of Information. None of the information supplicd or to he supplied by the Company for
inclusion or incorporation by reference in {ud the prospectus in connection with the issuance of shares of Patent
Cuommon Steck pursuam to this Agreement, and the proay statement uf the Company relating to the Company
Sharchobders” Meeting, including any amendments or supplements thereto (the “Proxy Statement/Prospectus”™), on
the date it (or any amendment or supplement thereto) is first mailed to the Company Sharcholders or at ihe time ofthe
Company Shareholders™ Meeting, (by the registration statement on Form $-3 1o register the Parent Common Stock 1o
be issued pursuant 1o this Agreement (including any amendments or supplements thereto. the “Registration
Statemens'), when filed with the SEC and when it or any amendiment therete becomes effective under the Securities
Aci, or (¢) the documents and financial statements of the Company incorporated by reference in the Proay
Statement/Prospectus. the Registration Statement or any amendment or supplement thereto, will contain any untroe
statement of a material fact or omit w state any material faet required 10 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.
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Notwithstanding the foregoing, no representation or warranty is made by the Company with respect 1o statements
made or incomporated by reference therein based on information supplicd by or on behalf of Parent for inclusion in the
Proxy Statement/Prospecius or the Registrution Statement.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PARENT

Except as disclosed in the disclosure memorandum delivered by Parent (o the Company concurrently
herewith (the * Parent Disclosure Memtarandum™). Parent hereby represents and warrants w the Company as follows:

4.1 Organization, Standing, and Power, Parent is a corporation duly organized, validly existing, and
in good standing under the taws of the State of Georgia and i 4 bank holding company duly registered under the BHC
Act. Parent Bank is a Cieorgia state-chartered bank duly organized. validly exisiing and in geod standing under the
laws of the State of Georgia. Each of Parent and Parent Bank has the corporate power and authority to carry on itg
business as presently conducted and (v own, lease, and vperate its properties. Each of Parent and Parent Bank i< duly
gualified or licensed 1o iransact business as a fureiyn corporation in guod sianding in the states of the United States
and foreign jurisdictions where the character of the properties it ewns or the nature or conduct of it business requires
it to be se qualified or licensed, except for such jurisdictions where the failure to be so qualified or licensed is not
reasonably likely to have, individually or in the aggregate. a Material Adverse Effect on Parent. Parent Bank ix an
“msured depository institution” as defined in the Federal Deposit Insurance Act. and the deposits of Parent Bank are
insured by the FDIC 10 the fullest eatent permitted by Law. No action for the revocation of termination of such deposit
insurance is peading or, 1o Parent’s Knowledge, threatened.

4.2 Authority of Parent: No Conflicts,

(u) Parent bas full corporaic power and authority o execute and deliver this Agreement and o
consummate the transactions comemplated hereby.  The eacewion and delivery of this Agreement and the
consummation of the Merger and the Bank Merger have been duly and validly approved by the Board of Directors of
Parent. and the Board of Directors of Parent has adopted this Agreement, Except for the adoption and appioval of the
Bank Muiger Agreement by Parent as Parem Bank's sole sharcholder. no other corporate proceedings on the part of
Parent are necussary to approve this Agreement or 1o consummaie the uansactions contemplated hereby. This
Apreement has been duly and validly execwed and delivered by Parent wnd (assuming due authotization, execution
and delivery by the Company) constitutes a valid and hinding obligation of Parent, enforceshle against Parenl in
aceordance with its terms (except in abl cases as such enforeeabibty may be limiied by the Entorceability Exceplions).

(M Neither the eacention and delivery of this Agreement by Parent, nor the consummation by Parent ol
the transactions contemplated hereby. nor compliance by FParent with any of the provisions hereof, will (i) contlict
with ar result in a breach ol any provision of Parents Articles of Incorporation or Bylaws, or (i} vielate, conflict with,
censtitute or result in a default under. require any consent pursuant to. or result in the creation of any Lien on any asset
or pruperty of Parent or any of its Subsidiaries under. any Comtract or Permit of Parent or any of its Subsidiarics. or
(i} subject 1o receipt of the Regulatory Approvals, constitule of resalt in s defaull under, or reguire any consent
pursuant to, any Law or Order applicable o Parent or any of its Subsidiaries o1 any of their respective properties or
assels.

<) Except for the Regulatory Approvals, no consents or approvals of or filings or registrations with any
Governmental Authority are necessary in connection with the consummaiion by Parent of the Merger and the other
ransactions contemplated by this Agreement,

1.3 Capitalization. ‘The authorized capital stock of Parent consists of 150,000,000 shares of Parent
Common Stock. of which. as of the date of this Agreement. (1) 78,505,706 shares are issued and outstanding, (i) no
shares are held in treasury, and (i) 4,139,081 shares are reserved for issuance upon the eacrcise of vutstanding stock
uptions o Parent. Al of the issued and outstanding shares of Parent Conumon Stock have been duly authorized and
validby jssued and are Tully paid, nonassessable and free of preemptive rights, with no personal liability attaching to
the ownership thereof. The Patent Common Stoch 1o be issued in eachange for Company Common Stock and
Company Serics 1) Preferred Stock in the Merger, when issued in accordance with the terms af this Agreement, will
be registered under the Securities Act and will be duly aothorized. validly issued, fully paid and nonassessable and
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will not be subject to any preemptive rights. As of the date hereot there are. and as of the Effective Time there will
be, sutficient authorized and unissued Parent Common Stock to enable Parent to issue the Merger Consideration as
contemplated in this Agreement.

4.4 Regulatory Matters. Farent 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,
2016 with any Regulatory Agency, and has paid all applicable fees. premiums and assessments due and payable
thereto, Since January 1. 2016, cach such repor, registration and statement. including financial siatements, exhibits
and schedules thereto. complied, in all material respects. with Applicable Law., No Repulatory Apency or other
Ciovernmental Auhority has initiated or has pending or has advised Parent that it is considering issuing. initating.
ardering or requesting any [ormal enforeenent action regarding the business. disclosares or operations of Parcnt,
There is no material unresolved written violation, criticism. comment or exception by any Regulatory Agency or vther
Governmental Autharity with respect (o any report or statement relating to any examinations or inspections of Parent.
Parent is not aware of any reason why it would not receive all Regulatory Approvals on a timely basis without undue
delay and without the imposition of any Materiadly Burdensome Regulatory Condition.

4.5 Litigation: Orders,

{a) There is no material Proceeding pending or, o Parent™s Knowledge, threatened cither (i) against
Parent or any of its Subsidiarics, or to which any assets, interest, or right of any of them may be subject. or (i) secking
1o prevent, materially alter or delay any of the transactions contemplated by this Agreement. To Parent’s Knowledge.
na event hax occwred of circumstance exisis that could reasonably be expected o give rise to or serve as a basis for
the commencement of any material Proceceding agninst Parent or any of its Subsidiorices.

(b) There is no Order either (i) outstanding against Purent or any of its Subsidiaries, or (i) secking 1o
prevent, materiably alter ar delay any of the transactions contemplaled by this Agreemeni.

4.6 SEC Filings: Financial Statements; Taves.

(a) Parent has filed all registration stalements, prospectuses, forms. reports, definitive proay statements.
schedules and documents required 1o be filed with the $EC by it under Section 5 of the Sceurities Act ur Sections
F3(a). 19 or 15¢d) of the Exchange Act. as the case may be, from and alier January 1, 2000 (collectively, the “Parent
SEC Fitimgs™). There is no unresolved violation or exception of which Paremt has been given notice by any
Guvernmental Authority with respect 1o any such report. statement or cenlification,  Each Pareni SEC Filing, as
amended or supplemented if applicable. (1Y as of its date, or. il wmended or supplemented, as of the dite of the most
recent amendnient or supplement thereto. complicd in ull material respecis with the requirements of the Securities Act
or the Fxchange Act, as the case may be, and (i) did not, ot the timwe it was filed (or became effective in the case of
registration statements), or, il amended or supplemented. as of the date of the most recent amendment or sepplement
thereto, contain any enirie staiement of a material fact or omil 1o state a matedal Tact reguired to be stated therein or
necessary in order to make the statements made therein, in the Tight of the circumstances under which they were made,
not misleading. As 1o their respective dates, all of the foregoing reports complied as 1o form in all material respects
with the published rules and regulations of the Govemnmental Authority with jurisdiction thereof and with respeet
thereto. There are no outstanding comments from or unresolved issues raised by the Governmental Authorities with
respect to any of the foregoing reports filed by Parent or its Subsidiaries.

(b) Each of the consulidated financial statements {inciuding any notes thereto) contained in the Parent
SEC Filings. as amended. supplemented or restated, il applicable. was prepared in accordance with GAAT applicd
{eacept as may be indicated in the notes thereto and. 1 the case of unbudited quarterly financial statements, as
permitted by Form 10-0) under the Exchange Act) on a consistent basis throughout the periods indicated. and each off
such consolidated financial statements, as amended, supplemented or restated. if applicable. presented fairly. in all
material respecis, the consolidated finsncial position of Parent. a1 their dates and the results of operations and changes
in sharcholders’ cquity of Parent for the periods indicated, and have been prepared in alt material respects in
aveordance with the published rules and regulitions of the SEC and GAAT applicd oo a consistent basis throughom
the perinds covered thereby.
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() Neither Parent nor any of its Subsidiaries has taken any action. nor are they aware of any {act or
circumstance, that could reasonably be eapected 10 prevent the Merger from gualifying as a “reorganization” within
the meaning of Section 368(al 1)1A) ot the Code.

4.7 Rrokers and Finders. With the exception of the engagement of Morgan Stanley & Co. LLC, no
broker. finder or invesiment hanker is cntitled to any brokerage. finder’s or other fec or commission in conncction
with this Agreement. or the other transactions contemplated by this Apreement based upon arangements made by or
on behalf of Parent or its Subsidiarics.

