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OLD FLORIDA BANCSHARES, INC. G LS # 7
WITH AND INTO
IBERIABANK CORPORATION S ‘-wl,

Pursuant to the pravisions of the IFlorida Business Corporation Act (the “Florida Actﬁy\/\‘:
and the Louisiana Business Corparation Act (the “[LBCA”), Old Florida Bancshares, Inc. and 9\-@'
IBERIABANK Corporation do hercby adopt the following Articles of Merger for the purpose of
merging Old Florida Bancshares, Inc. with and into IBERIABANK Corporation:

FIRST: The nanes of the corporations which are parties to the merger (the
“Merger”) contemplated by these Articles of Merger are Old Florida Bancshares, Tnc., a Florida
corporation, and IBERIABANK Corporation, a Louisiana corporation. The surviving
corporation in the Merger is IBIERIABANK Corporation, which shall continue to conduct its
business following effectivencss of the Merger under the name IBERIABANK Corporation,

SECOND:  The Plan of Merger is sct forth in the Agreement and Plan of Merger dated
as of October 26, 2014, by and between IBERIABANK Corporation and Old Florida
Bancshares, Inc. (the “Plan of Merger™). A copy of the Plan of Merger is attached hereto as
Exhibit A and made a part hereof by reference as if fully set forth herein.

THIRD: The Merger is to be effective at 4:01 p.m., Central Time, on March 31,
2015.

FOURTH:  The Plan of Merger was approved by Old Florida Bancshares, Inc. in
accordance with the applicable provisions of the Florida Act and the Plan of Merger was
approved by IBERIABANK Corporation in accordance with the applicable provisions of the
LBCA, The Plan of Mcrger was adopted by the sharcholders of Old Florida Bancshares, Inc. on
February 20, 2015. The Plan of Merger was not required 1o be approved by the shareholders of
IBIERIABANK Corporation.

FIFTH: The Articles of Incorporation of IBERIABANK Corporation shall serve as
the Articles of Incorporation of the surviving corporation, until amended thereafler in accordance
with applicable law,

SIXTH: The address of IBERIABANK Corporation is 200 West Congress Street,
I.afayctte, Louisiana 70501,

SEVENTH: IBERIABANK Corporation is deemed to have appointed the Florida
Secretary of State as its agent for service of process in a proceeding to enforce any obligation or
the rights of dissenting sharcholders of Old Florida Bancshares, Inc.

EIGHTH: IBERIABANK Corporation has agreed to promptly pay to the dissenting
sharcholders of Old Florida Bancshares, Inc. the amount, if any, to which they are entitled under
Section 607.1302 of the Act.

{Signatres on next page)

C:JPGYOI Florida Bank\Articles of Merger - BHC (Ma:cll 9, 2005). doex
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IN WITNESS WHEREQF, the parties have caused these Articles of Merger to be
executed effective as of March 31, 2015,

OLD FLORIDA BANCSHARES, INC, IBERIABANK CORPORATION
@ﬁ By:
John 0.B Sr. Duryl G. Byrd
Presidentfan{l Chief Exceutive Officer President and Chief Executive Officer
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IN WITNESS WHEREOQF, the parties have caused these Arlicles of Merger 1o be
exccuted effective as of March 31, 2015.

OLD FLORIDA BANCSHARES, INC, IBERIABANK CORPO&TION
By: By / '/{
John O, Burden, Sr. Daryl G. Byrd \
President and Chief Excecutive Oflicer President and Chief Executive Officer
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AGREEMENT AND PLLAN OF MERGER

between

IBERIABANK CORPORATION

and

OLD FLORIDA BANCSHARES, INC,

Dated as of Oclober 26, 2014
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AGREEMENT AND PLAN O MERGER (this “Agreement™), dated as of October 26,
2014, among IBERIABANK Corporation,  Louisiana corporation (“Purchaser™), and Ol
Florida Bancshares, Inc., a Florida corporation (“Company™).

AGREEMENT AND PLAN OF MERGER

RECITALS

WHEREAS, the Board of Directors of Purchaser (the “Purchaser Board”) has
(i) approved this Agreement and approved the exccution, delivery and performance by Purchaser
of this Agreement and the consumumation of the transactions contemplated hereby, including the
Merger (as defined in Section 1.1), and (ii) has approved the issuance of shares of Purchaser
Common Stock (as defined in Scction 2.1) in connection with the Merger (the “Share Issuance”),
subject to the terms and conditions in this Agreement;

WHEREAS, the Board of Directors of Company (the “Company Board”) has
(1) approved this Agreement and declared this Agreement and the transactions contemplated
hereby, including the Merger, advisable and in the best interests of Company and its
sharcholders, (i1} authorized and approved the exceution, delivery and performance by Company
of this Agreement and the consummation of the transactions contemplated hereby, including the
Merger, aud (iii) resolved and agreed 10 recormmend approval of this Agreement by the
shareholders of Company;

WHEREAS, each of the partics intends that, for federal income tax purposes, the Merger
qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of
1986, as amended (the “Code™) and, by executing this Agreement, to adopt a plan of
reorganization for purposes of Section 368(n) of the Code; and

WHEREAS, cach of the parties hereto desires to make certain representations,
warrantics, covenants and agreements in connection with the Merger and the transactions
contemplated by this Agreement und also to prescribe certain conditions to the Merger as
specified hercin.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, and of the representations,
warrantics, covenants and agreements contained herein, and intending to be legally bound
hereby, the parties hereby agree as follows:

ARTICLEI
THYE MERGER

Section 1.!  The Merger. Upon the terms and subject to the conditions set forth in this
Agreement and in accordance with the Louisiana Business Corporation Law (“BCL"), at the
Effective Time (as hercinalter defined), Company shall be merged with and into Purchaser (the
“Merger”). Following the Merger, the scparate corporate existence of Company shall cease, and
Purchascr shall continue as the surviving corporation after the Merger, Simultancously with the
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execution and delivery of this Agreement, Old Florida Bank and New Traditions Bank, each a
Florida-chartered member bank (the “Bank Subsidiaries™) will each enter into an agreement with
IBERIABANK, a Louisiana-chartered cormuncrcial bank (the “Purchaser Bank™) pursuant to
which Bank Subsidiarics will merge with and into Purchaser Bank (the “Bank Mergers™).
Following the Bank Mergers, the separate existence of Bank Subsidiaries shall cease, and
Purchaser Bank shall continuc as the surviving corporation after the Bank Mergers. The parties
intend that the Bank Mergers will become cffective immediately following the Effective Time or
at such other time as Purchascr shall deterimine in its sole discretion.

Section 1.2 Closing,

(a) The closing of the Merger (the “Closing”) shall take place on a mutually agreed upon
Business Day as soon as practicable afler the date on which the last condition to Closing is
satisfied. In no cvent shall the Closing occur after the first day of the calendar month following
the month subscquent to the maonth in which occurred the later of (i) receipt of all Requisite
Regulatory Approvals of the Merger and the expiration of all required waiting periods, or (ii)
shareholder approval of this Agreement st the Company Sharcholders Meeting to be held
pursuant to Section 5.4(b) of this Agreement, or such other date as the parties hereto may
mutually agree. If all conditions in Article VI hereof are satisfied, or waived by the party entitled
to grant such waiver, at the Closing (i) the partics shall each provide to the others such proof of
satisfaction of the conditions in Article V1 as the party whase obligations are conditioned upon
such satisfaction may reasonably request, (if) the certificates, letters and opinions required by
Article V1 shall be delivered, (iii) the appropriate officers of the parties shall execute, deliver and
acknowlcdge this Agreement, and (iv) the parties shall take such further action, including
(without limitation) filing the Certificate of Merger, as are required to consummate the
transactions contemplated by this Apreement. The date on which the Closing occurs is referred
to in this Agreement as the “Closing Date.”

(b) If on any date established for the Closing al! conditions in Article VI
hereof have not been satisfied or waived by cach party entitled to grant such waiver, then either
party, on one or more oceasions, may declare a delay of the Closing of such duration, not
exceeding ten (10) Business Days, as the declaring party shall select, but no such delay shall
extend beyond the last date set forth in Section 7.1(b)(i) and no such delay shall interfere with
the right of cither party to declare a termination pursuant to Section 7.1(b)(i). The Closing shall
take place telephonically, clectronically or at the office of Purchaser set forth in Section 8.2,

Section 1.3 Effcetive Time. Upon the terms and subject to the provisions of this
Agreement, as soon as practicable on the Closing Date, the parties shall cause the Merger to be
consummated by taking the following actions:

(a) Company and Purchaser shall file a certificate of merger (the “Certificate
of Merger”) with the Scerctary of State of the State of Louisiana, executed in accordance with
the relevant provisions of the BCL, und, as soon as practicable on or afler the Closing Date, shall
make any and all other {Ilings or recordings required under the BCL.

()  The Merger shall become effective at the time the Certificate of Merger is
filed with the Secretary of State of the State of Louisiana, or such later time as may be agreed in
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writing by Purchaser and Company and specified in the Cerlificate of Merger (the time the
Merger becomes effective being the “Lffective Time™).

