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ARTICLES OF MERGER

The following Articles of Merger ore submiited in aceordance with the Flaridas Business
Corporation Act and pursuant to the provisions of Section 607.1 105, Floridu Statutes.

First: The name and jurisdiction of the surviving corporntion is Sunshine Bancorp, Inc.,
2 Muoryland corporation (the “Surviving Corparation™).

Second: The name ond jurisdiction of the merging corporatian is FBC Bancorp, Ine., o
Floridu corparation (the “Meraing Corppmtion™).

Third: The Plan of Mearger is attached herelo Exhiblit A,

Fourth: The merger will be cfTective on the date the Aricles of Merger are Rled with the

Florida Department of Stote (the “Effective Time"™).

Fifth: The Plan of Merger was approved by the Bonrd of Directors und the shureholders
of the Surviving Corporution on Moy 6, 20156 ond Seplember 28, 2016, respeciively,

Sixth: The Plen of Marger wus approved by the Bourd of Directors and the shureholders
of the Merging Corpotution on Muy 9, 2016 and September 29, 2016, respeciively.

Scventh: The Articies of Incorporation of the Surviving Corporatlon in effect prior to Lthe
Effective Time shall continve 1o serve us the Amicles aof Incorporution of the Surviving
Corporation, until umended in accordance with applicable law,

Eighth: The address of the principal office of the Surviving Corperation in the Stote of
Muaryland is c/o CSC-Lawyers Incorpornting Service Company, 7 St, Paul Street, Suite 1660,
Bulitimore, Maryland 21202,

Ninth: The Surviving Corporation (u} uppoints the Florida Secretury of Sinte as 1is agent for
service of process in o proceeding to enforce ony oblipution or the rights of dissenting
shureholders of euch domestie corporation thatl Is party to the merger, und (b) agrees to promptly
puy the dissenting shareholders of coch domuestic carporatlan that is o party to the merger the
amaunt, if uny, to which they ore entitled onder s. 607.1302, F.S,

[Remutnder of page ntenttonally feft blank)
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IN WITNESS WHEREOF, the undersigned has coused these Amcles of Merger lo be
executed on the 31 dayof October 2016,

SUNSHINE BANCORP, INC.

A

Nume: Andrew S. Samuel
Title;: President and Chicf Executlve OFlcec

FBC BANCORP, INC.

By:
Name:
Title:

1639-8862-D473.1
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IN WITNESS WHRREOT, the undersigned has caused these Articles of Merger to be

execuled onthe 31 day of Qotaber , 20185,
SUNSHINE BANCORP, INC.
By:

Name: Andraw 8. Samue! -
Title: Presidant and Chinf Expcutive Qfficer

¥BC BANCORF, INC.

o ;W[é o [ L
N a;n;m’/ O C

Title: FB? [ s/cee

4339-6662-0473.1
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PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER
DATED AS OF MAY 9, 2016
BY AND AMONG

SUNSHINE BANCORP, INC.,

SUNSHINE BANK,

FBC BANCORP, INC.

AND
FLORIDA BANK OF COMMERCE

4834-9994-0655.10
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this ‘Agreement”) is dated as of May
9, 2016, by and mmong Sunshine Bancorp, Inc., 2 Maryland corporation (Buyer”), Sunshine
Bank, a Federal savings bank and a wholly-owned subsidiary of Buyer {Buyer Bank™), FBC
Bancorp, Inc., a Florida corporation (‘Company”), end Florida Bank of Commerce, a Florida
state bank and wholly-owned subsidiary of Company (‘Campany Bank™).

WITNESSETH

WHEREAS, the respective boards of directors of each of Buyer, Buyer Bank, Company
and Company Bank have (i) determined that this Agreement and the business combination and
related transactions contemplated hereby are in the best interests of their respective entities and
shareholders; and (i} determined that this Agreement and the transactions contemplated hereby
are consistent with and in furlherance of their respective business strategies;

WHEREAS, in accordance with the terins, and subject to the conditions, of this
Agreement, (i) Compeny will merge with and into Buyer, with Buyer as the surviving entity (the
“Merger”), and immediately thereafter (ii) Company Bank will merge with and into Buyer
Bank, with Buyer Banlk ag the surviving entity (the ‘Bank Merger”™);

WHEREAS, for federal income Tax purposes, it is intended that the Merger shall qualify
us a reorganization under the provisions of Section 368(a) of the Internal Revenue Code of 1986,
as amended and including the Treasury Regulations promulgated thereunder (the ‘Code™);

WHEREAS, as a material inducement and as additional consideration to Buyer to enter
into this Agreecment, cach of the directors and certain officers and principal holders of the
Company Common Stock have enlered into a voting agreement with Buyer dated as of the date
hereof, the foom of which is attached hereto as_ Exhibit A-} (each @ FBC Voting Agreement”
and collectively, the “EBC Voting Agreements”), pursuant to which each such person has
agreed, among other things, to vote all shares of Company Commeon Stock owned by such
person in favor of the approval of this Agreement and the trensactions contemplated hereby,
upon the terms and subject to the conditions set forth in this Agreement;

WHEREAS, as a material inducement and as additional consideration to Company to
enter into this Agreement, each of the directors and certain officers and principal holders of the
Buyer Common Stock have entered into a voting agreement with Company dated as of the date
hereof, the form of which is atlached hereto as Exhibit A-2 (sach a ‘Buyer Voting Apreement’
and collectively, the ‘Buver Voting Agreements”), pursuant to which each such person has
agreed, among other things, to vote all shares of Buyer Common Stock owned by such person in
favor of the approval of this Agreement and the transactions contemplated hereby, upon the
terms and subject to the conditions set forth in this Agreement;

WHEREAS, the parties desire to make ceriain representations, warrantics and
agreements in connection with the transactions described in this Agreement and o prescribe
certain conditions thereto; and

4834-8634-0856.10
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WHEREAS, the parties desire that capitalized terms used herein shall bave the
definitions ascribed to such terms when they are first used herein or as otherwise specified in
Anicle 8 hercaf.

. NOW, THEREFORE, in consideration of the mutual promises hersin contained and for
other pood and valuable considerstion, the receipt and sofficiency of which are herehy
acknowledged, the parties ngree as follows;

ARTICLE 1.

THE MERGER

Section 1.01. The Merger. Subject to the terms and conditions of this Agreement, at the
Effective Time, Company shall merge with and into Buyer in sccordance with the FBCA and the
MGCL. Upon consummation of the Merger, at the Effective Time the separate corporate
existence of Company shall caase and Buyer shall survive and continue to exist as a corporation
incorporsted under the laws of the MGCL (Buyer, ss the surviving eatity in the Merger,
sometimes being referred to herein as the ‘Surviving Entity™).

Section 1.02. Articles of Jucorporation and Bylaws The Articles of Incorporation and
Bylaws of the Surviving Entity upon consuinmation of the Merger ot the Effective Time shall be
the Articles of Incorporation and Bylaws of Buyer as in effect immediately prior to the Effcctive
Time.

Section 1.03. Directars and QOfficers of Surviving Entity

{a) Buyer and Buyer Bank shall take such corporate actions as necessary so
that effective immediately after the Closing Date, (a) the board of directors of each of Buyer and
Buyer Bank shall be comprised of fifteen (15) individuals, and (b) five (5) individuals, as set forth
on Company Disclosure Schedule 1.03, each of whom is a director of Company (as of the date
bereof and as of the Effective Time) and who is designated by Buyer and Buyer Bank, in
consultation with Company, shall be appointed and elected to the Buyer’s and Buyer Bank’s
boards of directors.

(b)  On the Closing Date, Company's Chief Executive Officer shall enter into
an executive employment agreemeni with Buyer Bank, the form of which is attached hereto as

Exhibit B (the “Executive Employment Agreemen{’).