4.8 Accuracy of Information. Nonc of the information supphied or 1o he supplied by Parent for
inclusion or incorporation by reference in (a) the Proay Statement/Prospectus on the date it (or any amendment or
supplement theretw) is first mailed 1o the Company Sharcholders ar at the time ofthe Company Sharcholders™ Meeting,
(b) the Registration Staternent when filed with the SEC and when it or any amendment thereto becomes effective
under the Sceuritics Act, o1 (¢) the documents and financial statements of Parent incorporated by reference in the
Proay Statement/Prospectus, the Registration Statement or any amendment or supplement thereta, will contmn any
uptrue statement af @ material fact or onit 1o state any material Fact required o be stated therein or necessary in order
to make the siatements made therein in light of 1he circomstanees under which they are made, not misleading,
Notwithstanding the foregoing, no representation or warranty is made by Parent with respeet 0 statements made or
incorporated by reference therein based on informarion supplied by or on behalf of the Cempany for inclusion in the
Proay Steienment/"rospectus or the Registration Statemendt.

ARTICLE S
CONDUCT OF BUSINESS PENDING CONSUMMATION

51 Conduct of Business by the Company. During the period from the date of this Agreement 1o the
Closing Daie, except (a4} a5 otherwise expressly contemplated or permitted by this Agreement. (b) as set forth on
Section 5.1 of the Company Disclosure Memorandum, or (¢) with the written consent of Parent (which consent shall
not be unrcasonably withheld or delayed), the Company shall. and shail cause each of its Subsidiarivs to, (1) maintain
its existence under Applicable Law. () conduct its business and operations in the ordinary and useal course of
business and in a manner consistent with prior practice and in accordance with Applicable Law, and (i) vse
commercially reasonable cfforts 10 heep available the services of its currem officers and employees and preserve the
rights. franchises. poodwill and relaiions of its customers, clients and others with whom business relationships exist.
Without limiting the generality of the foregoing. the Company covenants and agrees that between ihe dote of this
Agreement and the Closing Date, without the prior written consent of Parent (which consent shall not be unrcasonably
withheld or delayed) or as expressly contemplated or permitted by this Agreement, or required by a Governmental
Authority or Applicable Law, or as set torth in Section 3.1 of the Company Disclosure Memorandum, the Company
shall not, and shall cause ts Subsidiarics noi o, directhy ar indircetly;

(a) amend its Charter Documents:

(b adjusi. split. combine ar reclassify any shares of 1ts capital stock or other equity interests or declare.
set aside, make or pay any dividend or ather distiribution (whether in cash. shares, equity interests or property or any
combination thereol) in respecet of its capital stock ar equity interests, or redeem, sepurchase or otherwise sequire or
atter 1o redeem. repurchase or otherwise acquire any of its seeurities,

i) sell. lease, renew or tlerminate the lease of. tunsfer, mongage, encumber or atherwise dispose of
any of its properties or assets, other than (1) as contemplated by this Agreement (i) in the ordinary course af business,
(iii} vbsolete or written off assets:

() (i1 acquire direet or indirect control aver any business or Person. whether by stock purchase, merger.
consolidation or otherwise; or (ii) make any other investment either by purchase of stock or equity securities,
contributions to capital, property transfers or purchase of any property or asseis of any other Persen, except, in either
instance. in connection with a foreclosure of collateral or convevance of such collateral in licu of foreclosure taken in
conneetion with collection of a Loan in the ordinary course of business consistent with past practice and with respect
to Loans madve 1o third parties who are not Affiliates of the Company;



(e} incuy any indebtedness for borrowed money, issue or sell any debt secunities or warrants or other
rights to acquire any debt securities, guarantee any such indebtedness or any debt seeurities of another Person, or enter
into any “keep well” or other agreement to maintain any financial statement condition of anether Person, other than,
in cach case e the extent incurred in the vrdinary course of business, indebtedness i respect of deposit habilities.
federal funds, borrowings from the Federal Reserve and repurchase aprecments:

(N commence any Proceeding or. except for Procecdings with respect o which an insurer has the right
to control the decision ta settle, settle any claim or litigation. in cach case whether commenced by or pending or
threatened against the Company., or any of its officers and directors in their capacities as such, other than the
commencement or settlement of Proceedings in the ordinary course of business and setitlements which. in any event
{iy is for an amount not to exceed accruals therefor reflecied in the Bakance Sheet with respect to the applicable
Proceeding {or series of related Proceedings) and (31) ressonably would not be expeeted to prohibit or restrict the
Company or its Subsidiaries from operating its business in the ordinary course:

() make any change to s accounting methoeds, principles or practices, exvept as required by GAAP or
Applicable Law;

thy except as required vnder any Employee Benefit Plan, (i) increase the compensation, severance,
benefits, chimge of eontrol pavments or any ather amounts payable 10 its present or former officers, emplovees or
directors, other than nonmaterial increases in compensation or benefits for non-exceutive employees made in the
ordinary course of business consistent with past practice, (i1) pay or award, or commil to pay or award, any bonuses
or incentive compensation, {iii) establish, adopt, enter into, amend or tenninate any collective bargaining agreement
or Employee Benefit Plan, other than any amendimends in the ordinary course ol business consistent with past practice
that do not materiably increase the cast o the Company, in the aggrepate, of mmntarning such Employee Benetit Plan.
(iv) take any action to aceelerate any payiment or benefit, or the funding of any payment or benefit, payable or to
became pavable 1o any such individual, or (v) terminate the employment of any employee of the Company or s
Subsidiaries having total annual compensation in excess of S100,000, other than termination for cause:

(i hite anv new emplovees except to replace employees listed on Section 3.11(d) of the Compony
Disclosure Memorandum on comparahle terms and conditions and consistent with past hiring practices:

Gl (1) grant any stock appreciation rights, eptions. resineted stock. restiicted stock units, awards based
vn the value of Company Capital Stock or ather equity-based compensation or grant 1o any Person any right 1o acquire
any shares of its capital stock: i} issuce or commit to issue any additienat shares of capital stock of the Company.
other than the issuance of shares of Company Common Stock upon the exercise of any Company Options or the
vesting and settlement of any Company Equity Awards, in cach case, that sre vutstanding on the date bereof and in
accordance with the terms of the applicable award sgreement: (it issae. sell, lease, transfer. morigage. encumber or
otherwise dispose of any capital stock in any of the Company™s Subsidiaries; or (iv) enfer into any agreement.
understanding or arrangement with respuect 1 the sale or voting of its capital stock:

k) make or change any Tex election different from its prior course of practice, settle or compromise
any Tax liability. tail w file any Tax Return when due {taking extensions into account), enter into any closing
apreement with respect 10 Taxes, file any amended Fax Return or surrender any right to claim a Tax refund. offset or
other reduction in Tax Hability:

(h fail 10 use commercially reasonable efforts to maintain existing insurance pohicies ar comparable
replicement policies to the extent available for a reasonable cost:

{m) enter into any new line of business or change in any material respeet its lending, investmens,
underwriting, risk and asset lahility management, interest rate or fec pricing with respect o depoesitory accounts,

hedging and other material banking and operating policies or practices:

(n} acquire or accept any brokered deposit having a maturity longer than one vear. other than in the
urdinary course of husiness;

(0} file any application ta establish, o Lo relocale or terminate the operations of any hanking office:



(M materisdly restructure or maierially change its invesument securidies portfohio, through purchases,
sales or otherwise, or the manner in which the portfolio s classified or reported:

(q) change in any materinl respect its credit puolicies and collatesul eligibility requirements and
standards:
{r) except for Loans or commitments for Loans (or renewads or extensions thereot) that have previously

been approved by the Company prior to the date hereof. make or acquire or 155u¢ 4 commitment for (or renew or
entend) (1) any commercial real estate loan in an original principal amount in excess of $5,000.000, tii) any residential
loan originated for retention in the loan porifolie in an original principal amount in excess of $2.000.000 or with loan
10 value ratios in excess of the Company s internal poiices 2 in effect on the date hereof or (i) any commercial and
industrial loan in an original principal amount in eacess of $3.000.000; provided, that for the purpose of this paragraph.
the consent of Parent shall be deemed received unless Parent objects in writing by the close of business on the next
Business Day (or. if later. 24 hours) afler receipt of notice from the Company: and provided, further that, regardless
of whether the consent of Parent is required under this parugraph. the Company shall provide Parent writlen notice
within 24 hours after making, acquiring or issuing a commitment for a Loan in ¢xcess of $3.000,000;

() extend additional funds to @ Loan classified as “eriticized”™ excepi for proieetive advances and
extensions of additional credit of up 1o §500,000 (for purposes of this paragraph. a “eriticized” Loan means any Loan
classified as special mention. substandard non-uceraal, doubtfil or a troubled debt restructuring (or words of similar
import)): provided. 1hat for the purpose of this pargraph, the consent of Parent shall be deemed received untess Parent
objects in writing by the close of business on the neat Business Day (or, il later. 24 hours) after receipt of notice from
the Company;

3] enter into, renew, amead or erminate any Material Contract, ether than (a) renewing or terminating
any Matertal Coniract in the ordinary course of business or (b) entering into a Material Contract which calls for
agprepate annual pavinents of not more than $130.000 and which is terminable on 60 days or less notice without
payiment of any termination fee or penalty;

(u} adapt a plan of complete or partial liguidation or dissolution:

(v} purchase or otherwise acquire any assels of incur any liabilities ather than in the ordinary course of
busincss consistent with past practices and policies and subject to any other restrictions sci forth in this Secijon 5.1:

(w) take any action or knawingly Tail w take any action, which action or fuilure to act could reasonably

he expected 1o prevent or impede the Merger Trom qualifying as a “reorganization”™ within the meaning of
Seetion 3681 H A ofthe Code:

(x) take or fail o 1ake anv action that could reasonably he vxpected o cause the representations and
warrantics made in Anticle 3 (o be inaccurate in any material respect at the fime ol the Closing or preclude the Company
from making such representitions and warranties at the time of the Closing:

(v} take any action that is intended W or would reasonably be fikely 10 result m any of the conditions
set forth in Anicle 7 not being satisfied or prevent or materially delay the consummation of the transactions
contemplated hereby:

(2} take any action that is intended to or would reasonably be expected to adversely affect or materially
delay the ability of the Company or its Subsidiaries to obtain any necessary approvals of any Governmental Authority
required for the transactions comemplated hereby or w perform its covenants and agreements under this Agreement
o1 1o consummate the transactions contemplated hereby or therehy: or

(@) agree to take, make any commitmenis to take, or adopt any resolutions of the Board of Directors ar
shareholders in support of. any of the actions prokibited by this Seciion 5.1,