Section 1.4 Lffcets of the Merger. The Merger shall have the cffects set forth in this
Agreement and in the relevant provisions of the BCL., Without limiting the generality of the
foregoing, and subject thereto, at the Effeciive Time, all the property, rights, privileges, powers
and franchises of Company shall vest in Purchaser, and all debts, liabilities and duties of
Company shall become the debts, liabilitics and duties of Purchaser.

Section 1.5 Arlicles of Incorporation: Bylaws.

{a) ~ Theanticles of incorporation of Purchaser, as in effect immediately prior
to the Effective Time, shall be the articles of incorporation of Purchaser following the Merger
until thereafter amended in accordance with the provisions thereof and applicable Law.

(by  The bylaws of Purchascr, as in effect inunediately prior to the Effective
Time, shall be the bylaws of Purchaser following the Merger until thereafler amended in
accordance with the provisions thereof and applicable Law.

Section 1.6 Directors. The directors of Purchaser immediately prior to the Effective
Time shall be the dircctors of Purchaser following the Merger until the earlier of their resignation
or removal or until their respective successors are duly elected and qualified.

Section 1.7 Officers. The officers of Purchaser immediately prior to the Effective
Time shall be the officers following the Merger until the carlier of their resignation or removal or
until their respective successors are duly clecied or approved and qualified.

Section 1.8 Reservation of Right to Change Structure. Notwithstanding anything to
the contrary contained in this Apreement, before the Effective Time, Purchaser and Company
may agree at any time to change the method of effecting the business combination contemplated
by this Agrecment if and to the extent that they mutually deen such a change to be desirable;
provided, that {(A) any such change shall not affect the United States federal income tax
consequences of the Merger fo holders of Company Common Stock, and (B) no such change
shall (i) alter or change the amount or kind of the consideration to be issued to holders of
Company Capital Stock pursuant 10 this Agreement or (it) impede or delay consummation of the
Merger. In the event Purchaser and Company clect to make such a change, the parties agree to
execute appropriatc documents io ¢ffect the change.

ARTICLEII
EFRECT ON THE CAPITAL STOCK OF CONSTITUENT
CORPORATIONS; EXCHANGE OQF CERTIFICATES

Section 2.1 Purchaser Capital Stock. Lach share of capital stock of Purchaser (the
“Purchaser Capital Slock”) issued and outstanding immediately prior to the Effective Time shall
remain outstanding after, and shall be unaffected by, the Merger.
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Section2.2  Conversion of Company Capital Stock. At the Effective Time, by virtue
of the Merger and without any action on the part of Company, Purchaser or the holders of any
shares of capital stock of Company or Purchascr:

(a) Each share of Company Common Stock, par value $0.01 per share,
including shares of Company Common Stock to be issued on or before the Effective Time to the
holders of Company Preferred Stock upon conversion (collectively, the “Company Common
Stock™), issued and outstanding immediately prior to the Effective Time (other than (i)} any
Dissenting Company Shaves (as hercinafier defined) and (ii) any shares of Company Common
Stock to be canceled in accordance with Section 2.2(d)) shail thereupon be converted
automatically into and shall thereafter represent the right to receive, subject fo the other
provisions of this Article I, 0.34 of a share (the “Exchange Ratio™) of common stock, par value
$1.00 per share, of Purchaser (the “Purchaser Common Stock™), and subject to payment of cash
in lieu of fractional shares of Purchaser Common Stock as provided in Section 2.4.

. ()] As used in this Agreemen, the term “Measurement Price” means the
arithmetic mean of the daily weighted average trading prices of Purchaser Common Stock on the
NASDAQ Global Selcet Market (as calculated by Bloomberg Screen AQR using reported
trading prices between the hours of 9:30 AM Lastern Time and 4:00 PM Eastern Time) on each
of the fifteen (15) trading days ending one (1) Business Day immediately prior to the day of the
Effective Time. The Exchange Ratio is subject to possible further adjustment as set forth below:

(i) if' the Measurement Price is greater than $70.05 per share, then the
Exchange Ratio shall be adjusted to equal the quotient (to the nearest thousandth of a
share) obtained by dividing $23.82 by the Measurcment Price; or

(i) if thc Measurement Price is less than $57.31 per share, then the
Exchange Ratio shall be adjusted to equal the quotient (to the ncarest thousandth of a
share) obtained by dividing $19.49 by the Measurement Price.

(c) Immediately prior to the Effective Time, each share of Company Preferred
Stock shall automatically convert into onc shure of Company Common Stock for each share of
Company Preferred Stock.

{d)  Eich share of Company Common Stock or Company Preferred Stock
(together, the “Company_Capital Stock™) owned or held by Company or Purchaser or any of their
respective whoily owned Subsidiaries at the Effective Time {(other than shares held in trust
accounts or otherwise held in a bona fide fiduciary or agency capacity that are beneficially
owned by third partics not affiliated with Company or Purchascr and shares held, directly or
indirectly, by Company or Purchaser or any of their respective Subsidiaries and acquired upon
exercise of rights in respect of debt arrangements previously made in good faith and in effect
prior 1o the date hercof) shall avtomalicatly be caneeled and retired and shall cease 1o exist, and
no consideration shall be delivered in exchange therefor,

(c) If at any time during the period between the date of this Agreement and
the Effective Time, any change in the outstanding shares of capital stock of Purchaser shall occur
(or for which the relevant record date will occur) as a result of any reclassification,
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recapitalization, stock split (including a reverse stock split) or subdivision or combination,
exchange or readjustment of shares, or any stock dividend or stock distribution with a record date
during such period, the Exchange Ratio shall be equitably and proportionately adjusted, if
necessary and without duplication, to rcflect such change; provided, that nothing in this

Section 2.2(c) shall be construed to permit Company or Purchaser to take any action with respect
to their respective scourities that is prohibited by the terms of this Agreement.

Section 2.3 Exchange and Pavitent for Company Capital Stock.

(a) Al ar promptly after the Effective Time, Purchaser shali deposit {or cause
to be deposited) with an exchange agent designated by Purchaser and reasonably acceptable to
Company (the “Exchange Apent™) cvidence of shares in book-entry form (or stock certificates (a
“Certificate”) at Purchaser’s option) representing the aggregate number of shares of Purchaser
Capital Stock into which shares of Company Capital Stock have been converted in accordance
with Section 2.2, plus cash in licu of fractional shares in accordance with Section 2.4, In
addition, Purchaser shall deposit with the xchange Agent, as necessary from time to time at or
after the Effective Time, any dividends or other distributions payable pursuant to Section 2.5,
All shares of Purchaser Capital Stock and dividends and distributicns deposited with the
Exchange Agent pursuant to this Section 2,3(a) shatl hereinafter be referred to as the “Exchange
Fund”, The Exchange Fund shall not be used for any purpose other than to fund payments due
pursuant to Sections 2.2, 2.4 or 2.5, except as provided in this Agreement.

' (b)  As soon as reasonably practicable after the Effective Time (and in any
event within five (5} Business Days thereafter), Purchaser shall cause the Exchange Agent to
mail or deliver 1o cach holder of record of (i) an outstanding Certificate or outstanding
Certificates that immediately prior to the Effcctive Time represented outstanding shares of
Company Capital Stock (“Company Cerificates™) or (ii) uncertificated shares of Company
Capital Stock represented by book-entry (“Book-Intry Company Shares”) which, in each case,
were converled into the right to receive the Purchaser Common Stock with respect thereto
pursuant to Section 2.2, (A) a letter of transmiutal in customary form (which shall specify that
delivery shall be effected, and risk of loss and title to the Company Certificates or Book-Entry
Company Shares held by such Person shall pass, only upon proper delivery of the Company
Certificates to the Exchange Agent o, in the case of Book-Intry Company Shares, upon
adherence to the procedures set forth in the letter of transmittal, and shall contain such other
provisions as Purchaser or the Exchanpe Agent may reasonably specify) and (B) instructions for
use in effecting the surrender of Company Certificates or Book-Entry Company Shares in
exchange for the Purchaser Common Stock payable with respect thereto pursuant 1o Section 2.2.
Upon surrender of a Company Certificatc or Book-Entry Company Share to the Exchange Agent,
together with such letter of transmittal, duly completed and validly executed in accordance with
the instructions thereto, and such other documents as the Exchange Agent may reasonably
require, the holder of such Compuny Certificate or Book-Iintry Company Share shall be entitled
to receive in exchange thercfor the Purchaser Comunon Stock for each share of Company Capital
Stock formerly represented by such Company Certificate or Book-Entry Company Share (subject
to deduction for any required withholding Tux), and such Company Certificate or Book-Entry
Company Sharc shall forthwith be canceled. No interest shall be paid or shall accrue on any
Purchaser Common Stock payable upon surrender of any Company Certificate or Book-Entry
Company Share. In the event that any Purchaser Commaon Stock is to be paid to a Person other
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than the Person in whose name any Company Certificate is repistered, it shall be a condition of
payment that the Company Certificate so surrendered shall be properly endorsed (or
accompanied by an appropriate instrument of transfer) and otherwise in proper form for transfer,
that the signatures on such Company Certificale or any related stock power shall be properly
guaranteed and that the Person requesting such payment shall pay any transfer or other Taxes
required by reason of such payment to a Person ather than the registered holder of such
Company Certificate or establish to the satisfaction of Purchaser and the Exchange Agent that
such Taxes have been paid or are not applicable. Until surrendered as contemplated by this
Section 2.3, each Company Certificate or Book-Entry Company Share shall be deemed at any
time after the Effective Time to represent onty the right to receive, upon such surrender or
transfer, the Purchaser Common Stock, ptus cash in ficu of fractional shares in accordance with
Section 2.4, payable in respeet of sharcs of Company Capital Stock therctofore represented by
such Company Certificate or Book-Entry Company Shares, as applicable, pursuant to-

Section 2.2, without any interest thereon.