Section 1.04. Bank Merger. Immediately following the Effective Time or as promptly as
practicable thereafter, Company Bank will be merped with and. into Buyer Bank upon the terms
and with the effect set forth in the Plan of Bank Merger

Section 1.05. Effective Time; Closing.

{a) Subject to the terms and conditions of this Agreement, Buyer, Buyer
Bank, Company and Company Bank will make all such filings as may be required to consummate
the Merger and the Bank Merger by applicable Laws, The Merger shall become effective as set
forth in the articles of merger (the “Articles of Merger”) related to the Merger that shall be filed

2
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with the Florida Secretary of State and the Maryland Secretary of State on the Closing Datz. The
“Effective Time” of the Merger shall be the later of (i) the date and time of filing of the Articles
of Merper, or (ii) the date and time when the Merger becomes cffective as set forth in the Articles
of Merger, which Effective Time shall be no later than five (5) Business Days afier all of the
conditions 1o the Closing set forth in Agticle 6 (other than conditions to be satisfied at the Closing,
which shall be satisfied or waived at the Closing) have been satisfied or waived in accordance
with the terms hereof, :

(b) The Bank Merger shall become effective as set forth in the Plan of Bank
Merger providing for the Bank Merger, at the Jater of immediately following the Effective Time
or as promptly as practicable thereafier. Prior to the Effective Time, Buyer shall cause Buyer
Bank, and Company shall cause Company Bank, to execute such certificates or articles of
combination and such other documents and certificates as are necessary to make the Bank Merger

effective (“Bank Merger Certificates™) immediately following the Effective Time.

(c) The closing of the transactions comtemplated by this Agreement (the
“Closing™} shall take place beginning immediately prior to the Effective Time (such date, the
“Closing Date”) at the offices of Buyer, 102 West Baker Street, Plant City, Florida 33563, or
such other place as the parties may mutually agree. At the Closing, there shall be delivered to
Buyer and Company the Articles of Merger, the Plan of Bank Merger and such other certificates
and other documents required to be delivered under Section 1.05(h) and_Article 6 hereof,

Section 1.06. Additional Actions. If, at any time after the Effective Time, Buyer shall
consider or be advised that any further deeds, documents, assignments or assurances in Law or
any other acts are necessary or desirable to camry out the purposes of this Agreement, Company,
Company Bank and their respective Subsidiaries shall be deemed to have granted to Buyer and
Buyer Bank, and each or any of them, an irtevocable power of attomey 1o execute and deliver, in
such official corporate capaciltics, all such deeds, assignments or assurances in Law or any other
acls as are necessary or desirable to carry out the purposes of this Agreement, and the officers
and directors of Buyer and Buyer Bank, as applicable, are autharized in the name of Company, -
Company Bank and their respective Subsidiaries to take any and all such action.

Section 1.07. Reservation of Right to Revise Structure Buyer may at any time and
without the approval of Company change the method of effecting the business combination
contemplated by this Agreement if and 1o the extent that it deems such a change to be desirable;
provided, however, that no such change shall (i) alter or change the amount of the consideration
to be issued to any holder of Company Common Stock as Merger Consideration, (ii) impede or
delay consummation of the Merger, (iii) adversely or alter or change the federal income tax
treatment of holders of Company Common Stock in connection with the Merger from what such
treatment would have been absent such change, (iv) require submission to or approval of
Company’s shareholders after the plan of merger set forth in this Agreement has been approved
by Company’s shareholders, or (v) otherwise adversely affect Company, Company Bank or any
shareholder of Company in any material respect, In the event that Buyer electz to make such a
change, the parties agree o execute appropriate documents to reflect the change.

Section 1.08. Absence of Conirol, Subject to any specific provisions of the Agreement,
it is the intent of the parties to this Agreement that neither Buyer nor Company by reason of this
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Agreement shall be deemed (until consummation of the transactions coniemplated herein) to
control, direetly or indirectly, the other party or any of the other party’s Subsidiaries and shall
nat exercise or be deemed to exercise, directly or indirectly, a controlling influsnce over the
management or policies of such other party or the other party’s Subsidiaries.

ARTICLE 2,

MERGER CONSIDERATION; EXCHANGE PROCEDURES

Section 2.01. Merger Consideration. Subject to the provisions of this Agreement, at the
Effective Time, avtomatically by virtue of the Merger and without any ection on the part of
Buyer, Buyer Bank, Company Bank, Company or any shareholder 6f Company:

{a) Each share of Buyer ‘Common Stock that is issued and outstanding
immediately prior to the Effective Time shall remain outstanding following the Effective Time
and shali be unchanged by the Merger.

(b)  Each share of Company Common Stock owned directly by Buyer,
Company or any of their respective Subsidiaries (other than shares in trust accounts, managed
accounts and the like for the benefit of customers) immediately prior to the Effective Time shall
be cancelled and retired at the Effective Time without any conversion thereof, and no payment
shall be made with respect thereto.

(c) Each share of Company Common Stock (other than Dissenting Shares)

* jssued and outstanding immediately prior to the Effective Time (other than treasury stock and
shares described in Section 2.01(b) above) shell automatically and without eny further action on
Lhe part of the holder thereof be converted into the right to receive the Merger Consideration (and
cash in lieu of shares of Buyer Common Stock as set forth in_Section 2.03) in accordance with

this Article 2,

Section 2,02, Rights as Shareholders; Stock Transfers, At the Effective Time, all shares
of Company Common Stock, when converted in accordance with_Section 2,01{c) above, shall no
longer be outstanding and shall automatically be cancelled and retired and shall cease to exist,
and cach Certificate or Book-Entry Share previously evidencing such shares shall thereafter
represent only the right to receive for each such share of Company Common Stock, the Merger
Consideration {(and any cash in lieu of shares of Buyer Common Stock as set forth in_Section
2.03) in accordance with this Article 2 (subject to the provisions of_Section 2.07). At the
Effective Time, the non-dissenting holders of Company Common Stock shall cense to be, and
shall have no rights as, shareholders of Company, other than the right to receive the Merger
Consideration {(and any cash in lieu of shares of Buyer Common Stock as set forth in Section
2.03) in accordance with this Article 2. After the Effective Time, there shall be no registration of
transfers on the stock transfer books of Company of shares of Company Common Stock.

Section 2.03. Fractiona! Shares. Notwithstanding eny other provision hereof, no
fractional shares of Buyer Common Stock and no certificates or scrip therefor, or other evidence
of ownership thereof, will be issued in the Merger, In licu thereof, Buyer shall pay ar cause to be
paid to each non-dissenting holder of a fractional share of Buyer Common Stock, rounded to the
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nearest one hundredth of a share, an amount of cash (without interest and rounded to the nearest
whole cent) determined by multiplying the fractional share interest in Buyer Common Stock to
which such holder would otherwise be entitled by the Average VWAP of the Buyer Common
Stock as of the Closing Date.

Section 2.04. Plan of Reorganization, It is intended that the Merger shall constitute a
reorganization within the meaning of Sectiou 368(a) of the Code, and that this Agreement shall
constitute a “plan of reorganization” as that term is used in Sections 354 and 361 of the Code.
The business purpose of the Merger and the Bank Merger is to combine two financial institutions
to create a strong community-based commercial banking franchise. From and afler the date of
this Agreement and until the Closing, each party hereto shall use its reasonable best efforts to
cause the Metpger to qualify as a reorganization under Section 368(a) of the Code,

Section 2.05. Stock Options, Other Stock-Based Awards and Warrants

(a) Unless otherwise noted, the provisions of this Section 2.05 pertain to all
options and other stock-based awards granted by Company, including but not limited to awards
granted under Compeny’s 2014 Direclors’ Stock Option Plan and 2014 Officers’ and Employees’
Stock Option Plan, issued and outstanding immediately prior to the Effective Time (collectively,
the “Company Stock Awards"), provided, however, that any acceierated vesting petformed
pursuant to this Sectien 2,05 shall only be performed if required by the terms of the Company
Stock Awards as in effect on the date hereof without any further action by Company.