ARTICLE 6
ADDITIONAL AGREEMENTS

6.1 Company Shareholders” Meeting.

(1) The Company shall ke all action necessary in accordance with applicable laws and the Company's
Charter Documents to duly give notice of, convene and hold a mecting of its sharcholders (the “Company
Shareholders' Meeting™), to be held as prompily as practicable after the Registration Statement is declared effective
under the Securitics Act. for the purposes of obtaining the Requisite Company Sharchelder Vote. The Board of
Directars of the Company has resolved 1o recommend 10 the Company Sharchelders that they approve this Agreement
and the Company shall, acting through its Board of Directors, {1) recommend that the Company Shareholders adopt
this Agreement (the “Company Recommendarion”™). (i) include the Company Recommendation in the Proxy
Statement/Prospectus and (iii) use reasonable best effons to solicit from the Company Shareholders proaies in favor
of the adeption of this Agreement, including hy communtieating to the Company Sharcholders the recommendation of
the Board of Directors of the Company that they approve this Agreement, and to 1ake sll other action necessary or
adhvisable 10 secure the vole or consent of the Company Sharcholders required by Applicable Law to obtain such
approvals. Except as permitted by Section 6.3(b). the Company’s Roard of Directors shall not (A) fail 1o make the
Company Recommendation or fiil 1o include such recommendation in the Prosy Staiement/Praspectus, (B change,
qualify, withhald, withdraw, or modity. or publicly propose o change. gualifv, withhold. withdraw, or modify, in a
manner adverse 10 Parent, such recommendation, (C) take any formal action or make any recommendation or public
statement in connection with a tender offer or eachange offer. or (D) adept. approve, or recommend. or publicly
propose o approve o1 recommemd 1o the Company Sharcholders. an Avquisition Proposal (each of the acliens
deseribed in these subclanses (A)-(D) being referred o as an “ Adverse Recommendation Change™). Notwithstanding
anvthing 10 the contrary herein, unless this Agreement has been terminated in accordance with Article 8. the Company
Sharcholders” Mecting shall be convened and this Agreement shall be submitted to the Company Sharcholders at the
Company Sharcholders™ Meeting, for the purpose of voting on the approval of this Agreement and the other
transactiuns contemplated hereby, and nothing contained herein <hall be deemed to relicve the Company of such
ubligation.

6.2 Proay and Registration Stutement. As promptly as ressonably practicable following the date of
this Agreement {but in no event later than 45 davs following the date of this Agrevment). Parent and the Company
shali prepare ihe Registration Statement. which Parent shall file with the SEC and will include the Proxy
Statement/Prospectus. Each of Parent and the Company shall use reasonable best efforts o have the Registration
Statement declared effective under the Securities Act as promptly as reasonably practicable after such filing and o
keep the Registration Statement effective as long as necessary to consummate the Merger and the other transactions
contemplated hereby,  The Company will cause the Proxy Statement/Prospectus to be mailed to the Company
Sharcholders as soon as reasonably practicable zfter the Registration Swmtement is declared effective under the
Securities Acl. Parent shall also 1ake any action required 1o be aken under any applicable state securities laws in
connection with the issuance amd reservation of Parent Common Stock in the Merger, and the Company shall fumnish
all informuion concerning the Campuny and the holders of Company Common Stock and Company Scrics 1
Preferred Stock. or halders of a benefictal interest therein, as mav be reasonably requested in connection with any
such action, Parent will advise the Company 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 ol the qualification of Parent Commuon 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 Registration Statement or comments thereon and responses (hereto or requests by the SEC for additional
information, and will promptly provide the other with copies of any written communication from the SEC or any state
seeurities cammission. [Fatany time prior o the Effective Time any intormation relating 1o Parent or the Company,
or any of their respective Affiliates, afficers or directars, is discovered by Parent or the Company which should be se
forth in an amendment or supplement to any of the Registration Statement or the Proxy Statement/Prospectus, so that
any of such docwments would not include any misstatement of a material fact or vmit 1o state any material fact
necessary to make the statements therein, in light ol the cireumstanees under which they were made, not misleading.
the party that discovers such information shall promptly notify the other pariies hereto and an approprizie amendment
or supplement describing such information shall be prompily filed with the SEC and. 1o the extent required by law.
disseminated to the Company Sharcholders.



6.3 No Solicitation.

(a) The Company agrees that it will not, and wiil cause its ditectors, officers. employees. advisors.
representimtives and AfTliates not to, directly or indirectly. (iy initiake. solicit, or knowingly encourage or filitale
inquiries or praposals with respect o, (3} engage or parlicipate in any negotistions copcening, or (1it) provide any
confidential ar noopublic information or data to. or have or participate in any discussions with, any Person relating to,
any Acquisition Propoesal: provided, that. in the event the Company receives an unsolicited bona fide Acquisition
Proposal that does not violate (i) and (i) above at any time prior o, but not after. the time this Agreement is adapted
by the Requisite Company Shateholder Vote, and the Company s Board of Direciors concludes in pood faith that there
5 a reasonable likelihood that such Acguisition Proposal constitutes or is reasonably likely to result in o Supenior
Proposal. the Company may. and may permit its officers and representatives to. furnish or couse to be furnished
nonpublic information or data and participate in such negotiations or discussions 1o the extent that the Hoard of
Dyirectors of the Company concludes in good faith (alter recelving the advice of its outside counsel) that failure to take
such actions would constitute, or would be reasonably likely to result in. a breach of it fiduciary obligations 1o the
Company Sharcholders under applicable Law: provided further, that prios 1o providing any nonpublic information
permitied 1o be provided pursuant to the foregoing provise, the Company shall have entered inte 3 confidemiality
agreement with such third party on terms no less favorable 1o it than the Conldentiality Agreement. The Company
will immediately cease and cause 1 be lerminated any activities. discussions or negotiations conducted before the
date of this Agreement with any Persons other than Parent with respeet to any Acquisition Froposal. The Company
shall promptiy {and 1 any cvent within two Business Days) advise Paremt following the receipt or notice of any
Acquisition Proposal and the substance thereof (including the identity of the Person making such Acquisition
Proposaly, and will keep Parent apprised of any related developments. discussions and negotiations on a current hasis.

{b) Noetwithstanding the foregoing, it the Company’s Roard of Dircetors concludes in good faith {and
hased upan the written advice of vutside fegal counsel and. with respeet o fnancial malters, 115 finaneial advisor) that
an Acyuisition P'roposal constitutes a Superior Proposal and that failure te accept such Superiar Praposal would
constituie, or would be reasonably likely io result in, a breach of its fiduciary obligations to the Company Sharcholders
under applicable Law, the Company’s Board of Directors may at any time prior to the Requisite Company Sharcholder
Vote (i) make an Adverse Recommiendation Change or make or cause to be made any third party or public
compunication proposing or announcing an Adverse Recommendation Change, and (it} terminate this Agreement o
enter ints a definitive agreement with respect o such Superior Proposals provided, honcever, that the Board of Directors
of the Company may not make an Adverse Recommendation Change. and terminate this Agreement, with respect o
an Acquisition Praposal unless (1) the Company shall not have breached this Section 6.3 in any respect and (i) (A}
the Board of Directors of the Company determines in good faith (after consultation with its outside counsel and its
financial advisors} that such Superior Proposal has been made and has not been withdrawn and continues to be a
Superior Propesal after taking into account all adjustmenis w the terms of this Agreement that may be offered by
Parent under this Seetion & 3{b): (B) the Company has given Parent at least Tour Business Days’™ prior written nolice
of its intention tr lake such actions set fort above (which natice shall speeity the material ters and canditions of
any <uch Superior Proposal (including the identity of the Person making <uch Superior Proposal)) and  has
contempuoraneously provided an unredacted copy of the relevant proposed transaction agreements with the Person
making such Superior Proposal; and (C) before eifecting such Adverse Recommendation Change. the Company has
negotiated, and has caused its representatives to negotinie in good faish with Parent during such notice period o the
extent Pasent wishes w negotiate, to enable Parent ta revise 1he 1erms of this Agreement such that it would couse such
Superiar Proposal Lo na longer constitute a Superior Proposal. In the event of any material chinge to the lerms of the
such Superior I'roposal. the Compuny shall. in cach case, be required 1o deliver to Parent a new writien notice, the
netice period shall have recommenced and the Company shall be required to comply with its ohligations under this
Section 6.3 with respect 10 such new written notice. The Company will advise Parent in writing within twenty-four
(24) hours following the receipt of any Acquisition Proposal and the substance thereof (ineluding the ideniity of the
Person making such Acquisition Proposal) and will keep Parent apprised of any related developments, discussions
and negotiations (including the terms and conditions of the Acquisition Propasall on a current basis,

(c) As used in this Agreement. {i) the term “sleguivition Proposal” means any hona fide proposal or
offer for. inquiry relating . or any third party indication of interest in, whether in one transaction or a series of related
transactions, a (A} merger. consolidation, share exchange. tender offer. business combination or similar transaction
involving the Company. (B) sale or other disposition, ditectly ar indireetly, by merger, conselidation, share exchange.



business combmation or any similar iransaction, of any assets of the Company representing L0% or more of the
consolidated assets of the Company. (C) recapitalization, restructuring. liquidation. dissolution or other similar type
of transaction with respect o the Company. or (12} transaction which is similar i form, substance or purpose to any
of the foregoing transactions, and (i) the e “Superior Proposal” means any pona flde written Acquisition Proposal
(on its most recently amended or modified weems, iF amended o maodificdy made by o third pany. which, upen
acceptance by the Company, would ereate a legally hinding obligation of such third party (subjeet 1o regulatory
approval) o consumnmate the Acquisition Proposal. on terms that the Company’s Board of Directors determines in its
good faith judgment, after consultation with its owside legal counsel and financial advisors. (A1 would. i
consummated. result in the acquisition of all. but not less than all, of the issved and outstanding shares of Company
Comman Stock or Campany Series D Preferred Stock or all. or substantially all, of the assets of the Company and its
Subsidiaries on o consolidated basis. and (B) would result in a transaction thai (1) invelves consideration to the
Company Shareholders that is more tavorable. from a financial point of view, than the vonsideration 1o be paid 1o the
Company Sharcholders pursuant 1o this Agreement, considering, among other things. the nature of the consideration
being offered and any material regulatory approvals or other risks associated with the timing of the proposed
transaction bevond or in addition to those specifically contemplated hereby. (2) is, in Hght of the other terms of such
proposal, more favorable to the Company Sharcholders than the Merger and the transactions contemplated by this
Agreement, and (3} is reaserably likely to be completed on the terms proposed. in cach case taking into account all
legal, financial. regulatory and other aspects of the proposal.