{c) Al shares of Purchaser Capital Stock issued, including any cash paid in
lieu of fractional shares, upon the surrender for exchange of Company Certificates or Book-Entry
Company Shares in accordance with the terms of this Article H shall be deemed to have been
paid in full satisfaction of al) rights pertaining to the shares of Company Capital Stock formerly
represented by such Company Certificates or Book-Entry Company Shares. At the Effective
Time, there shall be no further registration of transfers on the stock transfer books of Purchaser
of the shares of Company Capital Stock that were outstanding immediately prior to the Effective
Time. If, after the Lffective Time, Company Certificates are presented to Purchaser or the
Exchange Apent for transfer or (ransfer is sought for Book-Entry Company Shares, such
Company Certificates or Book-Enlry Company Shares shall be canceled and exchanged as
provided in this Article 11, subject to applicable Law in the case of Dissenting Company Shares,
To the extent permitted by Law, the former Company sharcholders shall be entitled to vote after
the Effective Time at any mceeting of Purchaser sharcholders the nomber of whole shares of
Purchaser Capital Stock into which their respective shares of Company Capital Stock are
converted, repardless of whether such holders have exchanged their Company Certificates for
certificates representing Purchaser Capttal Stock in wccordance with the provisions of this
Section 2.2, but beginning 60 days after the Jiffective Time no such holder shall be entitled to
vote on any matier unti] such holder surrenders such Company Certificate or Book-Entry
Company Sharcs for exchange as provided in this Seetion 2.3.

(d)  The Exchange Agent shall invest any cash included in the Exchange Fund
as directed by Purchaser; pravided, that no such investment or losses thereon shall affect the
Purchaser Common Stock or any cash in lieu of fractional shares payable to holders of Company
Certificates or Book-Entry Company Shares entitled to receive such consideration, and Purchaser
shall promptly provide additional funds {o the Exchange Agent for the benefit of holders of
Company Certificates and Book-Entry Company Shares in the amount of any such losses to the
extent necessary for payment of the Purchaser Conunon Stock. Any interest or other income
resulting from such investments shat! be paid to Purchaser or as directed by Purchaser.

() Any portion of the Exchange Fund (and any income earned thereon) that
remains unclaimed by the holders of Company Certificates or Book-Entry Company Shares for
nine (9) months after the Effective Time shall, to the extent permitted by applicable Law, be paid
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to Purchaser or as directed by Purchaser, and any holders of Company Certificates or Book-
Entry Company Shares who have not therctofore complied with this Article 11 shall thereafter
look only to Purchaser (subject to abandoned property, escheat or other similar Laws) for
payment of the Purchaser Common Stock with respect to shures of Company Capital Stock
formerly represented by such Company Certificate or Book-Entry Company Share, in cach case
without interest thercon.

)] None of Purchascr, Company, or the Exchange Agent or any other Person
shall be liable to any Person in vespeet of shares of Purchaser Capital Stock, any dividends or
distributions with respect thereto, or any cash in licu of fractional shares, in each case properly

delivered 1o a public official pursuant to any applicable abandoned property, ¢scheat or similar
Law.

(g)  If any Company Cerlificate shall have been lost, stolen or destroyed, upon
the making of an affidavit, in form and substance reasonably acceptable to Purchaser, of that fact
by the Person claiming such Company Cetificate to be lost, stolen or destroyed and, if required
by Purchaser or the Exchange Agent, the posting by such Person of a bond in such amount as
Purchaser or the Exchange Agent may determine is reasonably necessary as indemnity against
any claim that may be made against it or Purchaser with respect to such Company Certificate, the
Exchange Agent will deliver in ¢xchange for such lost, stolen or destroyed Company Certificate
the Purchaser Common Stock payable in respect thereof pursuant to this Agreement.

(h)  Each of Purchaser and the Exchange Agent shall be entitled to deduct and
withhold from the consideration otherwisc payable to any holder of shares of Company Capital
Stock or otherwise pursuant to this Agreement such amounts as Purchaser or the Exchange
Agént arc required to deduct and withhold with respect to the making of such payment under the
Code, or any provision of state, local or foreign Tax Law. Any amounts that are so deducted and
withheld shall be paid over to the appropriate taxing authority by Purchaser or the Exchange
Agent and shall be treated for all purposes of this Agreement as having been paid to the Person
in respect of which such deduction and withholding was made. Notwithstanding the foregoing,
(i) each holder that is to reccive a distribution pursuant to this Agreement will have the sole and
exclusive responsibility for the satisfaction and payment of any such withholding Tax obligations
imposed on Purchaser by any Governmental Entity on account of such distribution and {ii) no
distribution will be made 1o or on behalf of such holder pursuant to this Agreement unless and
unti! such holder has made arrangements satisfaciory 1o the Purchaser and the Exchange Agent
for the payment and satisfaction of such withholding 'I'ax obligations.

Scection 2.4 Fraclional Shares. Notwithstanding any other provision of this Article I1,
no fractionat shares of Purchaser Common Stock will be issued pursuant to the Merger, Instead,
Purchaser will pay or cause to be paid to the holder of any shares of Company Common Stock
that would, pursuant to this Article 11, otherwise be entitled to receive fractional shares of
Purchaser Common Stock an amounl in cash, rounded to the nearest cent and without interest,
equal to the product of (x) the fraction of a share to which such holder would otherwise have
been entitled (after taking into account ail shares of Company Common Stock owned by such
holder at the Effective Time to be converted into Purchaser Common Stock) and (y) the
Measurement Price.
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Seciion 2.5 Distributions With Respect to Unexchanged Shaves. No dividends or
other distributions with respect to shares of Purchascr Capital Stock issuable with respect to
shares of Company Capital Stock with a record date on or after the Effective Time shall be paid
to the holder of any unsurrendered Company Certificates or Book-Entry Company Shares until
those Company Certificates or Book-Entry Company Shares are surrendered as provided in this
Article II. Upon surrender, there shall be issucd and/or paid to the holder of the shares of
Purchaser Capital Stock issucd in exchange therefor, without interest, (A) at the time of
surrender, the dividends or other distributions payable with respect to those shares of Purchaser
Capital Stock with a record date on or after the Effective Time and a payment date on or prior to
the date of this surrender and not previously paid and (B) at the appropriate payment date, the
dividends or other distributions payable with respect to those shares of Purchaser Capital Stock
with a record date on or after the Effective Time bul with & payment date subsequent to
surrender.

Section 2.6 Dissenting Shares. Notwithstanding anything in this Agreement to the
contrary, shares of Company Common Stock issued and outstanding immediately prior to the
Effective Time that are held by any holder who is entitled (o demand and properly demands
appraisal of such shares of Company Common Stock pursuant to Sections 607.1301-607.1333 of
the FBCA (“Dissenting Company Shares™) shall not be converted into the right to receive the
Purchaser Common Stock, unless and until such holder shall have failed to perfect, or shall have
effectively withdrawn or lost, such holder’s right to appraisal under the FBCA. If any such
holder fails to perfeet or withdraws or loses any such right to appraisal, each such share of
Company Common Stock of such holder shall thereupon be converted into and become
exchangeable only for the right to reccive, as of the later of the Effective Time and the time that
such right to appraisal lias been irrevocably lost, withdrawn or expired, the Purchaser Common
Stock in accordance wilh Section 2.2, plus cash in lieu of fractional shares in accordance with
Section 2.4. Company shall serve prompt noiice to Purchaser of any demands for appraisal of
any shares of Compuny Common Stock, attemnpted withdrawals of such notices or demands and
any other instruments received by Company relating to rights to appraisal, and Purchaser shall
have the right to participate in and direct ail negotintions and proceedings with respect to such
demands. Company shall not, without the prior writlen consent of Purchaser, make any payment
with respect to, settle or offer to sertle, or approve any withdrawal of any such demands.

Section 2.7  Treatment of Company Stock Options and Other Equity-Based Awards of
Company.