(b)  As of the Effective Time, Buyer shall either (i) assume any Company
Stock Awards substantially io accordance with the terms of the Company Stock Awards; or (ii) ;
substitute the Company Stock Awards for substantially identical awnrds under any Buyer Stock
Plans or other plans to be adopted by Buyer before the Effective Time (including substantially
identical vesting and (ermination provisions in such Company Stock Awards), such that after the
Merger and without any action on the part of the holders of any Company Stock Awards, the
Company Stock Awards shall be converted into and become rights with respect to Buyer
Common Stock. From and after the Effective Time and after giving effect to the foregoing
assumption or substitution: (i} each Company Stock Aweard assumed or substituted by Buyer may
be exercised solely for shares of Buyer Common Stock; (ii) the number of shares of Buyer
Common Stock subject to such Company Stock Award shall be equal to the number of shares of
Company Common Stock subject to such Company Stock Award immediately prior lo the
Effective Time multiplied by the Exchange Ratio (rounded down to the nearest whole sbare); and
(iii} the per share exercise price under each such Company Stock Award shall be equal to the
exercise price under each such Company Stock Award immediately prior to the Effective Time
divided by the Exchange Ratio (rounded up to the nearest whole cent), It is intended that the
foregoing assumption shall be undertaken in 2 manner that will not constitute a “modification™ as
defined in Section 424 of the Internal Revenue Code, as to any stock option which is an
“incentive slock option.” Buyer and Company agree to take all necessary steps to effect the
provisions of this Section 2.05. Buyer shall cause the shares of Buyer Common Stock issuable
upon exercise of the Company Stock Awards after the Effeclive Time to be registered under the
Securities Act and applicable state securities laws and to be authorized for listing on NASDAQ.

4834-9994-0655.10
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(c) At or prior to the Effective Time, Company, the Company Board and the
compensation committee of the Company Board, as applicable, shall adopt any resolutions and
take any actions {including obtaining any Company or Company Bank employec or other
participant consents) that may be necessary to effectuate the provisions of paragraphs (a) and (b)
of this Section 2.03.

Section 2.06. Exchange Procedures. As promptly as procticable afier the Effective Time
but in no event later than five (5) Business Days after the Closing Date, and provided that
Company has delivered, or caused to be delivered, to the Exchange Agent ali information that is
teasonably required under the terms of the Exchanpe Agent Agreement, the Exchange Agent
shall mail or otherwise cause to be delivered to each haolder of recard of shares of Company
Common Stock immediately prior to the Effective Time (‘Holder™) appropriate and customary
transmittal materials in a form reasonably satisfactory to Company and the Exchange Agent,
which shall specify that delivery shal] be effected, and tisk of loss and title to the Certificates or
Book-Entry Shares shall pasg, only upon delivery of the Certificates (or affidavits of loss and/or
bonds in such amounts as may be required in each case by Buyer or the Exchange Agent in lieu
of such Certificate(s)) or Book-Entry Shares to the Exchange Agent, as well as instructions for
use in effecting the surrender of the Certificates or Book-Eniry Shares in exchange for the
Merger Consideration (and any cash in lieu of shares of Buyer Common Stock as set forth in
Section 2.03) in accordance with this Article 2 as provided for in this Agreement (the Letter of
Transmittal"), Buyer and the Exchange Agent shall be entitled to rely upon the stock transfer
books of Company to establish the identity of the Holders of shares of Company Common Stock,
which books shall be conclusive with respect thereto.

Section 2.07. Dissenting Shares. Notwithstanding anything in this Agreement to the
contrary, shares of Company Common Stock issued and outstanding immediately prior to the
Effective Time and held by a shareholder who has not voted in faver of the Merger or consented
thereto in writing and who has complied with applicable provisions of the FBCA (Dissenting
Shares™) shall not be converted into a right to receive the Merger Cansideration, unless such
shareholder fails to perfect or withdraws or otherwise loses his, her or its right to appraisal. From
and after the Effective Time, a shareholder who has properly exercised such appraisal rights shall
not have any rights of a shareholder of Company or the Surviving Entity with respect to shares of
Company Common Stock, except those provided under applicable provisions of the FBCA (anty
sharebolder duly making such demand being hereinafter called a ‘Dissenting Shareholder”). A
Dissenting Shareholder shell be entitled to receive payment of the appraised value of each share
of Company Common Siock held by him in accordance with the applicable provisions of the
FBCA, unlesa, after the Effective Time, such shareholder fails to perfect or withdraws or loses
his right to appraisal, in which case such shares of Company Common Stock shall be converted
into and represent only the right to receive the Merger Consideration, without interest thereon,
upon surrender of his Certificates or Book-Entry Shares pursuant to_Sectipn 2 06, Buyer shall
have the right to participate in all discussions, negotiations and proceedings with respect to any
such demands for appraisal. Company shall not, except with the prior written consent of Buyer,
voluntarily make, or offer to make, any payment with respect to, or settle or offer to settle, any
such demend for appreisal. Company shall not waive any failure to timely deliver a written
demand for appraisal or the teking of any other action by such Dissenting Shareholder as may be
necessary to perfect appraisal rights under the FBCA. Any payments made in respect of
Dissenting Shares shall be made by Buyer as the Surviving Entity.
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Section 2.08, Deposit of Merger Consideration

(a) At or before the Effective Time, Buyer shall deposit, or shall cause to be
deposited, with the Exchange Agent siock certificates representing the number of shares of Buyer
Common Stock sufficient to deliver ihe aggregate Merger Consideration payuble under the terms
hereof {together with, to the extent then deierminable any cash payable in lieu of shares of Buyer
Common Stock as set forth in Section 2.03) in accordance with this_Article 2 (collectively, the
“Exchange Fund”), and Buyer shall instruct the Exchange Agent to timely pay such
consideration in accordance with this Agreement.

(b) Any portion of the Exchange Fund that remains unclaimed by the
shareholders of Company for one (1) year after the Effective Time (as well as any interest or
praceeds from any investment thereof) shall be delivered by the Exchange Agent to Buyer. Any
shareholders of Company who have not theretofore complied with this Section 2,08 and Section
2.09(a}) shall thereafter look only to Buyer for the Merger Considerntion (and any cash in Lieu of
shares of Buyer Common Stock as set forth in_Section 2.03) in accordance with this_Agicle 2
deliverable in respect of each share of Company Common Stock such shareholder held as of
immediately prior to the Effeclive Time, as determined pursuant to this Agreement, in each case
without any interest thereon. If outstanding Certificates or Book-Entry Shares for shares of
Company Common Stock are not surrendered or the payment for them is not claimed prior to the
date on which such shares of Buyer Common Stock or cash would otherwise cscheat to or
become the properly of any governmental unit or agency, the unclaimed items shall, to the extent
permitied by the law of abandoned property and any other applicable Law, become the property
of Buyer (and to the extent not in its possession shall be delivered to it), free and clear of all
claims or interest of any Person previously entitled 1o such property, Neilher the Exchange Agent
nor any party io this Agreement shall be liable to any Holder represented by any Certificate or
Book-Entry Share for any Merger Consideration (or any dividends or distributions with respect
thereio) paid 1o a public official pursuant to applicable abandoned property, escheat or similar
Laws, : :