6.4 Regulatory Approvals and Filings.

{(a) Upon the terms and subject ta the conditions set torth in this Agreemens. cach of the Company and
Parent agrees to use its ressonable best efforts 1o take, or canse 1o be taken, all actions and 10 do. or cause to be done,
and 10 assist and cooperate with the other panty in doing, all things necessary, proper or advisable to fulfill all
conditions applicable to such party pursuant o this Agreement and o consummate and make effective, in the most
eapeditious manner practicable. the transactions contemplaed by this Agreement, including (i) obtaining abl
Regulatory Appravals and all other approvals necessary. proper or advisable actions or non-actions. winvers, consenls,
qualifications and approvals from CGovernmental Authorities and making all necessary, proper or advisable
registrations. filings and notices and taking all steps as may be necessary 10 obtain an approval. waiver or exemption
from any CGovernmental Autharity; provided, that pothing contained herein shall be deemed to reguire Parent, or
require or permit the Company, to ke any action, or commit to take any action. or agree to any condition ar restriction,
in connection with oblaining the permits, consents. approvals and authorizations of any Govermmental Authonty that
would reasonably be expected to bave a Material Adverse Effect on the Surviving Cerporation and its Subsidiaries,
taken as a whole, afler giving eifect to the Mereer (a “Muterially Burdensome Regulatory Condition™): (i1) obtaining
all necessary. proper or advisable consents, qualifications, approvals, waivers or exemptions from nongovemmental
Persons; and (iil) executing and delivering any additional documenis or instruments necessary, proper o advisable to
censummate the ransactions cantemplated by, and 1o fully carry vt the purpeses of, this Agrecment.

(h) Without limiting the generaliiy of the foregoing. as svon as practicable after the date of this
Agreement {but in no event later than 45 days following the dase of this Agreement). Pareni and the Company shall
cach prepare and file any applications, notices and Hlings required in order 10 obtain the Regulatory Approvals, Parent
and the Company shall cach use reasonable best ettorts 10 obiain each such appraval as prompily as reasonably
praciicable. ‘The patlics shali cooperate with each other in connection therewith (including the furnishing of any
information and any reasonable undertaking or commitments thal may be required to obtain the Regulatory
Approvals). Each panty will provide the other with copivs of any applications and all correspondence relating thereto
prior to liling, other than material filed in conneciion therewith under a cloim of confidentiality. 1fany Governmental
Authority shall require the modification of any of the terms and provisions ofthis Agreement as a condition 1o granting
the Regulatory Approvals. the parties hereto will negotiste in good taith and use commercially reasonable eforts 1o
seek a muually agreeable adjusiment to the terms of the transactions coniemplated hereby.

(c) The parties shall advise each other within 22 hours of recciving any communication from any
Governmental Awthority whose consent or approval is required for consunmation of the transactions contemplated
by this Agreement that causes such party to believe thn there is a reasonable likelihood that the Regulatory Appravals
or any uther consent or approval required hereunder will not he obtained or that the reecipt ofany such approval will
be materially delayed.
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6.5 NASDAQ Listing of Additional Shares,  Parent shalll as prompily as practicable, file all
documents {including a Notification of Listing of Additional Shares). tuke all actions reasonably necessary and
otherwise use its reasonable best efforts 1o {a) list, prior to the Effective Time if such listing is required to be made
prior to the Effective Time under the NASDAQ listing rules, the shares of Parent Comman Stock to be issued as part
of the Merger Consideration in connection with the Merger, or (b) make such post-Closing filings with the NASDAQ
as may be reyuired by the applicable rules thercof.

6.6 Access: Systems Integration: Confidentiality,

(a) In arder 1o tacilitate the consummation of the transactions contemplated hereby and the integration
af the business and operations of the Company, subject 0 Section 6.3(c) and Applicable Laws relating to
confidentiality and the eachange of information. the Company shall permit Parent and Parent’s Subsidiaries and their
officers. employees, counsel, accountants and other authorized Representatives, access. throughout the period before
the Closing Date, at Parent’s sole expense, (1) during customary business hours, to the Company s and s Subsidiaries’
bouks, papers and records relaling to the asseis. properties. operations. obligations and Liabilities in which Parent may
have a reasonable interest; provided, rowever, that the Company shall not be reguired to take any action that would
provide #ccess 10 or to disclose information where such aceess or disclosure would result in the waiver by it of the
privilege protecting communications between it and any of its counsel or where such avcess or disclosure would
contravene any Applicable Law or Order or binding agreement entered into prive to the date of this Agreement:
presvided, further, that the parties shall atempt to make appropriate substitute disclosure arrangements, and (i) during
and. as reasonably required. outside of customary business hours. w telecommunications and clectronic data
prucessing syvstems, facilitics and personnel of the Company and its Subsidiaries for the purpose of performing
conversion activities related o data processing integration. Parent shall use commerciatly reasonable efforts 1o
minimize any interference with the Company s regular business operations during any such aceess w the Company's
propeny. books and records.

{b) At the request of Parent. during the periad fram the date of this Agreement ta the Closing, the
Company and its Subsidiaries shall, and shall cause their officers and employees to, make all reasonsble efforts 1o
cause their respective telecommunications and data processing service praviders to, cooperate and assist Pasent in
connection with preparation for an electronic and systematic conversion of all applicable data regarding the Company
and its Subsidiarics o Parent’s and Parent’s Subsidiaries’ systems of telecommunications and elecironic data
processing, including, if requested by Parent. by granting to Parent one or more powers of attorney authorizing Parent
10 instruct or otherwise comact such telecommunications and data processing service praviders on the Company’'s
behalf, Electronic and systematic conversion shall ocear at such time as determined by Parent, in its sole diseretion.
provicded, hewever. that no such conversion shall oceur prior to the Closing. Parent shall be responsible for reasonable
and agseed upon costs incurred by the Company, including all fees to third partivs. in conpeetion with any such efforts,

() Each of Parent and the Company acknowledges and agrees that the Confidentiality Apreement,
dated as of Janvary 11, 2018, by and hetween Paremi and the Company Financial Advisor ithe “Nen-Disclosure
Agreement”) remains in full force and effect and, in addition, covenants and agrees 10 heep confidential, in accordance
with the provisions of the Non-Disclosure Agreement, informatien provided to them pursusnt to this Agreement.

6.7 No Control of the Company, Nothing contained in this Agreement shall give Parent, directly or
indircetly. the right 1o contral or direct the operations of the Company and its Subsidiarics privr to the Closing Date.

6.8 Press Releases. The Company and Parent shail consult with cach other betore issuing any press
release or oiherwise making any public statements or fAlings with respect 1o this Agreement or any of the transactions
comermplated hereby and shall not issue, amd shail not permit any ol their Subsidiaries o issue, any such press release
or make any such public statement without the prior written consent of the other party, which consent shal) not be
unreasonably withheld ur delayed; provided, however, that a party may, without the prior writien consent of the other
party. issue such press rebease or make such public statement o filing as may be required by Applicable Linw or Order.
or any listing agreement with a national stock exchange ot automated quotstion system: provided, further, however
that such party shall have first used reasonable best efforts to consult with the other party with respect to such release,
statement or filing.
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6.9 Employee Benefits.

(a) The Company shall ke (or cause to be taken) all actions necessary or appropriate to terminate,
effeetive ne later than the day immuediately preceding the Closing Date. the Three Shores Rancorporation. Joc. 401(k)
Plan (the “401¢k) Plan’), unless Parent or one of Parent’s Allihiates, in its sole and absolute discretion, agrecs 1o
sponsor and maintain such 401 (k) Plan by providing the Company with written notice of such clection at least 15 days
before the Closing. Unless Parent or one of its Affiliates provides such nuotice to the Company. Parent shall receive
fram the Company, prior 1o the Closing, evidence that the Board of Directars of the Company has adopted resolutions
to terminate the 401(k) Plan (the form and substance of which resolutions shall be subject to review and approval of
Parent). effective no later than the date immediately preceding the Clesing Date. In the ¢vent that the Company
becomes aware prior to the Closing that distributions of assets from the rust of the 301 (k) Plan which is terminated s
reasonahly anticipated to 1rigger liquidation charges, surtender charges or other fees to be imposed upon the account
of any participunt or beneficiary of such terminated plan or upon the Company or other plan sponsor, then the
Company shall take {or cause to be taken) such actions as sre neecssary to reasonably estimate the amount of such
charges andfor fees and provide such estimate in writing to Parent prior to the Closing. The Company shali 1ake (or
cause 1o be tahen) such commercially reasonable other actions in furtherance of terminating the 401 k) Plan as Parem
may reasonably require. 1f Parent, in s sole and absolute diseretion, nstifies the Company before the 15th day prior
1o the Chosing Date that Parent agrees to sponsor and maintain the 40 1k Plan. the Company shall amend the 401 (k)
Plan, cflfective as of the Closing, to the exient permitted by its terms and applicable Law as necessary to limit
participation 0 employees of the Company and its Subsidiaries and to exclude all employees of Parent and is
Affiliates (other than the Company and its Subsidiasivs) from participation in such plan.