{a) Al the Effective Time, each option to purchase shares of Company
Common Stock pranted under the Old Florida Bancshares, Inc. 2009 Stock Option Plan, whether
vested or unvested, that is outstardling immediately prior to the Effective Time {(each a
“Company Stock Option”) shall eease to represent a right 1o acquire shares of Company
Common Stock and shall be converted automaticaily into a cash payment by Company (subject
to required tax withlioldings} in an amount cqual to (a) the difference between (i) the product of
the Exchange Ratio (as may be adjusted) and the Measurement Price, and (i1) the exercise price
per share (the “Option Payment”). Prior to the receipt of the Option Payment and at the
Effective Time, cach holder of a Company Stock Option shall execute a cancellation agreement,
in a form reasonably acceptable to Purchaser and Company. Immediately prior to the Effective
Time, Company shall deliver the Option Payment to the holders of Company Stock Options.
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The Aggregate Option Payment cquals the sum of all Option Payments to holders of Company
Stock Options.

(b)  Prior to the iffective Time, the Company Board (or, if appropriate, any
committee administéring the Company Iquity Plans) shal} adopt such resolutions or take such
other actions as may be required o offect the (ransactions described in this Section 2.7, including
accrual of an amount in cash sufficient to cffect the necessary cash payment.

(c) Prior to the Effective Time, Company shall deliver all required notices
(which notices shall have been approved by Purchaser, in its reasonable discretion) to each
holder of Company Stock Optians or Company Stock Awards setting forth each holder’s or
participant’s rights pursuant to the applicable Company plan and stating that such Company
Stock Options or Company Stock Awards shall be ireated in the manner set forth in this
Section 2.7.

ARTICLE HI
REPRESENTATIONS AND WARRANTIES OF COMPANY

Except as discloscd in the disclosure Jetter delivered by Company to Purchaser prior to
the execution of this Agreement {the “Compauny_Disclosure Letter™) (which sets forth, among
other things, iterms the disclosure of which is necessary or appropriate either in résponse to an
express disclosure requircment contained in & provision hereof or as an exception to one or more
representations or warmrantics contained in this Article 111, or to one or more of Company’s
covenanis contained herein, provided, that disclosure in any section of the Company Disclosure
Letter shall apply only to the indicated Section of this Agreement except to the extent that it is
reasonably apparent on the face of such disclosure that such disclosure is relevant to another
Section of this Apreement, provided, further, that notwitiistanding anything in this Agreement to
the contrary, the merc inclusion of an {wem in the Company Disclosure Letter as an exception to a
representation or warranty shall not be deemed an admission that such itemn represents a material
exception or material {act, event or circusnsiunce or that such item has had or would have a
Company Material Adverse Effcet), Company represents and warrants to Purchaser as follows:

Section 3.1 Qrganization, Standing and Power.

(2) Each of Company and its Subsidiaries (i) is an entity duly organized,
validly existing and in good standing {with respect {0 jurisdictions that rccognize such concept)
under the Laws of the jurisdiction of its organization, (ii) has all requisite corporate or similar
power and authority io own, lease and operaie its properties and to carry on its business as now
being conducted and (iii) is duly quelified or licensed to do business and is in good standing
(with respect to jurisdictions that recognize such concept) in each jurisdiction in which the nature
of its business or the ownership, leasing or operation of its properties or assets makes such
qualification or licensing neeessary, except where the failure to be so qualified would not have a
Company Matcrial Adverse Effect,

{b) Company has previously made available to Purchaser true and complete
copies of Company’s articles of incurpuration (the “Company Charter™) and bylaws (the
“Company Bylaws™) and the articles or certificate of incorporation and bylaws (or comparable
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organizational documents) of each of its Significant Subsidiaries, in each case as amended to the
date of this Agreement, and cach as so made available is in {ull force and effect. Neither the
Company nor any of its Significant Subsidiarics is in violation of any provision of the Company
Charter or Company Bylaws or such articles or certificate of incorporation and bylaws (or
comparable organizational decuments) of such Significant Subsidiary, as applicable.

Section 3.2 Capital Stock.

() The authorized capital stock of Company consists of 15,000,000 shares of
Company Common Stock, 1,500,000 shares of preferred stock, $0.01 par vatue (the “Company
Preferred Stock™), of which 500,000 shares of Company Preferred Stock are designated as Series
A Preferred Stock (“Company Series A Preferred Stock™) and 700,000 shares of Company
Preferred Stock are designated as Serics I3 Preferred Stock (“Company Series B Preferred
Stock™). As of the close of business on October 21, 2014, (1) 10,562,259 shares of Company
Common Stock (excluding treasury shares) were issued and outstanding, (ii) no shares of
Company Common Stock were held by Company in its treasury, (iii) 332,586 shares of
Company Serics A Preferred Stock were issucd and outstanding, (iv) 700,000 shares of
Company Series B Preferred Stock were issued and outstanding, and (v) 2,178,969 shares of
Company Common Stock were reserved {or issuance pursuant to Company Equity Plans (of
which 2,124,009 shares werce subject to outstanding Company Stock Options and no shares were
subject to outstanding Company Stock Awards). All the outstanding shares of capital stock of
Company are, and all shares reserved for issuance as noted in clause (v) above will be, when
issued in accordance with the terms thereof, duly authorized, validly issued, fully paid and
nonassessable and not subject to any precmptive or similar antidilution rights, No shares of
capital stock of Company are owned by any Subsidiary of Company. Neither Company nor any
of its Subsidiarics has outstanding any bonds, debentures, notes or other obligations having the
right to vote (or convertible into, or exchangceable or exercisable for, securities having the right
to vote) with the sharcholders of Company or such Subsidiary on any matter. As of the date of
this Agreement, except for this Agreement, #s set forth above in this Section 3.2(a), the
Company Stock Options set forth in Scction 3.2(b) of the Company Disclosure Letter, and the
shares of capital stock or other voting sceurities or equily interests of each Subsidiary that are
owned, dircctly or indircctly, by Company, there are no outstanding (A) shares of capital stock or
other voting scourities or equity interests of Company, (13} securities of Company or any of its
Subsidiaries convertible into or exchanpeable or exercisable for shares of capital stock or other
voting securities or cquity interests of Campany or any of its Subsidiaries, (C) stock appreciation
rights, “phantom” stock rights, performance units, interests in or rights to the ownership or
earnings of Company or any of its Subsicliaries or other cquily equivalent or equity-based award
or right, (D) subscriptions, options, warrils, calls, commitments, Contracts or other rights to
acquire from Company or any of its Subsidiaries, or obligations of Company or any of its
Subsidiaries (o issue, register, ransfer, or sell any shares of capital stock of Company or any of
its Subsidiaries, voting sceuritics, equity inferests or securities convertible into or exchangeable
or exercisable for capital stock or other visting sceurities or equity interests of Company or any of
its Subsidiaries or rights or interests described in clanse (C) or (E) obligations of Company or
any of its Subsidiaries to repurchase, redeem or otherwise acquire any such securities or to issue,
grant, deliver, register, transfer or sell, or cause to be issued, granted, delivered, registered,
transferred or sold, any such sceurities. Ixcept for this Agreement, there are ne shareholder
agreements, voling trusts or other agreemients or understandings to which Company or any of its
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Subsidiaries is a party or on file with Company with respect to the holding, voting, registration,
redemption, repurchase or disposition of, or that restricts the transfer of, any capital stock or
other equity interest of Company or any of ils Subsidiaries. Except as set forth on Section 3.2(a)
of the Company Disclosurc Letter, neither the Company nor any of its Subsidiaries has any trust
capital securitics or other similar sccurities outstanding,

() Scction 3.2(b) of the Company Disclosure Letter sets forth a true and
complete list, as of October 26, 2014, of al} holders of outstanding Company Stock Options,
indicating, with respect to cach Company Stock Option then outstanding, the type of award
granted, the number of shares of Company Cominon Stock subject to such Company Stock
Option, the name of the plan under which such Company Stock Option was granted, the date of
grant, exercise price, vesting schedule and cxpiration thereof (the “Company Equity Award
Schedule™). Each Company Stock Option intended to qualify as an “incentive stock option”
under Section 422 of the Code so qualifies. The exercise price of each Company Stock Option is
no less than the fair market value of a share of Company Commeon Stock as determined on the
date of grant of such Company Stock Option and within the meaning of Section 409A of the
Code and associatled Treasury Department guidance. Company has made available to Purchaser
true and complete copies of all Compuny Fquity Plans and the forms of all award agreements
evidencing outstanding Company Stock Options.

() Except {or this Agrcement, neither the Company nor any of its
Subsidiaries is a party to any agreement pursuant to which any Person is entitled to elect,
designate or nominafe any divector of it or its Subsidiaries.