Section 2.09. Delivery of Merger Consideration

()  Upon surrender to the Exchange Agent of its Certificate(s) or Book-Entry
Share(s), accompanied by a properly completed Letter of Transmittal timely delivered to the
Exchange Agent, a non-dissenting Holder will be entitled to receive as protiptly as practicable
thereafter the aggregate Merger Consideration (and any cash in lieu of shares of Buyer Common
Stock as set forth in Section 2.03) in accordance with this Article 2 to be issued or paid in respect
of the shares of Company Common Stock represented by such Holder's Certificates or Book-
Entry Shares. The Exchange Agent and Buyer, as the case may be, shall not be obligated o
deliver cash and/or shares of Buyer Common Stock to a Holder to which such Holder would
otherwise be entitled as a result of the Merger until such Holder surrenders the Certificates or
Book-Entry Shares representing the shares of Company Common Stock for exchange as provided
in this Article 2, or, an appropriate affidavit of loss and indemnity agreement and/or a bond in
such amount as may be reasonably required in each cese by Buyer or the Exchange Agent,

(b) In the event of a transfer of owmnership of a Certificate or Book-Entry
Shares for Company Common Stock that is not registered in the stock transfer records of
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Company, the Merger Consideration {and any casb in lieu of shares of Buyer Common Stock as
set forth in Section 2.03) in accordance with this_Article 2 shall be issued or paid in exchange
therefor to a person other than the person in whose name the Certificate or Book-Entry Share so
surrendered is registered if the Certificate or Book-Entry Share formerly representing such
Company Common Stock shall be property endorsed or otherwise be in proper form for transfer
and the person requesting such payment or issuance shall pay any transfer or other similar taxes
required by reason of the payment or issvance to a person other than the registered holder of the
Certificate or Book-Entry Shares, or establish to the reasonable satisfaction of Buyer that the tax
has been paid or is not applicable, and the person requesting payment for such Certificate or
Book-Entry Share shall have complied with the provisions of the Letter of Transmiual. In the
event of & dispute with respect to ownership of any shares of Company Common Stack
represented by any Certificate or Book-Entry Share, Buyer and Exchange Agent shall be entitled
1o tender to the custody of any court of competent jurisdiction any Merger Consideration (and any
cash in lieu of shares of Buyer Common Stock as set forth in_Section 2.03) represented by such
Certificate or Book-Entry Share and file legal proceedings interpleading all parties to such
dispute, and will thereafier be relieved with respect to any claims thereto.

(c) All shares of Buyer Common Stock to be issued pursuant to the Merger
shall be deemed issued and outstanding as of the Effective Time and if ever & dividend or other
distribution is declared by Buyer in respect of the Buyer Common Stock, the record date for
which is at or after the Effective Time, that declaration shall include dividends or other
distributions in respect of all shares of Buyer Common Stock issuable pursuant te this Agreement.
No dividends or other distributions in respect of the Buyer Common Stock shall be paid to any
helder of any unsurrendered Certificate or Book-Entry Share until such Certificate (or affidavit of
loss and/or a bond in such amount as may be required in each case by Buyer or the Exchange
Agent in lieu of such Certificate) or Book-Entry Share is surrendered for exchange in accordance
with this Article 2. Subject to the effect of applicable Laws, following surrender of any such
Centificate (or affidavit of loss and/or a bond in such amount as may be required in each case by
Buyer or the Exchange Agent in lieu of such Certificate(s)) or Book-Entry Share, there shall be
issued and/or paid to the holder of the certificates representing whole shares of Buyer Commeon
Stock issued in exchange therefor, without interest, (i) at the time of such surrender, the dividends
or ather distributions with a record date after the Effective Time theretofore payable with respect
to such whole shares of Buyer Common Stock and not paid and (ii) at the appropriate payment
date, the dividends or other distributions payable with respect to such whole shares of Buyer
Common Stock with a record date after the Effective Time but with a payment date subsequent to
surrender.

(d)  Buyer (through the Exchange Agent, if applicable) shall be entitled to
deduct and withhold from any amounts otherwise payable pursuant to this Agreement to any
Holder such amounts as Buyer is required to deduct and withbold under applicable Law. Any
amounts so deducted and withheld shall be remitted to the appropriate Governmental Authority
and upon such remittance shall be treated for all purposes of this Agreement as having been paid
to the Holder in respect of which such deduction and withholding was made by Buyer or the
Exchange Agent, as applicable.

Section 2.10, Anti-Dilution Provisions. In the event that before the Effective Time
Buyer changes (or establishes a record date for changing) the number of, or provides for the
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exchange of, shares of Buyer Common Stock issued and outstanding prior to the Effective Time
as a result of a stock split, reverse stock split, stock dividend or distribution, recapitalization,
reclassification, exchaonge or similar transaction with respect to the outstanding Buyer Common
Stock, the Exchange Ratio shail be equitably adjusted;provided, that for the avoidance of doubt,

na such adjustment shall be made with regard to the Buyer Common Stock if (x) Buyer issues
edditional shares of Buyer Comman Stock and receives consideration for such shares in a bona
fide third party transaction, or (y) Buyer issues employee or director stock options, restricted
stock awards, grants or similar equity awards or Buyer issues Buyer Common Stock upon
exercise or vesting of any such options, grants or awards (provided that the applicable sales price
or exercise price per share of such issuances under clause (y) is equal to the then-fair market
value of one share of Buyer Common Stock, as determined in good faith by Buyer’s board of
directors).

Section 2.1|. Exemption from Liability Under Section I6(b] Prior to the Effective Time,
Company and Buyer shall take all commercially reasonable steps as may be required to cause
any dispositions of Company Common Stock or Company Stock Awards and any acquisitions of
Buyor Commen Stock or eny awards under Buyer Stock Plans resulting from the wansactions
contemplated by this Agreement by each director or officer of Company wha, immediately
following the Merger, will be officers or directors of Lthe Surviving Entity subject to the reporting
requirements of Section 16(a) of the Exchange Act, to be exempt from liability pursuant to Rule
16b-3 under the Exchange Act to the fullest extent permitted by applicable law. :

ARTICLE 3.

REPRESENTATIONS AND WARRANTIES OF COMPANY AND COMPANY BANK
Section 3.01. Making of Representations and Warranties

{n) On or prior to the date hereof, Company and Company Bank have
delivered to Buyer and Buyer Bank a schedule (the ‘Company Disclosure Schedul€®) setting
forth, among othet things, ilems the disclosure of which is necessary or appropriate either in
response to an express disclosure requirement contained in a provision herzof or as an exception
to one or more representations or warranties contained in _Article 3 or to one or more of ils
covenants contained in Article §; provided, however, that nothing in the Company Disclosure
Schedule shall be deemed adequate 10 disclose an exception to a representation or a wamanty
unless such schedule identifies the exception with reasonahle particularity and describes the
relevant facts in reasonable detail. '

(b}  Except as set forth in the Company Disclosure Schedule (subject to
Section 9,12), Company and Company Bank hereby represent and warrant, jointly and severally,
to Buyer es follows in this Aicle 3.

Section 3.02. Organization, Standing and Authority

()  Company is a Florida corporatjon duly organized, validly existing and in
goad standing under the Laws of the State of Florida, and is duly repistered as a bank holding
company under. the Bank Holding Company Act of 1956, as amended, and has not elected tc be a
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treated as a financial holding company under such Act. Company has full corporate power and
authority to carry on its business as now conducted. Company is duly licensed or qualified to do
business as a foreign corporation or other entity in each jurisdiction where its ownership or
leasing of property or the conduct of its business requires such qualification, except where the
failure to be so licensed or qualified has not had, and is not reasonably likely to have, a Material
Adverse Effect on Company,

(b)  Company Bank is a Florida state-chartered bank duly organized, validly
existing and in good standing under the Laws of the State of Florida. Company Bank has full
corporate power and authority to own, lease and operate its properties and to engage in the
business and activities now conducted by it. Company Bank is duly licensed or qualified to do
business in Florida and each other jurisdiction where its ownership or leasing of property or the
conduct of its business requires such qualification, except where the failure to be so licensed or
qualified has not had, and is not reasonably likely to have, a Material Adverse Effect on
Company, Company Bank is a member of the Federal Home Loan Bank of Atlanta.