)] Nothing in this Section 6.9, expressed or implied, 13 intended to confer upon any other Person any
rights or remedies of any nature whatsoever under or by reason of this Section 6.9. Without limiting the foregoing.
no provision al this Section 6.9 will create any third party beneficiary rights in any current or former emplueyee,
director or consuttant of Company Bank in respeet of continued employinent {or resumed employmenty or any other
matier. Nothing in this Section 6.9 is intended (i) to amend any Employee Benefit Plan ar any Parent Bank benefit
plan. (ii) interfere with the right of cither the Parent or Parent Bank from and afier the Closing Date to amend or
terminate any Employee Benefit Plan that is not werminaed prior to the Effective Time or amend or terminate any
Parent Bank benefit plan, (iii) interfere with the right of either Purent o7 the Parent Bank frem and after the Effective
Ttme w wwerminate the employvment or provision ol services by any director. employee, independent contracior,
consuliant or vther service provider or {iv) interfere with Parent”s indeminification obligations sef forth in Section 6.1

(c) With respect 1o any employee beaefit plan of Parent or Parent Bank that is » health, demal, vision
or ather welfare plan in which any Company Bank emplioyee is eligible to participate foltowing the Closing Date,
Parent or its applicable Subsidiary shall make reasenable efforts as are necessary or appropriate to (1) cause any pre-
existing condition limittions or cligibility waiting periods under such Parens or Subsidiary plan to be waived with
respect 1o such Company Bank emplovee and his ur her covered dependents to the extent such condition was or would
have been covered under the Employee Benefit Plan in which such Company Bank employee participated immediately
privr to the Effective Time. and til o the extent permissible under Applicable Law. recognize any health, dental,
vision of other welfare expenses incurred by such Campany Bank employee or his or her covered dependents in the
vear thal includes the Closing Date for purpeses ol any applicable ca-payment, deductible ar annual out-of-pocket
expense reguirements under any such health, dental. vision or other welfare plan.

(d) It uny Company Bank cmployee is noi hired by Parent or its Subsidiaries on or immediately
following the Effective Time or if prior w the first anniversary of the Effective Time, any Company Bank employee
15 terminated by Parent or its Subsidiaries other than “for cauvse.” then Parent shall pay severance to such Company
Bank c¢mployee. subject to such Company Rank employee™s execution and non-revogation ol a general release of
claims in a form satisfactory w Parent, in an amount equal to two weeks of base salary for cach twelve months of <uch
Company Bank employee™s prior employmunt with the Company: provided. hesvever, that in no event will the total
amount of severance for any single Company Bank emplovee b less than eight weeks ot such base salary nor greater
than fifty-two weeks of such base salarvs provided. further. that any Company Bank employee so not hired by Parem
or its Subsidiuries or so terminated prior to the fiest anniversary ot the Effective Time and with 15 years or more of
employment with Company Bank shall be entitled 1o receive fifty-two weeks of such basu salary.
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{c) At the Effective Time. all accrued and unused sick time for alk employees of Company Bank and
relating to periods prior o the Effective Time shall be paid out 10 employvees by the Company prior to the Effective
Time,

(N No later than thirty (30) days following the date of this Agreement. Parent and the Company shall
agree upon the names of the Company Bank emplovees to whom Parent shall pay a siay honus afier the Closing and
setting forth the compensation 10 he paid to cach such employee, which shall be in addition to any severance pavment
te such employee otherwise provided pursuant o Section 0.9(¢}) of this Agreement,

(g) Parent shall cause the continuation on and after the Effective Time and through December 31, 2020
the incentive compensation bonus programs and arrangements of Company Bank (excluding any equity-based
programs and arrangements) as sct fonh in Section J.12{2) of the Company Disclosure Memormndwim (and any
ubligation for pavments thereafter as a result of such performanee during calendar year 2024h.

{h) Parent or its Subsidiaries shall provide reimbursement fur all COBRA benefuis for cach Company
Bink employee terminaled by Parent or its Subsidiaries prior 1o the first anniversary of the EfTective Time other than
“for couse™ in an amount up to four months for Company Bank employees with fewer than 15 vears of employmem
with Company Bank and six months for Company Bank employees with emplovment with Company Bank of 15 vears
or longer.

6.10 Indemnification: Directors’ and Officers” Insurance.

{a) From and after the Effeetive Time and for o period of six years thereafier, cach of Parent and
Surviving Corperation shall (1) indemnity and hold harmless cach individual who at the Eftective Time 15, or any line
prior to the Effective Time was, a director, officer or employee of the Company or any of its Subsidiaries (the
“Indemnitees”™) in respect of all claims, liabilities. losses, damages, judgments, fines, penalties costs and expenses
tincluding legal expenses) in connection with any claim. suit, action, proceeding ar investigation. whenever asserted,
based on or arising out of the fact that Indemnitee was an officer. director or employee of the Company or any of its
Subsidiaries or acis or amissions by Indemnitee in such capacity or taken at the request of the Company or any of i
Subsidiaries, at or any fime prior to the Effective Time (inchuwling any claim, suitl. action. proceeding or investigation
relating to the transactions contemplated hereby). to the fullest extent permitted by Law and (i7) assume all obligations
of the Company and its Subsidiaries to Indemnitees in respeet of indemaitication and exculpation from lisbilities for
acts or omissions occurring at or prior to the Effective Time as provided in the Company’s Charter Documents and
the organizational documents of the Company's Subsidiaries. In addition, Parent, from and afier the Effective Time,
shall and shall cause Surviving Corparation o, advance any expenses (including legai eapenses) of any Indemnitee
under this Section 610 as incurred to the fullest extent permitted by Apphicable Law, provided that the Indemnitee to
whom eapenses are advanced provides an aundertaking to repay advances if it shall be determined that such Indemnitee
is not eniitled 10 be indemnified pursvant 1o this Section 6.10.

(b) The Surviving Corporation shall use its reasonable hest efforts o maintain in effect for sixovears
atler the Eftective Time, the current directors” and officers” liability insurance policies maintained by the Company
{provided that the Surviving Corporation may substitute therefor policies of at feast the same coverage and amounts
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 respeet o maiters occurring prior w the Effective Time; provided,
however, that in no cvenl shall the Surviving Corporation be required o eapend pursiant to this Seetjop 0, J D) more
than an amouni per vear equasl o 200% ol current annual premiums paid by the Company for such insurance and. in
the event the cost of such coverage shall exceed that amount, the Surviving Corpuoration shall purchase as much
coverage as possible for such amount. The provisions of this Segtjon 6,10 shall be deemed 10 have been satistied if
prepaid “ail” policies with the same terms. conditions and coverage as indicated above have been obtained by the
surviving Corporatien fur purposes of this Section 6,10 from carriers wiih the same or better rating as the carricr of
such insurances as of the date of this Agreement.

(c) The previsions of this Sectipn 6.10 are intended for the benefit of, and shall be enforceable by. cach
Indempitee, his or her heirs and his or her Representatives and ix in addition to, and not in subsiitution for, any other



rights 1o indemaification or contribution that any Indemnitee may hive under the Company Charter Documents, by
comiract or otherwise. En the event the Surviving Comporation or any of i1 successors or assigns (1) consolidates with
or merpes into any other Person and shall not be the continuing or surviving corporation or entity of such consolidation
or merger or (11} transfers all or substantially all of its propertics and assets to any Person, then, and in cach such case.
proper provision shall be made so that the successors and assigns of the Surviving Corpuration or the purchaser of its
assets and propertics shall assume the ubligations set forth in this Section 6,10, This Section 6,10 shall survive the
Ifective Time.

f.11 Efforts to Close: Further Assurances.

() Parent and the Company agree 1o use reasonable best effarts to satisfy or canse 1o he satisficd as
soon as practicable their respective ebligations hereunder and the conditions precedent ta the Closing.

(h) Prior o the Closing Date. cach of the parties hereto shali promptly advise the viber party of any
change or event than, individually or in the apgregate. would reasonably be expected 1o cause ur constitute o breach in
any material respect of any of its representinions, warranties or covenans contained herein.

() In case at any time afler the Effective Time any further action is necessary or desirable o carry out
the purposes of this Agreement (ineluding any merger between a Subsidiary of Parent, on the one hand. and a
Subsidiary of the Compuny, on the other) or to vest the Surviving Corporation with full title to all properties, assets,
rights, approvals. immunities and franchises of any of the parties 10 the Merger, the proper officers and directors of
cach purty to this Agreement and their respective Subsidiaries shall take all such necessary action o may be reasonably
reguested by Parent.

6.12 Financial Statements. From the date of this Agreement until the Closing Date (or the termination
of this Agreement pursuant w Andele 8. the Company will provide 10 Parent as promptly ax practicable, but in ne
event later than the 20th day following the end of the relevant calendar monih. the monthly unaudited financial
statements of the Company as provided w the Company’s managemnent (including any relaied notes and schedules
thereto). for cach of the calendar months ended afier the dawe of this Agreement.

613 Notification of Certain Matters. The Company, on the one hand. and Parent. on the other hand.
shall promptly (and in any event within three Business Days after becoming aware of any such breach) notify the other
party or partics in writing 1a) if it believes that such party or partics have breached any representution, warranty.
covenant ur agreement contained in this Agreement or (b if it believes that any event shail have oceurred that nught
reasonsbly be expected 1o result, individuatly or in the agpregate. in a failure of a condition set forth in Arlicle 711
contimunng on the Closing Daic.

h.14 Litigation und Claims, The Company shall promptly. and in any event within two Business Days,
notify Parent in wnting of any Proceeding, or of any claim, controversy ar contingent liability that might reasonably
be eapevted 10 become the subject of a Proceeding, against the Company or any of its Subsidiaries, if such I'roceeding
or potential Proceeding is reasonably fikely to result in o Material Adverse Effect on the Company. The Company
shall promptly notify Parent in writing ot any Proceeding, pending or, to the Company's Knowledge. threatened
against the Company or any of its Subsidiaries that (2) questions or would reasonably he expected o question the
validity of this Agreement or the other agreements contemplated hereby or any actions 1aken or to be taken by Parent
or its Subsidiaries with respect hereto or thereto, or (b) seeks o enjoin or otherwise restrain the transactions
comemplated hereby. The Company shall give Parent the apporiunity to participate al their own eapense in the defense
or setilement of any sharcholder lisigation against the Company andfor its direclors or Affiliates relating 1o the
transactions contemplated by this Agreement. und no <uch settiement shall be agreed without Parent’s prior writien
consent (such consent nat 1o be unreasonably withheld or delayed).

6.15 Assumption of Company Suboerdinated Notes. At the Effeciive Time. Parent shall assume the
due and punctual payment of the principal and any premium and interest on the Company s 5.873% Fiaed 10 Flonting
Rate Subordinated Notes due 2026 in the aggregate principal amount of $15.000,000 (the ~“Company Nowes™) in
avcordance with their terms, and the due and punctual performancee of all covenants and conditions thereof on the part
of the Company to be performed or vhserved after the Elfective Time.  In connection sherewith, Parent and 1he

L]
~1



Company shall couperate and use reasonable best efforts o execute and deliver any documents required to make such
assumpiion effective us of the Effective Time.