Section 3.3 Subsidiaries. Scetion 3.3 of the Company Disclosure Letter sets forth a
true and complete list, as of the date hereof, of (a) each Subsidiary of Company and the Bank
Subsidiaries, including its jurisdiction of incorporation or formation, and (b) each other Person
that is not a Subsidiary but in which Company holds, directly or indirectly, a 5% or greater
equity interes{ (each, 2 “Company Minority Interest Busiuess™), and the percentage of
Company’s cquily interest in such Company Minority Interest Business relative 1o all
outstanding equity interests (on a fully diluted basis). All the outstanding shares of capital stock
or other voting sccuritics or equity interests of cach Subsidiary of Company have been duly
authorized and validly issued, are {ully paid and nonassessable and are not subject to any
preemptive or similar rights. All of the shares of capital stock or other equity or voting interests
of each Subsidiary and each Company Mingrity Interest Business that are owned, directly or
indirectly, by Company or a Subsidiary thercof are free and clear of all pledges, claims, liens,
charges, options, rights of first refusal, cicumbrances and security interests of any kind or nature
whatsoever (including any limilation on voting, sale, transfer or other disposition or exercise of
any other attribute of ownership) (collectively, “Liens’) other than restrictions on transfer under
applicable securities Laws, BExcept for (x) the capital stock of, or other equity or voting interests
in, its Subsidiarics and (y) its interests in the Company Minority Interest Businesses, Company
does not own, directly or indircetly, any 5% or greater equily, membership interest, partnership
interest, joint venture intercst in any Person, or any interest convertible into, exercisable or
exchangeable for, any of the foregoing. In the case of the Company, except for its ownership of
the Bank Subsidiaries, it docs not own, bencficially or of record, either directly or indirectly, any
stock or equity interest in uny depository institution (as defined in 12 U.S.C. Section 1813(c)(1)).
The deposits of the Bank Subsidiarics are insured by the Federal Deposit Insurance Corporation
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to the fullest extent permitted by law, and ull insurance premiums and assessments required to be
paid in connection therewith have been paid when due. No proceedings for the revocation or
termination of such deposit insurance arc pending or, to the Knowledge of the Company,
threatened. The Bank Subsidiarics are members in good standing of the Federal Home Loan
Bank (“FHLB™) of Atlanta,

Secction 3.4 Authority.

{a)  Company has all nceessary corporate power and authority to execute,
deliver and perform its obligations undcr this Agreement and, subject to obtaining the Requisite
Regulatory Approval and Company Sharcholder Approval (as hereinafter defined), to
consummate, and cause its Bank Subsidiarics to consummate, the transactions contemplated
hereby, The execution, delivery and performance of this Agreement by Company and the
consummation by Company of the transactions contemplated hereby have been duly and validly
approved by all necessary corporate action on the part of Company and no other corporate
proceedings on the part of Company zre necessary o approve this Agreement or to consummate
the transactions contemplated hereby, subject in the case of the consummation of the Merger and
assuming the accuracy, as of the record date for the determinution of Company shareholders
entitled to votc at the Company Shareholder Meeting, of Purchaser’s representation and warranty
contained in the second sentence of Section 4.18, 1o the adoption and approval of this Agreement
by the holders of at least a majorily of the shares of Company Capital Stock, entitled to vote at
the Company Sharcholder Mecting and voting together as single class (such approval of the
Merger, hercinafier referred to as the “Company Sharcholder Approval™), and to the filing of the
Certificate of Merger with the Louisiana Secrelary of State as required by the BCL. This
Agreement has been duly executed and delivered by Company and, assuming the due
authorization, execution and delivery by cach other party hereto, constitutes a valid and binding
obligation of Company, enlorceable against Company in accordance with its terms (except to the
extent that enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
reorganization, fraudulent transfer or similar Laws alfecting the enforcement of creditors’ rights
generally or by general principles of cquity).

(b)  The Company Board, at a meeting duly called and held, duly adopted
resolutions (i) determining that the terms of this Agreement, the Merger and the other
transactions contemplated hereby ave {air to and in the best interests of Company and its
sharcholders, (ii) approving and declaring advisable this Agreement and the transactions
contemplated hereby, including the Merger, (ii) directing that this Agreement be submitted to
the shareholders of Company at the Company Sharcholder Mecting for adoption and approval
and (iv) recommending that Company's shareholders vote in favor of the adoption and approval
of this Agreement and the transactions contemplated hereby, including the Merger (the
“Company Recommendation™), which resolutions have not been subsequently rescinded,
modified or withdrawn in any way, cxcept as may be permitted by Section 3.3.

{¢)  Assuming the accuracy, us of the rccord date for the determination of
Company shareholders cntitled to vote at the Cormpany Shareholder Meeting, of Purchaser’s
represcniation and warranty contained in the second sentence of Section 4.18, the Company
Shareholder Approval is the only vote of the holders of any class or series of Company’s Capital
Stock or other securitics required in connection with the consummation of the Merger,
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Section 3.5  No Conflict; Consents and Approvals.

(a) The exceution, delivery and performance of this Agreement by Company
do not, and the consammation of the Merger and the other transactions contemplated hereby and
compliance by Company with the provisions hereof do not, and will not, conflict with, or result
in any violation or breach of, or default (with or without notice or lapse of time, or both) under,
or give rise {0 a right of, or result in, termination, cancellation, modification or acceleration of
any obligation or remedy or (o the loss of @ malecial benefit under, or result in the creation of any
Lien (other than a Permitted Licn) in or upon any of the properties, assets or rights of Company
or any of its Subsidiarics under, any provision of (1) the Company Charter or Company Bylaws,
or the articles or certificate of incorporation or bylaws (or similar organizational documents) of
any Subsidiary of Company, (ii) except as set forth in Section 3.5(a) of Company Disclosure
Letter, any Company Material Contract to which Company or any of its Subsidiaries is a party or
by which Company or any of its Subsidiaries or any of their respective properties or assets may
be bound as of the date hereof ar (iii) subjeet to the governmental Hlings and other matters
referred to in Section 3.5(b), any Law or any rule or regulation of any self-regulatory authority
applicable to Company or any of its Subsidiarics or by which Company or any of its Subsidiaries
or any of their respective propertics or assets may be bound, except, in the case of clauses (ii)
and (iii), as individually or in the aggregate would not have a Company Material Adverse Effect.

(b)  No consents, approvals, orders or authorizations of, or registrations,
declarations or filings with or notices to, any Governmental Entities or any third party are
required to be made or obtained by Company or any of its Subsidiaries in connection with the
execution, delivery or performance by Company of this Agreement or to consummate the Merger
or the other transactions contempliated hereby, except for (A) filings of applications and notices
wiih, receipt of approvals or no objections from, and the expiration of related waiting periods
required by, federal and state banking authorities, inchuding applications and notices under the
BHC Act, (B) filings of applications and notices with, and receipt of approvals or non-objections
from, the state securities authorities, applicable sceurities exchanges and self-regulatory
organizations, (C) filing ol (i) a registration statement on Form $-4 prepared in connection with
the issuance of Purchaser Common Stock in the Merger and related transactions (as amended or
supplemented from time to time, the “Registration Statement™) pursuant to the Securities Act and
declaration by the SEC of the cffectivencss of the Registration Statement under the Securities
Act, (i1} a proxy statement relating to the approval of this Agreement by Company’s shareholders
(the “Proxy Statement’) pursuant to the Bxchange Act, and (ii1) such other filings and reports as
required pursuant to the applicable requirements of the Securities Act or the Exchange Act,

(D) the filing of the Certificate of Merger, (B) filings with Nasdaq of a notification of the listing
on Nasdag of the shares of Purchaser Cominon Stock to be issued in the Merger and related
transactions, (IF) filings of applications or notices with state insurance authorities or with the
United States Depariment of Justice, () written consent of the U.S.Small Business
Administration and (1) such other {ilings with third partics who are not Governmental Entities
the failure of which to be obtained or madc, individually or in the aggregate, would not have a
Company Material Adverse Effect, As of the date hercof, Company knaws of no reason why all
regulatory approvals {rom any Governmental Entitics required for the consummation of the
transactions contemplated by this Agrcement and listed in items (A) through (H) of this Section
3.5(b) should not be obtained on a timely basis,
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(c) All consents, approvals, orders or authorizations of any third party other
than a Governmental Entity required to be made or obtained by Company or any of its
Subsidiarics to assign or transfer all real estate leases and any Company Material Contracts shall
have been obtained by Company or a Subsidiary prior to the Effective Time,

Section 3.6  Financial Statements; Reports.

(a) The financial statements (including the related notes thereto) comply as to
form in all material respects with applicable accounting requirements and, have been prepared in
accordance with generally accepted accounting prineiples (“GAAP™) applied on a consistent
basis during the periods involved (exeept as may be expressly indicated in the notes thereto) and
fairly present in all material respects the consolidated financial position of Company and its
Subsidiaries as of the dates thereof and their respective consolidated results of operations,
changes in sharcholders’ cquity and changes in cash flows for the periods then ended (subject, in
the case of unaudited statements, to normal and recurring year-end audit adjustments that were
not, or are nol expecied to be, material in amount), all in accordance with GAAP.