Section 3.03. Capital Stack,

(a) The authorized capital stock of Company consists solely of (f) 5,000,000
shares of Company Common Stock, par value $5.00 per share, of which, as of the date of this
Apgreement, 3,096,824 sharcs sre issued and outstanding and (ii) 1,000,000 shares of preferred
stock, par value 35.00 per share, none of which is issued and outstanding as of the date of this
Apgreement. As of the date of this Agreement, no shares of Company Commaon Stock or Company
preferred stock were reserved for issuance, except for 294,550 shares of Company Common
Stock underlying oplions currently outstanding; and 105,172 shares of Company Common Stock
available in connection with future grants of stock options, restricted stock and other equity-based
awards, in each case reserved for issuance pursuant to the 2014 Directors’ Stock Option Plan and
2014 Officers’ and Employees’ Stock Option Plan. The capitalization table set forth on Company
Disclosure Schedule 3.03(a) sets forth a true, correct and complete list of the security holders of
the Company, showing the number of shares of Company Common Stock or ather securities of
the Company held by each such security holder, and in the case of options, warrants and other
exercisable securities, the exercise price thereof and the number and type of securities issuable
thereunder.

{b) There are no shares of Company Common Stock held by any of
Company’s Subsidiaries. The outstanding shares of Company Common Stock are duly authorized
and validly jssued and fully paid and non-assessable and have not been issued in viclation of nor
are they subject to preemptive rights of any Company shareholder. All shares of Company’s
capital stock issued and outstanding have been issued in complience with and not in violation of
any applicable federal or state securities Laws. The Closing Date Share Certification will
accurately set forth the number of shares of Company Common Stock issued and outstanding
immediately prior to the Effective Time.

{c}  Except as set forth in Section 3,03(a), as of the date of this Agreement,
there are no outstanding shares of capital stock of any class of Company, or any oplions, warranis
or other similar rights, convertible or exchangeable securities, “phantom stock™ rights, stock
apprecintion rights, stock based performance units, agreements, arrangements, commitments or
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underswandings, in each case, to which Company or any of #ts Subsidiaries is a party, whether or
not in writing, of any character relating to the issued or unissued capital stock or other securities
of Company or any of Company's Subsidiaries or obligating Company or any of Company’s
Subsidiaries to issue (whother upon conversion, exchange or otherwise) or sell any share of
capital stock of, or other equity interests in or other securities of, Company or any of Company’s
Subsidiaries. There are no obligations, contingent or otherwise, of Company or any of Company’s
Subsidiaries to repurchase, redeemn or otherwise acquire any shares of Company Common Stock
or capital stock of any of Company’s Subsidiaries or any ather securities of Company or any of
Company's Subsidiaries or to provide funds to or make any investment (in the form of a loan,
capital contribution or otherwise) in any such Subsidiary. Other than the FBC Veting
Agreements, there are no agreements, arrangements or other understandings with respect to the
voting of Company’s capital stock to which Company or any of its Subsidiaries is a party and to
the Knowledge of Company as of the date hereof, no such agreements between any Persons exist.
There are no other agreements or arrangements under which Company is obligated to register the
sale of any of its securities under the Securities Act. Except as set forth on_Cgmpany Disclosure
Schedule 3.03(b), since December 31, 2014 through the date hereof, the Company has not (A)
issued or repurchased any shares of Company Common Stock, or other equity securities of the
Company or (B) issued or awarded any Company Stock Awards.

(d)  All of the outstanding shares of capital stock of each of Company’s
Subsidiaries are duly authorized, validly issued, fully paid and non-assessable and not subject to
preemptive rights, and all such shares are oweed by Company or another Subsidiary of Company
free and clear of all security interests, liens, claims, pledges, taking actions, agreements,
limitations in Company’s voting rights, charges or other encumbrances of any nature whatsoever,
other than restrictions on transfers under applicable securities Laws. Neither Company nor any of
its Subsidiaries has any trust preferred securities or other similar securities outstanding.

(e)  Company Djsclosure Schedule 3.03(d) sets forth a complete and accurate

list, as of the date of this Agreement, of: (i) the number of shares of Company Common Stock
issued under the Company Stock Awards, the number of shares of Company Common Stock
subject to outstanding Company Stock Awards and the number of shares of Company Common
Stock reserved for future issnance for the Company Stock Awards; (ii) all outstanding Company
Stock Awards, indiceting with respect to each such award the name of the holder thereof, the
number of shares of Company Common Stock subject to such award and, to the extent applicable,
the exercise price, the date of grant and the vesting schedule; and (iii) all outstanding warranis,
indicating with respect to eech such warrant the name of the holder thereof, the number and type
of shares of Company Common Stock subject to such warrant and the exercise price therecf.
Company has provided to Buyer complete and accurate copies of the 2014 Directors’ Stock
Option Plan and 2014 Officers’ and Employees® Stock Option Plan and the forms of all award
agreements related thereto, along with copies of all warrants,

Section 3.04. Subsidiaries.

()  Company Disclosure Schedule 3.04(a) sets forth a complete and accurate
list of all Subsidiaries of Company and Company Bank, including the jurisdiction of organization
and &ll jurisdictions in which such entity is qualified to do business. Except as set forth in
Company Disclosure Schedule 3,04(2), (i) Cotmpany owns, directly or indirectly, all of the issued
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and outstanding equity securities of each Company Subsidiary, (ii} no equity securities of any of
Company’s Subsidinries are or may become required to be issued (other than to Company) by
reason of any contractual tight or otherwise, (iii) there are no contracts, commitments,
understandings or arrangements by which any of such Subsidiaries is or may be bound to sell or
otherwise transfer any of its equily securities (other than to Company or a wholly-owned
Subsidiary of Company), (iv) there are no contracts, commitments, understandings or
arrangements relating to Company's rights to vote or to dispose of such securities, (v) all of the
equity securities of each such Subsidiary are held by Company, directly or indirectly, are validly
issued, fully paid and non-assessable, are not subject to preemptive or similar rights, and (vi) all
of the equity securities of each Subsidiary that is owned, directly or indirectly, by Company or
any Subsidiary thereof, sre free and clear of &ll Lieps, other than restrictions on Iransfer under
applicable securities Laws,

(b)  Neither Company nor any of its Subsidiaries, owns, beneficially or of
record, either directly or indirectly, any stock or equity interest in any depository institution (as
defined in 12 U.S.C. Section 1813(c)(1)), credit union, sevings and loan holding company, bank
holding company, insurance company, mortgage or loan broker or any other financial institution,
other than Company Bank. Neither Company nor any of Company’s Subsidiaries beneficially
owns, directly or indirectly {other than in a bona fide fiduciary capacity or in satisfaction of a debt
previously contracted), any equity securities or similar interests of any Person, or any interest in a
partnership or joint venture of any kind, except as set forth in_Company Disclosure Schedule

3.04(b).

{c) Each of Company’s Subsidiares has been duly orgenized and qualified
and is in good standing under the Laws of the jurisdiction of its organization and is duly qualified
to do business and is in good standing in the jurisdictions where its ownership or leasing of
property or the conduct of its business requires it to be so qualified, except where the failure to be
so licensed or qualified has not had, and is not reasonably likely o have, a Material Adverse
Effect on Company. A complete and accurale list of al! such jurisdictions is set forth in Company

Disclosure Schedule 3.04(a).
Section 3.05. Corporate Power.