6.16 Payment of Loan Agrecment Amount. On o1 before the Effective Time. the Company shall pay
in full all principal of and any premium and interest on amounts aowed by the Company pursuant Lo the certain Loan
Agreemenl, dated September 13, 2018, hy and between the Company and First Tennessee Bank, NoAL (now known as
First Horizon Bank). and shall cause any reluted Liens on the assets or properties of the Company and its Subsidiaries
to be released. The proceeds of such payment shall be derived from a dividend from Company Bank {(subject to non-
objection by any upplicable Governmentat Authoriiv).

ARTICLE 7
CONDITIONS PRECEDENT
7.1 Congditions tn Each Party's Obligations to Effect the Merger. The respective obligations of the

parties 10 effect the Merger shall be subject to the sarisfaction at or prior 1o the Effeciive Time of the following
conditions:

() Company Sharcholder Approval.  Fhis Agreement and the ransactions contemplated hereby,
including the Merger. shali have been approved by the Company Sharcholders by the Requisite Company Shareholder
Vote.

(b) Effectivencss of Repysration Statement. The Repistration Statement shall have hecome effective
ender the Sceurities Act and no stap order suspending the effectiveness of the Registration Statement shall have been
1ssued (and ne proceedings for that purpese shall have been initiated or threatened by the SEC and not withdrawn),

(c) NASDACQ Listing., The shares of Parent Common Stock 10 be issued pursuant 1o this Apreement
shall have been authorized for listing on the NASDAQ.

() Regulatory Approvals. All Regulatosy Approvals shall have been obtained and shall remain in tull
torce and effect and all statutory waiting perinds in respect thereof shall have expired. and no such Regulatory
Approval shall have resulted in the imposition of @ Materially Burdensome Repulatory Condition.

() No Injunctions or Restraints; Hlegality. Na erder, injunciion or decree issued by any court or ageney
of competens jurisdiction or other legal restraint or prohibition preventing the consummation of the Merger ar any of
the other transactions contemplated by this Agreement <hall be in effect. No statute, rule. regulation, order, injunction
of deeree shall have been enacted. entered, promulgated ot enfureed by any Guvernmental Authority that prohibits or
makes Hlegal consummation ol the Merger.

7.1 Conditions 1o Obligations of Parent. The obligation of Parent to effect the Merger is also subject
to the satisfaction {or waiver in writing by Parent), at or prior to the Effective Time, of the folowing conditions:

{a) Representations and Warranties.  The representations and warranties of the Conmpany contained
herein shall be true and correct as of the date when made and shall be deemed to be made again atand as of the Closing
Date and shall be true in all material respeets at and as of such time, cacept as a result of changes or events eapressty
permitied or contemplated hereing provided that. for purposes of this sentence, those representations and warrantics
that are qualified by reference to materiakity or Knowledge shall be deemed not w0 include such qualifications:
provided. fierther, that the representations and warranties made in Seetions 3.1, 3.2(a) 3.2(b)02). 3.3, and 3.29 shall be
true and correct in all respects, except for inaceuracies which are de minimic in amount o1 effect. Parent shall have
received a certificate signed on behalf of the Company by the Chief Execwtive Officer and the Chief Financial Officer
ol the Company 1o the foregaing effect.

b) Performance of Agreements.  The Company shall have performed in all material respects the
\ P
obligaiions required 10 be performed by it under this Agreement at or prior to the Closing Date. and Parent shall have
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received a centificate signed on behalf of the Company by the Chiel Executive Ofticer and the Chief Financial Officer
of the Company 10 such effect.

(c) Tax Opinign. Parent shall have received a written opinion of Nelson Mulling Riley & Scarbarough
LLP. in form and substance reasonably satisfactory 1o Parent, dated a< of the Closing Date. 10 the effect that, on the
basis of facts, representations and assumptions sel forth e referred o in such opinion. the Merger shall qualify as a
“reorganization” within the meaning of Section 368(a)(1)(A) of the Code. In rendering such opinion. counsel may
require and rely upon representations comtained in centificates of officers of Paremt and the Company. reasonably
satisfactory in form and substance 1o such counsel.

() No Maleriad Adverse_Etfect. Since Decenber 31, 2019, there shall not have occurred any change,
state of facts, event, development. or effect that has had. or would ressonably be expected 1 have, either individually
or in the aggregate, a Material Adverse Effect on the Company.

(c) Disseners” Rights. The holders of no more than five percent of the aggregate outstanding shares of
Company Capital Stock shall have properiy notificd the Company under the Appraisal Stowtes that they intemd 10
esercise their dissenters” rights.

7.3 Conditinns to QOhligations of the Company. The obligation of the Company to effect the Merger
is also subject to the satisfaction, or waiver by the Company, at or before the Effective Time. of the following
conditions:

{a) igs. The representations and warranties of Parent contained herein shall
be true and correct us of the date when made and shal! be deemed to be made again at and as of the Closing Date and
shall be true in all material respects at and as of such tme, except as a result of changes or events expressly permitied
ar contemplated herein; pravided thal, for purposes of this sentence, those represeniations and warranties that are
yualified by reterence w materiality or Knowledge <hall be deemed not o include such gualilications; provided,
Sfurther. that the representations and warranties made in Sections 3.1, 4.2¢a). 4.2(b)(3), 2.3, and 4.7 shall be true and
carrect in all respects, except for inaccuracies which are de minimis in amount or effect. The Company shall have
received a certificate signed on behalf of Parent by the Chief Executive Officer and the Chief Financial Officer of

Parent to the foregoing effect.

{h) Perfarmance of Agreements. Parent shall bave performed in all material respects the obligations
required to be performed by it under this Agreement at or prior to the Clesing Date, and the Company shall have
received a certificate signed on behalf of Parent by the Chief Exceutive Officer and the Chiel Financial Officer of
Parent to such effeet,

() Tax Opinion. ‘The Company shall have received o written opinion of Hacker Johnson & Smith. PA,
in form and substance reasonably satisfactory to the Company. dated as of the Closing Date, to the effect that, on the
basis of facts, representations and assumptions sct forth or referred to in such epinion, the Merger shall qualify as a
“reorganization” within the meaning of Section 368(a)(1)A) of the Code. In rendering such opinion. such firm may
require and rely upon representations contained in certificates of offtcers of Parent and the Company. reasonably
satisfactary in form and substance to such counsel,

(d) No Material Adverse Effect. Since Devember 31, 2019, there shall not have oceurred any change,
state of facts, event. development. or ¢ffect that has had, ur would reasonably be expected o have, either individually
or in the aggregate a Material Adverse Effect on Parent

ARTICLE ¥
TERMINATION

8.1 Termination. This Agreement may be ferminated, and the transactions contemplated hereby may
be abandoned:



(a) a1 any time prior 10 the Effective Time, by the mutual written consent of Parent and the Company if
cach of the Board of Directors of Parent and the Board of Directors of the Company so deternmine by vote of a majority
uf the members ot its entire boad:

{h) 11) by Parent or the Compuny, if either of thear respective Boards of Directors se determines by a
vote ol a majurity of the members of its entire board. in the event that any Regulatory Approval shall have been denied
by final, non-appealable action by the applicable Governmental Authority or an application therefor shatl have been
permanently withdrawn at the request of a Governmental Authority. o {1i) by Parent. if its Board of Directors so
determines by a vote of a majority of the members of its entire board, in the event that Parent determines, in its pood
faith judgment, that obtaining a Regulatory Approval would reguire a Materially Burdensome Regulatory Condition
or the receipt of any Regulatory Approval would impose a Materially Burdensome Regulatory Condition;

(L) by Parent or the Company (provided. that the Campany may not terminate this Agreement pursuant
1o this paragraph it is in hreach of its obligations pursuant 1o Section 6.1 or Section 6.3), if the Requisite Company
Sharcholder Vote is not obtained at the Company Sharcholders™ Meeting or at any adjournment or postponement
thereod:

() by cither Parent or the Company (provided, that the wrminating panty is not then in material breach
of any representation, warranty, cavenant ov ather agreement contained hereiny if there shall have been a breach of
any of the covenants or agreements or any of the representations or warranties (or any such representation or warranty
shall cease 10 be rue) set forth in this Agreement on the part of the Company. in the case of a termination by Parent,
or Parent, in the case o a termination by the Company, which breach or failure 10 be true, either individually o in the
aggrepate with all other breaches by such party (or failures of such representations or wartaaties to be true), would
consiitute, if vecurring or continuing on the Closing Date, the failure of a condition set forth in Section 7.2, in the case
of a termination by Parent, or Segtion 7.3, in the case of a termination by the Company. and which is not cured within
30 days fellowing written notice 1o the Company, in the case of a termination by Parent. or to Parcni. in sthe case of a
termination by the Company, or by its nature or timing cannot be cured during such period tor such fewer days as
remain prior te the Termination Date):

{e) by cither Purent or the Company if the Merger shall not have been consummated on or before
December 31, 2020 (the “Termination Date” ). unless the failure of the Closing to oceur by such date shall be due to
a material breach of this Agreement by the party secking to terminate this Agreement: and

(N by Parent, i at any time prior (o the Campany Sharcholders™ Meeting, (1) the Campany shalt have
materially breached its obligations under Section 6.1, (i1) the Board of Directors of the Company shall have failed 10
make its recommendation in favor of the Merger or shail have made an Adverse Recommendation Change, (iil) the
Board of Directars of the Company shali have recommended. proposed. or publicly announced its intention 1o
recommend or propose, o engage in an Acquisition Proposal with any Persan other than arent, Parent Bank or an
Aftilinte ot Parent. or ¢iv) the Company shall have materially breached its obligations under Section 6.1 by failing o
call, give nutice of, convene and hold the Company Sharcholders’ Meeting in accordance with Section 6.1 and

L by the Company pursuant to Section 6. 3¢hi0i); and
E b pany f

(h) by the Company in the event the Company so determines, at any time during the fivesdiy period
commencing with the Determination Date (as defined below), it both of the following conditions are satisfied:

(1) the number obtmned by dividing the Average Closing Price by the Starting Prive (vach as
defined below) (the " Parens Ratio™) shall be less than (180 and

(i) (x) the Parent Ratio shall be less than (v) the number (the “frdex Ratio”) obtained by (A)

dividing the Final Index Price by the Initiul Index Price (each as defined below). and (B) subtracting 0.20
from the quotient in clavse (YA
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subject. however, 1o the following three senmences, 17 the Company elects to exercise the termination right pussuant
10 this Section 6. 11h). the Company shall give writtien notice 1o "arent not later than the end ot the five-day period
referred to above {(provided, that such notice of election 1o terminate may be withdrawn o any time within the
sforementioned five-day period). During the five-day period commencing with its receipt of such notice. Paremt shall
have the option to inerease the consideration to be received by the holders of Company Commuon Stock and Company
Preferred Stock hercunder, by adjustiing the Merger Consideration (caleulated to the nearest ane sen-thousandih
(17100000 to cqual the lesser of (x) the quotient (rounded to the nearest one ten-thousardth (1/10.000)) of (A} the
product of (1) the Starting Price, sudiiplivd by (20 0.80. and fieether audiiplicd by (3) the Merger Consideration {as
then in effecty, divided by (B) the Average Closing Price. and (v} the quotient {rounded to the nearest one ten-
thousandth (17100001 of (A) the product of (1) the Indes Ratio, mufriplied by 12) the Merger Consideration {as then
in effecty, divided by (B the Parent Ratio. 1§ Parent so clects within such five-day period. i shall give prompt written
notice 1o the Company of such clection and the revised Merger Consideration. whercupon no sermination shall have
oceurred pursuant 10 this Seetion 8. 1(h). and this Agreement shall remainin effeet in accordance with its terms (except
as the Merger Consideration shall huve been so modified).

For purposes of this Section 8. 1(h). the following terms shall have the meanings indicated:

“Average Closing Price” means the average of the VWAP of Parent Common Stock during the ien
conseeutive full Trading Days ending on the Trading Day prior 1o the Determination Date,

“Determination Dare” means the fater of (1) the date on which the last Regulatory Approval is obtained
without regard to anv requisite waiting period or (i) the date en which the Requisite Company Sharcholder Vate is
vbtained.

“Final Indeyx Price” means the average of the Index Prices for the ten vensecutive Trading Days ending on
the Trading Day prior o the Determination Date.

“Index Group” mcans the Nasdaq Bank Index or. if such index is not available. such substitute ot similar
index as substantially replicates the Nasdag Bank Index.

“Iadex Price”™ means the closing price an any given Trading Day ol the Index Group.
“Initial Index Price’” means the average of'the Indea Prices for the ten { 10) consecutive Trading Davs ending
on the last Truding Day immediately preceding the date of she first public announcement of entry into this Agreement.

“Starting Price” means $18.98.

“Trading Day”™ means any day on which the NASDAQ is open for trading: provided. that ~Trading Day™
shall not include any dayvs on which trading on NASIDAQ closes prior to 4:00 p.m. Eastern Time.

AP means volume-weighted average trading price.

[£ Parent or any company belonging in the Index Group declares or effects o stock dividend, reclassification,
recapitalization, split-up, combination. exchange of shares or similas transaction between the daie of this Agreement
and the Determination Daie, the prices tor the Paremt Common Stock or the commuon stech of such other company, as
the case may be. shall be appropriately adjusted for the purposes of applying this Section 8.1(h}.

8.2 Effect of Termination. In the evem of the lermination and ahandonment of this Agreement
pursusnt 10 Section §.1. this Agreement shall become void and have no ¢ffect, except that (a) the provisions of Seetion
6600y Section 6.8, this Scetion 8.2, Section 8.3, and Article 9 shall survive any such termination and abandonment,
and (h) notwithstanding anything to the contrary comiained in this Agreement, neither party shall he relicved or
released from any labilities or dismages arising out of its material breach of any provision of this Agreement.
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8.3 Termination Fee.

(a) In recognition ot the eftorts, expenses and other opportunities foregone by Parent while pursuing
the Merger, in the event that:

(i} 1his Agreement is lerminated by Parent pursuant to Section 8. (1)

(in (A an Acyuisition Proposal with respect 1o the Company shall have been communicated
o or otherwise made known to the sharcholders, senior management or Bouard of Directors of the Company,
ot any Person or group of Persons shalt have publicly announced an intention (whether or not conditional) to
make an Acquisition Proposal with respect to the Company afier the date of this Agreement, (B) thereafter
this Agreement is terminated (1) by Paremt or the Company pursuant to Scetion 8.1(e] ¢if the Reguisite
Company Sharcholder Vote has not theretofore been oblained), §2} by Parent pursuant to Section 8. 1(d) vr
(3y by Parent o the Company pursuamt to Section 8. 1(c) and () prior to the date that is 12 months alter the
date of such ermination the Company consummuates a transaction of a type set forth in the definition of
“Acquisition Proposal™ or enters into any definitive agreement relating to a transaction of a type set forth in
the definition of “Acquisition Proposal™ or

{111)  This Agreement is terminated by the Company pursuant to Section 8.1(g}:

then, the Company shall pay 10 Parent. by wire ransfer of immediately available funds, a termination fee cyual to
SR.500,000 (he ~Temnination Fee™) within two Business Days tollowing the date of such termination: provided, that
any Termination Fee payable pursuant to Seetion 8, 3301 shall be paid on the earlier of the date such transaction is
caonsummaied or such definitive agreement is entered into,

(h) arent and the Company each agree that the agreements contained in this Section 8.3 are an integral
part of the transactions contemplated by this Agreement, and that, without these agreements. Parent would not enter
into this Agreement. Accordingly, if the Company fails promptly to pay any amounts due under this Section 8.3 and.
in order o ohiain such payment, Parent commences o suit that results in a judgment against the Company for such
amaunis, the Company shall pay interest on such amounts from the date paviment of such amounts were due ta the
date of actual payment at the rate of interest equal 1o the sum of (i) the rate of interest published from time o time in
The Wall Street Journal {or any reasonably similar successor publication thereto), designated therein as the “prime
rate” on the date such pavment was due. plus (11} 100 basis points, together with the costs and expenses of Parent
(including reasonable legal fees and expenses) in conneetion with such suit.

(C) The payment of the Termination Fee shall fully discharge the Company from and be the sole and
exclusive remedy of Parent with respect to any and all losses that may be suffered by Pareat based npon, resulting
from or arising out ol the circumstances giving rise o the payvmen of sach Termination Fee, In no event shall the
Campany be required to pay the Fermination Fee oa more than one occasion,

ARTICLE 9
MISCELLANEOUS

9.1 [nterpretation,

{a) Anvy singuolar term in this Agreement shall be deemed do include the plural. and any plural term the
singular. Whenever the words “include.” “includes™ or “including™ are used in this Agreement, they shall be deemed
followed by the words “without limitation™, and such terms shall not be limited by enumeration or example. No
dischosure. representation or warranty shadl be required to be made {or any other action taken) pursuant 1o this
Agreement that would involve the disclosure of confidential supervisory information of 1 Governmental Authority by
either party hereto to the extent prohibited by applivable law. and. 10 the eatent legally permissible, appropriate
substitute dischsures or actions shall be made or taken under circumstances in which the limitations of this sentence

apply.



{b) As used in this Agreement, the following terms shall have the following respective meamngs:

(i) “Afftlfate” means. with respeet o a specified 'erson, any person that dirceily or indirectly
controts, is controlied by, or is under common control with, such spevified Person:

(i) “Busiaess Day” means any day other than o Saturday, o Sunday or a day on which banks
in New York, New York are amborized by Taw or exceutive onder to be closed:

(1) “Compuny’s Knowledge” means the actual knowiedge of any of the officers set forth on
Section 9.1 ot the Company Disclosure Memorandum and the knowledge that such officers would have after due
InguIry:

{(1v) “Governmenjal Authoriny™ means any governmental. regulatory or adminisirative body,
agency. commission. board. or authority, including any Regulatory Agency. or any court or judicial authority. to which
a party, by the nature of its activities, is subject. whether international. national, federal, siate or local:

(v) “Muterial Adverse Effect” means. with respect to the Company. Pareni or the Surviving
Corporation. as the case may be. a material adverse effect on ti) the business, assets, labilitics, properties. resuits of
aperations ot financial condition of such purty and its Subsidiaries 1aken as a whole (providfed., that with respect to this
clanse (i) “Material Adverse Effeet” shall not be deemed o include the simpact of {A) changes, after the dawe hereof,
in U.S. generally aceepted accounting principles (CGAAPT) or applicable regulatory accounting requicements, (14)
changes. after the date hercofl in laws. rules or regulations of general applicabibity to companies in the industries in
which such party and its Subsidiaries operate, o1 interpretaiions thereaf by courts ar Governmental Authorities. (O)
changes. after the date hereot, in global, national or regional politicat conditions (including the putbreak of war or acts
of terrerisi) or in economic or markel (including equity. eredit and debt markets, as well as changes in interest rates)
conditions affeeting the financial services industry generally and not specifically reluting o such party or its
Subsidiaries, (1) public disclosure of the execusion of this Agreement, public disclosure or consummation of the
transactions contemplated hereby (including any effect on a party’s relationships with its customers or employees) or
actions expressly required by this Agreement in contemiplation of the transactions conternplated hereby. (E} a decline
in the trading price of a party’s common stock or the failure. in and of itself. to meet carnings projections or internal
financial forecasts (it being understood that the underlyving cause of such decline or failure may be taken inio account
in deiermining whether o Material Adverse Effect has occurred), (F) the expenses incurred by the Company ar Parent
in negotiating. documeniing, effccting and consummating the transactions contemplated by this Agreement or (G the
occartence of any naturad or man-made disaster: except. with respect o subcliuses (AL (B) and (O). to the extent that
the cffects of such change arc materially disproporiionately adverse to the husiness, properties, assets, labilities.
results of aperations or financial condition of such party and 11s Subsidiarics, taken #s a whole, as compared to other
companies in the industry inowhich such party and i1z Subsidiaries aperate) or (1) the ability of such party to timely
consummate the trinsachons contermplated herehy:

(vi) “Parent’s Knowledge™ means the sctual knewledge of any ol the officers set forth on
Sectiun 9.1 of the Parent Disclosure Memorandum and the knowledge that such ofticers would have after due inquary;

(vil)  “Person” means any individual, corporation (including not-for-profin, general of limited
partnership. limited hability company, joint venture. estate. trust, association, organization, Governmental Authority
or other entity of any kind or nature: and

(Vi) “Subsidiary” shall have the meaning aseribed to it in Section 2{d) of the BHU Act.