(b) Neither Company nor any of ils Subsidiaries has, and since December 31,
2013, neither Company nor any of its Subsidiarics has incurred {(except, in each case, as
permitted by Scction 5.1), any liabilitics ur obligations, whether accrued, absolute, contingent or
otherwise, known or unknown, whether due or to become due, except (i) those liabilities fully
accrued or reserved against in the unaudited consolidated balance sheet of Company and its
Subsidiaries as of June 30, 2014, (i) for liabilities and obligations incurred in the ordinary course
of business consistent with past practice since Junc 30, 2014, (iii) for liabilities and obligations
that are not material to Company and its Subsidiaries, taken as a whole, and (iv) for any
liabilities incurred with respect to the transactions contemplated by this Agreement. Section
3.6(b) of Company Disclasure Letter sets forth any Company liability other than deposits or
repurchase agreements in excess of $100,000 as of September 30, 2014,

{¢)  The books and records of Company and its Subsidiaries have been, and
are being, maintained in all material respects in accordance with GAAP and any other applicable
legal and accounting requircments and reflect only actual transactions.

(d)  The records, systems, controls, data and information of Company and its
Subsidiaries are recorded, stored, maintained and operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that are under the
exclusive ownership and direet control ol Company or its Subsidiaries or accountants (including
all means of access thereio and therefront), except for any non-exclusive ownership and non-
direct control that would not reasonably Lie expected 1o have a material adverse effect on the
system of internal accounting controls described in the following sentence, Company and its
Subsidiaries have implemented and maintain a system of internal accounting controls effective to
provide reasanable assurances reparding the reliability ol financial reporting and the preparation
of financial statements in accordance with GAAP. Company has implemented and maintains
disclosure controls and procedures effective to ensure that material information relating to
Company, including its consalidated Subsidiaries, is made known to the Chief Executive Officer
and the Chief Finaneial Officer of Company by others within those entities to allow timely
decisions regarding required disclosure.
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() Company and each of its Subsiciarics have timely filed all reports, forms,
schedules, registrations, slatements and other documents, together with any amendments
required to be made with respect thereto, that they were required to file since December 31, 2012
with any Governmental Entity and have paid all fees and assessments due and payable in
connection therewith. There 1s no material unresolved violation or exception by any
Governmental Entity with respect to any report, form, schedule, registration, statement or other
document filed by, or relating to any examinations by any such Governmental Entity of,
Company or any of its Subsidiaries.

Q)] Except as set forth on Section 3.6(f) of Company Disclosure Letter, since
December 31, 2012, (A) neither Company nor any of its Subsidiaries nor, to the Knowledge of
Company, any director, officer, cmployee, auditor, accountant or representative of it or any of its
Subsidiaries hus received or otherwise had or obtained knowledge of any material 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 Company or any of its Subsidiaries has engaged in questionable accounting or
auditing practices, and (B) no attorney representing Company or any of its Subsidiaries, whether
or not employed by Company or any of its Subsidiaries, has reported evidence of a material
violation of securitics laws, breach of fiduciary duly or similar violation by Company or any of
its officers, directors, cmployees or agents to the Company Board or any committee thereof or to
any of Company's dircetors or officers.

Section 3.7 Certain Information. Nonc of the information supplied or to be supplied
by Company or any of its Subsidiaries [or inclusion or incorporation by reference in (a) the
Registration Statement will, at the time it is {iled with the SEC, at any time it is amended or
supplemented and at the time it or any amendment or supplement thereto becomes effective
under the Securities Act, contain any untrue statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein not
misleading, or (b) the Proxy Statement will, at the time it is first mailed to Company’s
shareholders, at the time of any amendinents or supplements thercto and at the time of the
Company Sharcholders Mceting contain any untrue statement of a matcerial fact or omit to state
any material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they are made, not misleading; provided, that no
representation or warranty is made by Cumpany with respect to information supplied in writing
by Purchaser or any of its Subsidiaries specifically for inclusion therein. The portions of the

- Proxy Statement and the Repistration Statement relating to Company and its Subsidiaries and
other portions within the reasonable conirol of Company will comply as to form in all material
respects with the requirements of the Exchange Act and the Securities Act, respectively.

Section 3.8 Absence of Cerlain Changes or Events. Since December 31, 2012;
(a) Company and its Subsidiaries have conducted their businesses only in the ordinary course
consistent with past practice and none of them has taken any action that would have been
prohibited by Section 5.1 if'taken after the dute hereof; and (b) there has not been any change,
event or development or prospective change, event or development that, individually or taken
together with all other {ucty, circumstances and events (described in any Section of this Asticle
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I or otherwise), has had or would reasonably be expected to have a Company Material Adverse
Effect.

Section 3.9 Litigation. Except as set forth on Section 3.9 of Company Disclosure
Letter, Section 3.9 there is no action, suif, charge, claim, arbitration, investigation, inquiry,
grievance or other proceeding (cuch, an “Action”™), whether judicial, arbitral, administrative or
other, pending or, to the Knowledge of Company, threatened against or affecting Company or
any of its Subsidiaries, any of their respective propertics or assets, or any present or former
officer, director or employce of Company or any of its Subsidiaries in such individual’s capacity
as such (and Company is not aware of any basis for any such Action), other than Actions that,
individually or in the aggregate, have not had, or would reasonably be expected not to have a
Company Material Adverse Iiffce(. Neither Comnpany nor any of its Subsidiaries nor any of their
respective properties or assets is subject to any outstanding judgment, order, injunction, rule or
decree of any Governmental Entity that, individually or in the apgregate, has had a Company
Material Adverse Lffect.

Section 3.10 Compliance with Laws.

() Company and each of its Subsidiaries are and, at all times since December
31,2012, have been, in compliance with al} Laws applicable to their businesses, operations,
properties or assets, including, Scctions 23 A and 23B of the Federal Reserve Act, the Equal
Credit Opportunity Act, the Fair Housing Act, the Community Reinvestment Act, the Home
Mortgage Disclosure Act, the Uniting and Strengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT) Act of 2001, the Bank
Secrecy Act and all other applicable {air lending Jaws and other laws relating to discriminatory
business practices, except where any non-compliance, individually or the aggregate, has not had
a Company Material Adverse Effect. Company and cach of its Subsidiaries have in effect, and
have at all times held, all material permits, licenses, variances, exemptions, authorizations,
operating certificates, {ranchises, orders and approvals of ull Governmental Entities (collectively,
“Permits™) necessary for them to own, lease or operate their properties and assets and to carry on
their businesses and opcrations as now conducted, and to Company’s Knowledge no suspension
or cancellation of any such Permits is threatened, and there has occurred no violation of, default
(with or without notice or lapse of time or both) under or ¢vent giving to others any right of
revocation, non-renewal, adverse modification or cancellation of, with or without notice or lapse
of time or both, any such ermit,

(b)  Company is duly registered with the Federal Reserve as a bank holding
company under the BHC Act. The deposit accounts of the Bank Subsidiaries are insured by the
FDIC through the Deposit Insurance Fund to the fullest extent permitted by Law, and all
premiums and assessments required to be paid in connection therewith have been paid when due,

{c} Except as sct forth on Section 3.10(c) of the Company Disclosure Letter,
since December 31, 2012, neither Company nor any of its Subsidiaries has received any
notification or communication from any Governmental Lintity (A) asserting that Company or any
of its Subsidiaries is in default under any applicable Laws or Permits, (B) threatening to revoke
any Permits, (C) requiring Company or any of its Subsidiaries to enter into or consent to the
issuance of a cease and desist order, formal or writlen agreement, directive, commitment,
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memorandum of understanding, board resolution, extraordinary supervisory letter or other formal
or informal enforcement action ol any kind that imposcs any material resirictions on the conduct
of Company’s business or that relates to its capital adequacy, its credit or risk management
policies, ifs dividend policy, its managenient, its business ot its operations {any of the foregoing,
a “Company Regulalory Agreement™), or (D) threatening or contemplating revocation or
limitation of, or which would have the cffect of revoking or limiting, FDIC insurance coverage,
and neither Company nor any of its Subsidiaries has been advised by any Governmental Entity
that such Governmental Entity is contemplating issuing or requesting (or is considering the
appropriateness of issuing or requesting) uny such judgment, order, injunction, rule, agreement,
memorandum of understanding, commitment letter, supervisory letter, decree or similar
submission. Neither Company nor any of its Subsidiaries is currently parly to or subject to any
Company Regulatory Agreement.

(d)  Since December 31, 2009, neither Company nor any of its Subsidiaries
(nor, to the Knowledge of Company, any of their respective directors, executives,
representatives, agents or employecs) (i) has used or is using any corporate funds for any illegal
contributions, gifts, enterlainment or other unlawful expenses relating to political activity,
(ii) has used or is using any corporate funds for any direet or indirect unlawful payments to any
foreign or domestic governmental officials or employees, (iii) has violated or is violating any
provision of the Foreign Corrupt Practices Act of 1977, (iv) has established or maintained, or is
maintaining, any unlawful fund of corporate monies or other properties or (v) has made any
bribe, unlawful rebate, payoff, influence payment, kickback or other unlawful payment of any
nature.

(e) Since December 31, 2009, Company and Subsidiaries have at all times
complied with any posted or internal privacy polictes relating to data protection or privacy,
including the protection of personal information.

Section 3.1t Benelit Plaps.