(a) Company and each of its Subsidiarics has the corporate power and
authorily to carry on it business ag it is now being conducted and to own all of its properties and
asseis; and-each of Company and Company Bank has the corporate power and authority to
execute, deliver and perform its obligations under this Agreement and to consuminale the
iransactions contemplated hereby, subject to receipt of all necessary approvals of Governmental
Authorities, the Regulatory: Approvals, the Requisite Company Shareholder Approval and the
Company Bank Shareholder Approvzl.

(b) Compeny has made available to Buyer a complete and correct copy of its
Articles of Incorporation and Bylaws or equivalent organizational documents, each as amended to
date, of Company and each of its Subsidiaries, the minute books of Company and each of its
Subsidiarics, and the stock ledpers and stock transfer books of Company and each of its
Subsidiaries. Neither Company nor any of ils Subsidiaries is in maleral violation of any of the
terms of its Articles of Incorporation, Bylaws or equivalent organizational documents, The
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minute books of Company and each of its Subsidiaries contain records of all meetings held by,
and all other corporate actions of, their respective shareholders and boards of directors (including
committees of their respective boards of directors) or other goveming bodies, which records are
complete and accurate in all material respects, The stock ledgers and the stock transfer books of
Company and each of its Subsidiaries contain complete and accurate records of the ownership of
the equity securities of Company and each of its Subsidiaries, subject to any pending transfers of
Company Common Stock.

Section 3.06. Corporate Authority. Subject only to the receipt of the Requisite Company
Shareholder Approval at the Company Meeting, this Agreement and the transactions
contemnplaied hereby have been authorized by all necessary corporate action of Company and
Company Baok and Company’s and Company Bank’s respective boards of directors on or prior
to the date hereof. Immediately following the execution of this Agreement, in accardance with
Section 5.23, Company, as the sole shareholder of Company Bank, shall approve this Agreement
and the Bank Merger (ihe “Company Bank Shareholder Approval’). Promptly following
execution of this Agreement, Company, as the sole shareholder of Company Bank shall approve
the Plan of Bank Merger. Company Boerd has directed that this Agreement be submitted to
Company’s shereholders for approval at a meeting of such shareholders and, except for the
receipt of the Requisite Company Sharcholder Approval in eccordance with the FBCA and
Company's Articles of Incorporation and Bylaws and the receipt of the Company Bank
Shareholder Approval, no other vote of the shareholders of Company or Company Bank is
required by Law, the Articles of Incorporation of Company and Company Bank, the Bylaws of
Company and Company Bank or otherwise to approve this Agreement and the transactions
contemplated hereby. Each of Company and Company Bank has duly exscuted and delivered
this Agreement and, assuming due authorization, execution and delivery by Buyer and Buyer
Bank, this Agreement is a valid and legally binding obligation of Company and Company Bank,
enforceable in accordance with its terms (except as enforceability may be limited by applicable
bankruptey, insolvency, reorganization, moratorium, fravdulent transfer and similar Laws of
penernl applicability relating to or affecting creditors’ rights or by general equity principles or by
12 U.S.C. Section 1818(b)(6)(D) (or any successor statute)} and other applicable authority of
bank regulators). :

Section 3.07. Regulatory Approvais; No Defaults.

(a) Except as would not be material, no consents or approvals of, or waivers
by, or filings or registrations with, any Governmental Authority are required to be made or
obtained by Company or any of its Subsidiaries in connection with the execution, delivery or
pecformance by Company and Company Bank of this Agreement or to consummate the
transactions contemplated by this Agreement, except for filings of applications or notices with,
and consents, approvals or waivers by the FRB, the OCC, the FDIC, the Florida Office of
Financial Regulation, the Maryland Office of the Commissioner of Financial Regulation, the
filing of the Articles of Merger with the Maryland Secreiary of Siate and the Florida Secretary of
Stale, respectively, the filing or issuance of the articles of combination with or by the Florida
Secretary of State, the Florida Office of Financial Regulation and the OCC, respectively, and the
filing with the SEC of the Proxy Statement-Prospectus and the Registration Statement and
declaration of effectiveness of the Registration Statement, compliance with the applicable
requirements of the Exchange Act, such filings and approvals ss are required to be made or
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obtained under the securities ar “Blue Sky" laws of various states and the approval of the listing
of such. Buyer Common Stock on NASDAQ in connection with the issuance of the shares of
Buyer Common Stock pursuant to this Agreement, Subject (o the receipt of the approvals referred
to in the preceding sentence and the Requisite Company Shareholder Approvel, the execution,
delivery and performance of this Agreement and the consummation of the transactions
contemplated hereby (including, without limitation, the Merger and the Bank Merger) by
Company and Company Bank do not and will not (i) constitute a breach or violation of, or a
default under, the Articles of Incorporation, Bylaws or similar governing documents of Company,
Company Bank, or any of their respective Subsidiaries, (ii} expect as would not be material,
violale any statute, cede, ordinance, rule, regulation, judgment, order, writ, decree or injunction
applicable to Company or any of its Subsidiaries, or any of their respective properties or assets,
(iii) except as set forth in Company Disclosure Schedule 3.07(a), conflict with, result in a breach
or violation of any provision of, or the loss of any benefit under, or a default (or an event which,
with notice or lapse of time, or both, would constitute a default) under, result in the creation of
any Lien under, result in a right of termination or the acceleration of any right or obligation under,
any permit, license, credit agreement, indenture, loan, note, bond, mortgage, reciprocal easement
agreement, lease, instrument, concession, contract, franchise, agreement or other instrument or
obligation of Company or any of its Subsidiaries or to which Company or any of its Subsidiaries,
or their respective properties or assets is subject or bound, or (iv) require the consent or approval
of any third party or Governmental Authority under any such Law, rule or regulation or any
judgment, decree, order, permit, license, credit agreement, indentuere, loan, note, bond, mortgage,
reciprocal easement agreement, lease, instrument, concession, contract, franchise, agreement or
other instrument or obligation, with only such exceptions in the case of each of clauses (iii) and
(iv), s would not reasonably be expected to have a Material Adverse Effect on Company.

(b)  As of the date hereof, Company has no Knowledge of any reason (i) why
the Regulatory Approvals referred to in_Section 6.01(b) will not be received in customary time
frames from the applicable Governmental Autharities having jurisdiction over the transactions
contemplated by this Agreement or (if) why any Burdensome Condition would be imposed.

Section 3.0B. Financial Statements.

(a)  Prior to the execution of this Agreement, Company has delivered to Buyer
true and complete copics of the following financial statements (which arc set forth in Company
Disclosure Schedule 3.08): (i) Company’s consolidated audited balance sheets as of December
31, 2015, 2014 and 2013 and the related consolidated audited statements of operations,
shareholders’ equity and cash flows for the fiscal years then ended (the Andited Financial
Statements”), together with a true ahd correct copy of the report on such audited information by
Company’s independent accountants, and ell letters from such accountants with respect to the
results of such audits; (ii) Company’s consolidated unaudited balance sheets as of March 31, 2016
and the related conseolidated vnaudited statements of operations and shareholders’ equity for the
three-month period then ended (the “Unaudited Financial Statements’); and (jii} Call Reports
for Company Bank as of the close of business on December 31, 2015, 2014, and 2013 and March
31, 2016. The Audited Financial Statements and the Unaudited Financial Statements are
sometimes hercinafler collectively referred to as the ‘Fipancial Statements”. All such Financial
Statements were prepared in accordance with GAAP consistently applied and fairly present
(subject, in the case of the Unaudited Financial Statements, to normal and recurring year-end
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adjustments which will not, individually or in the aggregate, be materially adverse and to the
absence of footnote disclosures that, if presented, would not differ materially from those included
in the most recent Audited Financial Statements) in all material respects its financial condition
and results of operations at and as of the respective dates thereof and for the respective periods
covered thereby,