9.2 Expenses. Each of the partics shall bear and pay all direet costs and expenses ineurred by Hoor on
its behalf in connection with the transactions contemplated hercunder. including Hiling. registration and application
fees. printing fees. and fees and expenses of is own financiad or other consultants, investment bankers, accountanis.
and counsel, and which in the case of the Company, shall be paid at Closing and prior 1o the Effective Time,
Natwithstanding any other provision in this Agreement. in any action at law or sult in eyuity to enforee this Agreement
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or the rights of any of the Parties hereunder, the prevailing Party s such action or suil shall be entitled to receive its
reasonable atiomeyvs fees and costs and expenses incurred in such action or suit.

9.3 Entire Agreement. Except as otherwise expressiy provided herein, this Agreement (including the
documents and instruments referred o herein). twyether with the Voling and Support Agreemenis and the wiher
documents and agreements delivered at the Closing pursuant o the provisions hereol] constitute the entire agreement
between the parties with respeet to the transactions contemplated hereunder and supersede all prior arrangements or
understandings with respect thereto, written or oral. Nothing in this Agreement expressed or implied is intended 0
confer upon any Person. other than the parties or their respective successors. any rights. remedies. obligations, or
tiabilitics under or by reason of this Agrecment, other than (1) as provided in Section 6.10, and (i) if the Eifective
Time oceurs, the right of the holders of Company Conunon Stock and Company Series I3 Preferred Stock 1o reccive
the Merger Consideration payable pursuant to this Agrecment and the right of the holders of the Follow-On Rights o
receive the Fallow-On Cash-Out Amount pursuant to Segiien 1.7(¢) of this Agreement.

9.4 Amendments. This Agreement may be smended only by i subsequent writing signed by cach of
the panties upon the approval of cach of the parties, whether before or after Requisite Company Shareholder Vote of
this Agreement has been obtuined: provided that afier any such approval by the Company Sharcholders, there shall
be nude ne amendment that reduces or inodifies the consideration 1o be received by the Company Sharcholders.

9.5 Waiver.

(a) Prior to or at the Effeciive Thme, Parent, acting through its Board of Directors. Chief Executive
OfTeeer. or other authorized officer, shatl have the right to waive any detault in the performance of any term of this
Agreement by the Company, 1y waive or extend the time for the complisnee or tulfillment by the Company of any
and all of its pbligations under this Agreenient. and o waive any o1 all of the conditions precedem o the obligations
ot Parent under this Agreement. except any condision which, if not satisfied, would result in the violation of any Law.
No such waiver shall be effective unbess in writing signed by a duly authorized officer of Parent.

{b) Prior 0 or at the Effective Time. the Campany. acting through its Board of Dhirectors, Chief
Executive Officer. or other authorized ofticer, shail have the right 1o waive any default in the performance of any term
of this Agreement by Parent, to waive or extend the time for the compliance ar fulfillment by Pareni of any and all of
its obligations under this Agreement, and to waive any or all of the conditions precedent 1w the ebligations of the
Company under this Agreement. except any condition which, 1t not satisfied. would resubi in the violation of any Law,
Wo such waiver shall be effective enless in writing signed by a duly aathorized officer of the Campany,

() The fuilure of any party al any time or times to require performance of any provision hereof shall in
ne manner affect the right of such party a1 @ later time w enforee the same or any other provisien of this Agreement.
No waiver of any condition or of the breach of any 1erm contained in this Agreemens in one or more instances shall
be deemed 1o be or consiried as a further o continuing waiver of such condition or breach or a waiver of any other
condition or of the breach of any other term of this Agreement.

9.6 Assignment,  Except as expressty contemplated hereby. neither this Agreement nor any of the
rights. interests of ubligtions hereunder shall be assigned by any party hereto (whether by operation of Law, including
by merger or consalidation, or etherwise) without the prior written consent of'the ather party. Subject o ibe preceding
sentence, this Agreement will be binding upon. inure to the benefit of and be enforceable by the partics and their
respective suceessors und assigns.

9.7 Notices. All notices or ather communications which are required or permifted hercunder shall be
i writing snd sufticient if delivered by hand, by registered or certificd mail, postage pre-paid, or by courier or
overnight carrier. or email (with, in the case of email, confirmation ol daie and time by the ransmitting equipiient} 1o
the persons at the addresses set torsh below (or an such other address as may be provided hereonder). and shall be
deemed to have been delivered as of the date so delivered or refused:
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Parent: United Community Banks, Inc.
Greenville ONE. Suite 700
2 West Washington Strect
Auention: 11 Lynn Hanon
Email: hvnn_hartonfiuchi.vom

with capies 1o United Community Banks. Inc.
Greenville ONE. Suite 700
2 West Washington Street
Attention: Melinda Davys Lux
Email: melinda_davislua@uchicom

Nelson Mullins Riley & Scarborough LLP
Greenville ONE. Suite 400

2 West Washington Street

Crreenvitie, South Caroling 29601
Autention: Neil E. Grayson

Email: neil.grayson@melsonmullins.com

the Company: Three Shores Bancorporation. [nc.
201t South Orange Avenue. Suite 100
Orlando. Florida 32801
Attention: Gideon T, Flaymaker
Email: ghayvmaker@scasidebank.com

with a copy Smith Mackinnon, PA
301 East Mine Street. Suite 730
Orlando. Florida 32501
Attention: John B. Greeley
Email: jpe7300@aol.com

9.8 Guverning Law: Jurisdiction. Regardless of any conflict of kaw or choice of taw principles tha
might otherwise apply. the parties agree that this Agreement shall be governed by and consirued in all respects in
accordance with the kaws of the State of Georgia. Each party agrees that it will bring any action or proceeding in
respeet of any claim arising out of ur related 1o this Agreement or the transactions contemplated hereby exclusively in
any Tederal or stale court Jocated in the State of Geargia {the “Choses Conres™), and, solely in connection with claims
arising under this Agreement or the transactions that are the subject of this Agreement. (@) irrevocahly submits o the
exclusive jurisdiction of the Chasen Counts, (b) waives any objeetion to laying venue inany such action or proceeding
in the Chosen Courts, (¢) waives any objection that the Chosen Courts are an inconvenient forum or de not have
jurisdiction over any party. and (d) agrees that service of process upon such party in any such action or proceeding
will be effective if notice is given in accordance with Scetion 9.7

4.9 Waiver of Jury Trial.  EACIH PARTY ACKNOWLEDGES AND AGREES THAT ANY
CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE
COMPLICATED AND  DIFFICULT 1SSUES. AND THEREFORE EACH SUCH PARTY HEREBY
IRREVOUABLY AND UNCONDITIONALLY WAIVES. TO THE EXTENT PERMITTED BY LAW AT THE
TIME OF INSTITUTION OF THE APPLICABLE LITIGATION, ANY RIGHT SUCH PARTY MAY HAVE TO A
TRIAL BY JURY [N RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR
RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT,
EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT: (A1 NO REPRESENTATIVE. AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT. IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING
WAIVER. (B1 EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THIS
WAIVER, (C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY., AMONG OTHER THINGS. THE MUTUAL WAIVERS
AND CERTIFICATIONS [N THIS SECTION 9.9,



v.10 Specific Performange. The Parties sgree that irreparable damage would occur if any provision of
this Agreement were not performed in accordance with the terms hereoland that, except as sct forth in Section 8.3(¢).,
the Partics shall be entitled 10 specilic performance of the terms hereof. in addition to any other remedy to which they
are entitled at Taw or 10 equity. Funher, no Party has any requirement w post a bond or other seeurity before it can
obiain specific performance.

9.11 Counterparts. This Agreement may be exccuted in counterparts, cach ot which shall be deermed
te be an original, but all of which 1ogether shall constitute one and the sane instrument.

9.12 Eaforcement of Agreement. The partics hereto agree that irreparable damage would oceur in the
event that any of the provisions of this Agreement was not performed in accordance with its specilic terms or was
stherwise breached. [t is accordingly agreed that the parties shall be entitled o an injunction or injunctions to prevent
breaches of this Agreement and to enforee speeifically the 1erms and provisions hercel in any court of the United
Stalcs ar any state having jurisdiction, this being in addition to any other remedy to which they are entitled at law or
in equity.

9.13 Severahility. Any term or provision of this Agreement which is invalid or unenforceable in any
jurisdiction shall, as 10 that jurisdiction, be ineffective o the extent of such invalidity or unenforceability without
rendering invalid or unenforceable the remaining terms and provisions of this Agreement or affecting the validity or
enforceability of any of the terms or provisions of this Agreement in any other jurisdiction. If any provision of this
Apreement is so broad as to be unenforceable. the pravision shall be interpreted 1o be only so broad as is enforeeable.

[Signanees on follonving pugeis))
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IN WITNESS WHEREOF, cach of the parties has caused this Agreement 10 be executed
on its behalf by its duly authorized officers as of the day and vear first above written.

UNITED COMMUNITY BANKS, INC,

A
AT o
Bv: /7 /;7/3"—

Name: H. Lynn Harton
Title: President and Chief Executive Ofhicer

THREE SHORES BANCORPORATION, INC.

Byv:
Namc: Gideon T. Haymaker
Title: President and Chief Exceutive Officer

Signature Paye 1o Agreement and Plan of Merger



IN WITNESS WHEREQF, cach of the parties has caused this Agreement to be executed
on its behalf by its duly authorized officers as of the day and year first above written.

UNITED COMMUNITY BANKS, TN(,

By:
Name: M. Lynn Harlon
Title: President and Chief Executive Officer

THREE SHORES BANCORPORATION, INC.

By: /é/ - \7 \%M

Name: Gideon T. Haymakcry
Title: President and Chief Executive Officer

Signature Page 1o Agreewent and Plan of Merger