(@)  All “cmiployee benefit plans” (within the meaning of section 3(3) of the
Employee Retirement Income Sccurity Act of 1974, as amended (“ERISA™)) and all stock
purchase, stock option, severance, employment, change-in-control, fringe benefit, bonus,
incentive, deferred compensation, employee loan, and all other employee benefit plans,
agreements, programs, policies or other urrangements, and whether or not subject to ERISA,
under which any employee, former employee, dircctor, officer, independent contractor or
consultant of Company or its Subsidiarics has any present or future right to benefits or under
which the Company or ity Subsidliarics has any present or future liability are referred to herein as
the “Company Plans.” IZach material Company Plan is identified on Section 3.11(a) of the
Company Disclosure [Letter.

(b)  With respect to each material Company Plan, Company has furnished or
made available to Purchaser a current, accurate and complete copy thereof and, to the extent
applicable: (i) any related trust agrecinent or other funding instrument, (ii) the most recent
determination or opinion letter of the IRS, if applicable, (iii) the most recent summary plan
description, (iv) any other writlen communications (or a description of any oral communications)
by the Company or its Subsidiarics to employees of the Company or its Subsidiaries, including
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concerning the extent of any post-retirement medical or life insurance benefits provided under a
Company Plan, and (v) for the most recent year (A) the Form 5500 and attached schedules,
(B) audited financial statcments and (C) actuarial valuation reports.

(©) With respect 1o cach Company Plan, cxcept to the extent that the
inaccuracy of any of the representations sct forth in this Section 3.11, individually or in the
aggregate, have not had a Company Malterial Adverse Effect:

(i) cach Company P'lan has been established and administered in
accordance with its ferms and in compliance with the applicable provisions of ERISA and the
Code and other applicable Law, and a!l contributions required to be made under the terms of any
Company Plan have been timely made,

(ii}  each Company Plan intended to be qualified under Section 401(a)
of the Code has received a favorable determination, advisory and/or opinion letter, as applicable,
from the [RS that it is so qualified and, 1o the Knowledge of Company, nothing has occurred,
whether by action or failure to act, since the dale of such letter that would reasonably be
expected to cause the loss of such qualified statug of such Company Plan;

(iif)  thereis nu Action (including any investigation, audit or other
administrative proceeding) by the Department of Labor, the Pension Benefit Guaranty
Corporation (the “PBGC™), the IRS or any other Governmental Entity or by any plan participant
or beneficiary pending or threatened relating fo Company Plans, any fiduciaries thereof with
respect to their duties to Company Plans or the assets of any of the trusts under any Company
Plans (other than routine claims for benefits) nor are therc facts or circumstances that exist that
could reasonably give rise to any such Actions. No writlen or oral communication has been
received from the PBGC in respect of any Company Plan subject to Title I'V of ERISA
concerning the funded status of any such plan or any transfer of asseis and liabilities from any
such plan in connection with the transactions contemplated herein; and

(iv)  no “repotable cvem” (as such tenn is defined in Section 4043 of
ERISA) that could reasonably be expected to result in liability; no nonexempt “prohibited
transaction” (as such term is defined in Scetion 406 of ERISA and Section 4975 of the Code);
and no “accumulated funding deficiency” (as defined in Scetion 302 of ERISA and Section 412
of the Codce) or failure to timely satisly any “minimum funding standard” (within the meaning of
Section 302 of ERISA or Scetions 412 or 430 of the Code), in each case whether or not waived,
has occurred with respeet to any Company Plan.

(@ (@) Each Company Plan pursuant to which the Company or any of its
Subsidiarics could incur any current or projected liability in respect of post-employment or post-
retirement health, medical, or life insurance benefits for current, former, or retired employees of
the Company or any of its Subsidiarics (zxcept as required 10 avoid an excise tax under Section
49808 of the Code or otherwise except 1y may be required by applicable Law) (“Retiree Medical
Benefits”) is identified in Scction 3.1 H{d} of the Company Disclosure Letter, and (ii) the
provisions of cach Company Plan so identified which provide Retiree Medical Benefits may be
terminated at any time by the Company or its Subsidiarics without liability to the Company or its
Subsidiaries.
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(c) Lxcept as sct forth on Schedule 3.11(e) of Company Disclosure Letter,
neither Company nor any of its Subsidiaries is a party to any Coniract that will, directly or in
combination with other cvenis, result, separately or in the apgregate, in the payment, acceleration
or enhancement of any benefit as a result of the transactions contemplated by this Agreement,
and neither the execution of this Agreement, Company shareholder approval of this Agreement
nor the consemmation ol the transactions contemplated hereby will (A) result in severance pay
or any increase in severance pay upon any termination of employment after the date of this
Agreement, (B) accelerate the time of payment or vesting or result in any payment or funding
(through a grantor trust or otherwise) of compensation or benefits under, increase the amount
payable or result in any other material oblipation to, any of the Company Plans, (C) limit or
restrict the right of the Compuny to merge, amend, or terminate any of the Company Plans, (D)
cause the Company to record additional compensation expense on its income statement with
respect o any outstanding stock option or other equity-basced award, or (E) result in the payment
of payments which would not be deductible under Section 280G of the Code.

Section 3.12  Labor Matters,

(a) There arc no collective bargaining agreements or other labor union
contracts, agreements or understandings applicable to any employees of Company or any of its
Subsidiaries. There is no labor dispute, strike, work stoppage or lockout, or, to the Knowledge
of Company, threat thercof, by or with respect to any employces of Company or any of its
Subsidiarics, and there has been no labor dispute, strike, work stoppage or lockout in the
previous three years. To the Knowledge of Company, there are no organizational efforts with
respect to the formation of a collective bargaining unit presently being made or threatened
involving employees of Company or any of its Subsidiarics. Neither Company nor any of its
Subsidiaries has engaged or is engaging in any unfair labor practice. Company and its
subsidiarics arc in substantial compliance with all applicable laws respecting employment and
employment practices, {erms and conditions of employment, wages, hours of work and
occupational safety and health, except where the failure to comply therewith, individually or in
the aggregate, has not and would not reasonably be expected to adversely interfere in any
material respect with the conduct of Company’s or any of its Subsidiarics’ business, No
proceeding asserting that Company or any of its Subsidiuries has committed an unfair labor
practice (within the meaning of the Nutional Labor Relations Act of 1935) or seeking to compel
Company or any of ils Subsidiaries to bargain with any labor organization as to wages or
conditions of employment is pending or, to the Knowledge of Company, threatened with respect
to Company or any ol its Subsidiaries belore the National Labor Relations Board, the Equal
Employment Opportunity Commission or any other Governmental Enfity.

(b)  Neither Company nor any of its Substdiaries is a party to, or otherwise
bound by, any consent decree with, or cifation by, any Govertunental Entity relating to
employees or employment practices, None of Company, any of its Subsidiaries or any of its or
their exccutive officers has received within the past three years any written notice of intent by
any Governmental Entity responsible for the enforcement of labor or employment laws to
conduct an investigation relating to Company or any of its Subsidiarics and, to the Knowledge of
Company, no such investigation is in progress.
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Section 3.13  Environmenial Matters,

() Except as set forth on Scetion 3.13(a) of Company Disclosure Letter:
(i} neither Company's conduct nor its operation or the conduct or operation of its Subsidiaries
nor any condition of any property presently or previously owned, leased or operated by any of
them (including in a fiduciary or agency capacity), violates or has violated Environmental Laws;
(ii) there has been no release of any Hazardous Substance by Company or any of its Subsidiaries
in any manner that has given or would reasonably be expected to give rise to any remedial
obligation, corrective action requirement or liability under applicable Environmental Laws;
(iil) neither Company nor any of its Subsidiarics has received any written claims, notices,
demand letters or requests for information (except for such claims, notices, demand letters or
requests for information the subject matter of which has been resolved prior to the date of this
Agreement) from any Governmental Iintity or any other Person asserting that Company or any of
its Subsidiarics or the operation or condition of any property ever owned, leased, operated or
held as collateral or in a fiduciary capacity by any of them are or were in violation of or
otherwise are alleged to have liability under any Environmental Law, including responsibility (or
potential responsibility) for the cleanup or other remediation of any pollutants, contaminants or
hazardous or toxic wastes, substances or materials at, on, beneath or originating from any such
property; (iv) no Hazardous Substance has been disposed of, arranged to be disposed of, released
or transported in violation of any applicable linvironmental Law, or in a manner that has given
rise to, or that would reasonably be expected to give rise to, any liability under any
Environmental Law, from any current or former properties or facilities while owned or operated
by Company or any of its Subsidiarics or as a resnlt of any operations or activities of Company
or any of its Subsidiaries at any location, and no other condition has existed or event has
oceurred with respect to Company or any of its Subsidiaries or any such properties or facilities
that, with notice or the passage of time, or both, would be reasonably likely to result in liability
under Environmental Laws, and, to the Knowledpe of Company, Hazardous Substances are not
otherwise present at or about #ny such properties or facilities in amount or condition that has
resulted in or would reasonably be expected to result in lability to Company or any of its
Subsidiaries under any Environmental Law; (v) ncither Company, its Subsidiaries nor any of
their respective propertics or facilities are subject to, or are, to Company’s Knowledge,
threatened to become subject to, any Habilitics relating to any suit, settlement, court order,
administrative order, regulatory requirement, judgment or claim asserted or arising under any
Environmental Law or any agreemeni relating o environmental liabilifies; and (vi) no property
on which Company or any of its Subsidiaries holds a Lien violates or violated any
Environmental Law and no condition has existed or event has occurred with respect to any such
property that, with notice or the passage of time, or both, is reasonably likely to result in liability
under any Environmental Law.