(b}  Except as has not been and would not reasonably be expected to be
material to Company and its Subsidiaries, taken as a whole, Company maintains internal control
over financial reporting (as such term is defined in Rule 13a-15(f) under the Exchange Act)
designed to provide reasonable assurance regardinp the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with GAAP and such
internal control over financial reporting is effective,

() Since January 1, 2013, neither Company nor any of its Subsidiaries nor, to
Company’s Knowledge, any director, officer, employee, auditor, accountant or representative of
Company or any of its Subsidiaries has received or otherwise had or obtained Knowledge of any
malerial complaint, allegation, assertion or claim, whether written or oral, regarding the
accounting or auditing practices, procedures, methodologies or methods of Company or any of its
Subsidiaries or their respective internal accounting controls, including any material complaint,
allegation, assertion or claim that Compeny or any of its Subsidiaries has engaged in questionable
accounting or suditing prectices,

Section 3.09. Regulatory Reports. Since January 1, 2013, Company and its Subsidiaries
have duly filed with the FRB, the FDIC, the Florida Office of Financial Regulation and any other
applicable Governmental Authority, in correct form, the reports and other documents required to
be filed under applicable Laws and regulations and have paid all fees and assessments due and
payable in connection therewith, and such reports were, in all material respects, complete and
accurate and jn compliance with the requirements of applicable Laws and regulations. Other than
normal examinations conducted by 2 Governmental Authority in the Ordinary Course of
Business of Company and its Subsidiaries, no Governmental Authority has notified Company or
any of its Subsidiaries that it has initiated or has pending any proceeding or, to Company’s
Knowledge, threntened an investigation into the business or operations of Company or any of its
Subsidiaries since January 1, 2013 that would reasonably be expected to be material. There is no
material unresolved violation, criticism, or exception by any Govemmental Authority with
respect to any report or statement relating to any examinations or inspections of Company or any
of its Subsidiaries., There have been no materfal formal or informal Inquiries by, or
disagreements or disputes with, any Govemimental Authority with respect to the business,
operations, policies or procedures of Company or any of its Subsidiaries since January 1, 2013.

Section 3.10. Absence of Certain Changes or Events Excepl as set forth in Company
Disclosure Schedule 3,10, or as otherwise expressly contemplated by this Agreement, (a) since
December 31, 2014, there has not been any change or development in the business, operations,
assets, liabilities, condition (financial or otherwise), results of operations, cash flows or
properties of Company or any of its Subsidiaries which has had, or would reasonably be
expected to have, individually or in the aggregate, a Material Adverse Effect with respect to
Company or Company Bank and to Company's Kuowledge as of the date hereof, no fact or
condition exists which is reasonably likely to cause a Material Adverse Effect with respect to
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Company or Company Bank in the future; (b) since December 31, 2014 to the date hereof there
has not been (i) any change by Company or any of its Subsidiaries in its accounting methods,
principles or practices, other than changes required by applicable Law or GAAP or regulatory
accounting as concurred by Company’s independent accountants, (ii) any declaration, setting
aside or payment of any dividend or distribution in respect of any capital stock of Company or
any of its Subsidiaries or any redemption, purchase or other acquisition of any of its securities;
(iii} any increase in ot establishment of any bonus, insurance, severance, deferred compensation,
pension, retirement, profit sharing, stock option (including, without limitation, the granting of
stock options, stack appreciation rights, performance awards, restricted stock awards, restricted
stock unit awards or deferred stock unit awards), stock purchase or other employee benefil plan,
or any other increase in the compensation payable or to become payable to any directors, officers
or employees of Company or any of its Subsidiaries (other than normal salary adjustments to
employees made in the Ordinary Course of Business), or any grant of severance or termination
pay, or any contract or arrangement entered into to make or granl any severance or termination
pay, any paymeni of any bonus, or the taking of any action nol in the Ordinary Course of
Business with respect to the compensation or employment of directors, officers or employees of
Company or any of its Subsidiaries; (iv) any material election or material changes in existing
elections made by Company or any of its Subsidiaries for federal or state Tax purposes; (¥} any
material change in the credit policies or procedures of Company or any of ils Subsidiaries, the
effect of which was or is 10 make any such policy or procedure less restrictive in any material
respect; (vi) any material acquisition or disposition of any assets or properties, or any contract for
any such acquisition or disposition entered into other than Company Investmeni Securities or
loans and loan commitments purchased, sold, made or entered into in the Ordinary Course of
Business; or (vii) any lease of real or personal property entered into, other than in connection
with foreclosed property.

Section 3.11. Legal Proceedings. Except as set forth in Company Disclosure Schedule
3.15:

(a) There are no material ¢ivil, crimioal, administrative or regulatory actions,
suits, demand letters, demands for indemmification, claims, hearings, notices of violation,
arbitrations, investigations, orders to show cause, market conduct exeminations, notices of non-
compliance or other proceedings of any nature pending or, to Company’s Xnowledge, threatened
against Company or any of its Subsidizries or to which Company or any of its Subsidiaries is a
party, including any such actions, suits, demand letters, demands for indemnification, claims,

" hearings, notices of violation, arbitrations, investigations, orders to show cause, market conduct
examinations, notices of non-compliance or other proceedings of any nature that challenges the
validity or propriety of the transactions contemplated by this Agrsement.

(b) There is no material injunction, order, judgment, decree or regulatory
restriction imposed upon Company or any of its Subsidiaries, or the assets of Company or any of
its Subsidiaries (or that, upon consummation of the transactions contsmplated herein, would
apply to the Surviving Entity or any of its affiliates), and neither Company nor any of its
Subsidiaries has been advised of, or has Knowledge of, the threat of any such action.

Section 3.12. Compliance with Laws.
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{(a) Company and each of its Subsidiaries is, and have been since January 1,
2013, in compliance in all material respects will all applicable federal, state, local and foreign
Laws, rules, judgments, orders or decrees applicable thereto or 10 the employees conducting such
businesses, including, without limitation, Laws related to data protection or privacy, the USA
PATRIOT Act, the Bank Secrecy Act, the Equal Credit Opportunity Act, the Fair Housing Act,
the Home Mortgage Disclosure Act, the Community Reinvestment Act, the Fair Credit Reporting
Act, the Truth in Lending Act, the Real Esiate Settlement Procedures Act, the Fair Debt
Collection Practices Act, the Dodd-Frank Act, Sections 23A and 23B of the Fedem] Reserve Act,
the Sarbanes-Oxley Act or the regulations implementing such statutes, regulations promulgated
by the Consumer Financial Protection Bureau, all other applicable anti-money laundering Laws,
fair lending Laws and cther Laws relating to discriminatory lending, financing, Ieasing or
business praclices and all agency requirements relating to the origination, sale, servicing
administration and collection of mortgage loans and consumer loans. Neither Company nor any
of its Subsidiaries has been advised of any material supervisory criticisms regarding their
compliance with the Bank Secrecy Act or related state or federal anti-money laundering laws,
regulations and guidelines, including without limitation those provisions of federal regulations
requiring (i) the filing of reports, such as Currency Transaction Reports and Suspicious Activity
Reports, (if) the maintenance of records and (iii) the exercise of due diligence in identifying

© Customers, '

{b)  Company and each of its Subsidiaries and their respective employees have
all moterial permits, licenses, authorizations, orders and approvals of, and each has made all
filings, applications and registrations with, all Governmental Authorities that are required in order
to permit it to own or lease its properties and to conduct its business as presently conducted;
pravided that each of the foregoing related to originating and/or servicing mortgage loans will be
deemed material for purposes hereof. All such permits, licenses, certificates of authority, orders
and approvals sre in full force and effect and, to Company’s Knowledge, no suspension or
cancellation of any of them is threatened, except where the absence of such permit, license,
authorization, order or approval has not had, and would not reasonably be expected to have, 8
Material Adverse Effect on Company, Company and Company Bank do not have any approved
but unopened offices or branches.

().  Except as set forth in Company Disclosure Schedule 3.12 or would not be

reasonably expected to be meterial, neither Company nor Company Bank has received, since

Junuary 1, 2013 to the date hereof, written or, to Company’s Knowledge, oral notification from

any Governmental Authority (i) asserting that it is not in compliance with any of the Laws which

such Governmental Authority enforces or (ii) threatening to revoke any license, franchise, permit
~ or governmental authorization (nor do any grounds for any of the foregoing exist).

Section 3.13. Company Material Contracts; Defauits.

(a) Except as set forth in Company Disclosure Schedule 3.13(a), as of the date
hereof, neither Company nor any of its Subsidiaries is a party 1o, bound by or subject to any
agreement, contract, arrangement, commitment or understanding {(whether writtent or oral) (i) witt
respect to the employment of any directors, officers or employees, including any bonus, stock
option, restricted stock, stock appreciation right or other employee benefit sgreements or
arrangements; (if) which would entitle any present or former director, officer or employes of
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Company or any of its Subsidiaries to indemnification from Company or any of its Subsidiaries;
(iii) which, upon the execution or delivery of this Agreement, shareholder adoption of this
Agreement or the consummation of the transactions contemplated by this Agreement will (either
alone or upon the occurrence of any additional acts or events) result in any payment (whether
change-of-control, severance pay or otherwise) becoming due from Company, Company Bank,
the Surviving Entity, or any of their respective Subsidiaries to any officer, director or employee
thereof, or which would otherwise provide for s payment to such person upen a change-of-
control; (iv) the benefils of which will be increased, or the vesting of henefits of which will be
accelerated, by the occurrence of any of the transactions contemplated by this Agreement, or the
value of any of the benefits of which will be calculated on the basis of any of the transactions
contempleted by this Agreement; (v) which grants any right of first refusal, right of first offer or
gimilar right with respect to any material assets or properties of Company or any of ifs
Subsidiaries; (vi) related to the borrowing by Company or any of its Subsidiaries of money other
than those entered into in the Ordinary Course of Business or between the Company and any of
its Subsidiaries and any guaranty of any obligation for the borrowing of money, excluding
endorsements made for collection, repurchase or resell agreements, letters of credit and guaranties
made in the Ordinary Course of Business; {vii) relating to the lease of personal property having a
value in excess of $50,000; (viii) except in respect of debts previously contracted, relating to any
joint venture, partnership, limited liability company agreement or other similar agreement or
arrangement, or to the formation, creation or operation, management or control of any material
parinership or joint venture with any third parties or which limits payments of dividends; (ix)
which relates to capital expenditures and involves future payments by Company or any of its
Subsidiaries in excess of $50,000 individually or $100,000 in the aggregate, (x) which relates to
the disposition or acquisition.of malerial nssets or any material interest in any business enlerprise,
in each case, outside the Ordinary Course of Business of Company or any of its Subsidiaries; (xi)
which is not terminable on sixty (60) days or less notice and involving the payment of more than
5100,000 per annum; (xii} which contzins a non-compets or client or customer non-solicit
requirement or any other provision that materially restricts the conduct of any line of business by
Company, Company Bank or any of their respective Affiliates or upon consummation of the
Merger will materially restrict the ability of the Surviving Entity or any of its Affiliates to engage
in any line of business or which grants any right of first refusal, right of first offer or similar right
with respect to material assets of Company or any of ils Subsidiaries or that limifs or purporis to
limit the mbility of Company or any of its Subsidiaries (or, following consummation of the
transactions contemplated hereby, Buyer or any of its Subsidiaries) to own, operate, sell, transfer,
pledge or otherwise dispose of any material assets or business; (xiii) pursuant to which Company
or any of its Subsidiaries may become obligated to invest in or contribute capital to any entity; or
(xiv) thal transfers any Intellectual Property rights (other than non-exclusive licenses to generally
available commercial software), by way of assignment, license, sublicense, apreement or other
permission, to or from Company or any of its Subsidiaries and that is materisl (for the avoidance
of doubt, any Patents shall be deemed materisl), Each contract, arrangement, commitment or
undersianding of the type described in this Section 3.13(a), is set forth in C B isclosure
Schedule 3.13(a), and is referred o herein as a ‘Company Materjal Contract™ Company has
previously made available to Buyer true, complete and correct copies of each such Company
Material Contract, including any and all amendments and modifications thereto.

(b) (i) Each Company Material Contracl is valid and binding on Company and
any of its Subsidiaries to the extent such Subsidiary is a party thereto, as applicable, and to the
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Knowledge of Company, each other party thereto, and is in full force and effect and enforceable
in accordance with its terms, except to the extent that validity and enforceability may be limited
by applicable bankruptcy, insolvency, moratorium, reorganization or similar Laws affecting the
enforcement of creditors” rights generally or by general principles of equity or by principles of
public policy and except where the failure to be valid, binding, enforceable and in full force and
effect, individually or in the aggregate, has not had a Material Adverse Effect on Company or
Company Bank; and (ii) ncither Company nor any of its Subsidiaries is in default under any
Company Malerial Contract or other material agreement, commitment, amazngement, Lease,
Insurance Policy or other instrument to which it is a party, by which its assets, business, or
operations may be bound or affected, or under which its assets, business, or operations receives
benefits, and there has not occurred any event that, with the lapse of time or the giving of notice
or both, would constitute such a default, except to the extent that such default or event of default
has not had, and is not reasonably likely to have, a Material Adverse Effect on Company or
Company Bank, No material power of attomey or similar authorization given directly or
indirectly by Company or any of its Subsidiaries is currently outstanding.

(e  Company Disclosure Schedule 3.13(c) sets forth a true and complete list

of o)l Company Material Contracts pursuant to which consents, waivers or notices are or may be
required to be given thereunder, in each case, pric to the consummation of the Merger, the Bank
Merger and the other transactions contemplated hereby and thereby.

Section 3,14, Agreemenis with Regulatory Agencies Except as set forth in Company
Disclosure Schedule 3,14, neither Compaeny nor any of ils Subsidiaries is subject to any cease-
and-desist or other order or enforcement action issued by, or is a party to any written agreement,
consent agreement or memoraodum of understanding with, or is & party to any commimment letter
or similar undertaking to, or is a recipient of any extmordinary supervisory letter from, or is
subject to any order or directive by, or has been ordered to pay any civil money penalty or has
adopted any policies, procedures or board resolutions at the request of any Governmental
Authority (cach, wheiher or not set forth in_Company Disclosure Schedule 3.14, a Company
Regulatory Agreement”) other than those of general application and since January 1, 2014,
Company has not been advised by any Governmental Authority that it is considering issuing,
initiating, ordering or requesting any of the foregoing, other than those of general application. To
Company’s Knowledge, there are no investigations relating to any regulatory matters pending
before any Governmental Authority with respect to Company or any of its Subsidiaries.

Section 3.15. Brokers. Neither Company nor any Subsidiary thereof, nor any of their
tespective officers or directors has employed any broker or finder or incurred any liability for
any broker’s fees, commissions or finder’s fees in connection with the Merger or related
transactions contemplated by this Agreement, other than as sel forth on_Company Disclosure
Schedule 3,15 and pursuant to letter agreements listed thereon, true, complete and correct copies
of which have been previously delivered to Buyer.

Section 3.168. Employee Benefit Plans.

(a) All benefit and compensation plans, contracts, policies or arrangements (i)
covering current or former employees of Company, any of its Subsidiaries or any of Company's

related organizations described in Code Sections 414(b), (c) or (m) (‘Controlled Gruup
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