(b)  Asused herein, “Environmental Law” means any Law relating to (i) the
. protection, preservation or restoration of the environment {(including air, surface water,
groundwater, drinking water supply, surface land, subsurface land, plant and animal life or any
other natural resource} or {it) the exposure to, or the use, storage, recycling, treatment,
generation, transportation, processing, handling, labeling, production, release or disposal of
Hazardous Substances, including the Resource Conservation and Recovery Act, the
Comprehensive Environmental Response, Compensation, and Liability Act, the Clean Water
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Act, the Clean Air Act and the Occupational Safety and Health Act; regulations promulgated
thereunder, and state counterparts to the [ercgoing,

{€) As used herein, “Hazardous Substance” means any substance listed,
defined, designated, classified or regulated as a waste, pollutant or contaminant or as hazardous,
toxic, radioactive or dangerous or any other term of similar import under any Environmental
Law, including petrolcum.

Section 3.14  Taxes.

(&) Al material Tax Returns required to have been filed by or with respect to
Company or its Subsidiaries have been timely filed (laking into account any extension of time to
file granted or obtained), and such Tax Returns are acenrate and complete in all material
respects. All Taxes shown ta be payable on such Tax Returns have been paid or will be timely
paid and all other material Taxes required (o0 be paid by Company or its Subsidiaries have been
paid or will be timely paid, Except as disclosed in Section 3.14(a) of the Company Disclosure
Letter, no deficiency for any material umount of Tax has been asserted, assessed or threatened by
a Governmental Entity {whether orally or in writing) against Company or any of its Subsidiaries
that has not been satisfied by payment, scttled without payment due or withdrawn. There are no
Liens for Taxes on the assets of Company or any of its Subsidiaries (except for statutory Liens
for Taxes not yet due and payable). There are no outstanding waivers or agreements extending
the period for assessment of Taxes for any period with respect to any Tax to which Company or
any of its Subsidiaries may be subjcet, All Taxes not yet due and payable by Company or its
Subsidiaries (or any other corporation merged into or consolidated with Company or any of its
Subsidiaries) have been, in all material respects, properly accrued on the most recent Company
SEC Documents in accordance with GAAP. None of Comnpany or its Subsidiaries is a party to or
bound by or has any obligation under any Tax allocation sharing or similar agreement or
arrangement (other than an agrecmeni or arrangement solely among members of a group the
comumon Purchaser of which is Company or any of its Subsidiaries).

(by  Company and its Subsidiaries have complied in all material respects with
all applicable Luws relaling to the payment and withholding of Taxes (including withholding of
Taxes pursuant to Scctions 1441, 1442, 3121 and 3402 of the Code and similar provisions under
any other domestic or foreign tax Laws) and have, within the time and the manner prescribed by
Law, withheld from and paid over to the proper Governmental Entities all amounts required to be
so withheld and paid over under applicable Laws. The Company and each of its Subsidiaries
have complied in all material respects with ail information reporting requirements imposed by
the Code (and similar provisions under any other dumestic or foreign tax Laws).

(¢)  Except as sct forth on Section 3.14(c) of Company Disclosure Letter, as of
the date of this Agreement, there are no audils, claims or controversies now pending, or to the
Knowledge of Company, threatened in wriling against or with respect to Company or any of its
Subsidiaries with respect to any material Tax or failure to file any Tax Return.

(d)  Neither Company nor any of its Affiliates has taken or agreed to take any

action that weuld prevent the Merger from qualifying as a reorganization within the meaning of
Section 368(a). Company is not aware of any agreciment, plan, or other circumstance or reason

{W0030694.5) 2]




that would prevent the Merger from qualifying as a reorganization within the meaning of Section
368(a) of the Code,

(¢} Except as set forth on Section 3, 14{¢) of Company Disclosure Letter,
neither Company nor any of its Subsidiaries is a party to any Contract that will, directly or in
combination with other events, result, sepurately or in the aggregate, in the payment, acceleration
or enhancement of any benefit as a result of the transactions contemplated by this Agreement,
and neither the exceution of this Agreement, Company sharcholder approval of this Agreement
nor the consummation of the (ransactions contemplated hereby will (i) result in payments under
any Company Plan which would not rcasonably be expeeted to be deductible under
Section 162(m) of the Code, {ii) give rise 10 an additional Tax under Section 409A of the Code,
or (ili) result in the payment of any “excess parachute payments” within the meaning of
Section 280G of the Code.

6! Neither Company nor any of its Subsidiaries has been a party to any
distribution occurring in the last five years in which the parties to such distribution treated the
distribution as one to which Section 355 of the Code applied.

(g)  Neither Company nor any of its Affiliates has elected or is required to
defer payment of amounts from a foreign entity which will be subject to the provisions of
Section 457A.

()  No written claim has ever been received by the Company from any
Governmental Entity that Compatiy or any of its Subsidiaries (or the income or assets of
Company or any of its Subsidiaries) may be subject to taxation by a jurisdiction where Tax
Returns are not filed by or on behaif of Company or any of its Subsidiaries {or its income or
assets).

(i) Ncither Company nor any of its Subsidiaries (A) is or has ever been a
member of an affiliated group filing & consolidated, joint, combined or unitary Tax Return or (B)
has any hability for Taxes of any person arising from the application of Treasury Regulations
Section 1.1502-6 or any analogous provision of state, local or foreign law, or as a transferee or
successor, by contract, or otherwise,

§)] Neither Company nor any of its Subsidiaries has participated in or has any
liability or obligation with respect to any "listed transaction" within the meaning of Treasury
Regulations Secticn 1.6011-4 or is a matcrial advisor as defined in Section 6111 of the Code.

Scetion 3,15 Conlracts.

(a) Section 3.15(a) of the Company Disclosure Letter lists each of the
following types of Contracts 1o which Company or any of its Subsidiaries is a party or by which
any of their respective properties or assets is bound ns of the date hereof:

i) any Contract that would be required 1o be filed by Company as a

“material contract” pursuant to ltem G01(b){10) of Regulation $-K under the Securities Act or
disclosed by Company on a Current Report on Form 8-K;
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(ii)  any Contract that contains any noncompetition or exclusive dealing
agreements or other agreement or obligation that purports to materially limit or restrict in any
respect the ability of Company or any of its Subsidiarics (or, following the consummation of the
transactions contemplated by this Apreement, would limit the ability of Purchaser or any of their
Subsidiaries) to compete in any line of business or with any Person or in any geographic area
(other than as may be required by Law or any Governmental Entity) or which grants any right of
first refusal, right of first offer or similar right or that limits or purports to limit the ability of
Company or any of its Subsidiarics (or, following consummation of the transactions
contemplated hereby, Purchaser or any of jts Subsidiaries) to own, operate, sell, transfer, pledge
or otherwise dispose of any assets or business;

(iii)  any Contract for, with respect to, or that contemplates, a possible
merger, consolidation, reotganization, recapitalization or other business combination, or asset
sale or sale of equity securitics not in the ordinary course of business consistent with past
practice, with respect to il or any of its Subsidiarics or any Contract which relates fo a merger,
consolidation, reorganization, recapitalization or other business combination, or asset sale or sale
of equity sccuritics and which containg represcntations, covenants, indeinnities or other

obligations (including indemnification, “earn-ont” or vther contingent obligations) that are still in
effect;

(iv)  any Corlract relating to the borrowing of money by it or any its
Subsidiarics or the guarantee by it or any of its Subsidiarics of any such obligation of a third
party (other than deposit liabilitics and Federal Home Loan Bank borrowings, Contracts
pertaining to fully-secured repurchase agreements and Contracts relating to endorsements for
payment, guaranlecs and letters of credit made in the ordinary course of business consistent with
past practice), including any salc and leascback trunsactions, capitalized leases and other similar
financing transactions;

) any Contract that involves expenditures or receipts of it or any of
its Subsidiarics in excess of $100,000 per year (other than pursuant to Loans (as defined in
Section 3.25) originated or purchased by Company and its Subsidiaries in the ordinary course of
business consistent with past practice);

(vi)  any Contract with respect to the employment or compensation of
any officers, employecs, consuliants or directors;

(vii) any Contract conlaining a “most favored nation” clause or other
similar term providing preferential pricing or lrealment to a party (other than Company or its
subsidiaries) that is material to the Company or its Subsidiaries;

(vili) any Cenirict relating to a joint venture, partnership, limited
Hability company agreement or other similar agrecement or arvangement, or to the formation,
creation or operation, management or control of any partnership or joint venture with any third
parties or which limits payments of dividends; and
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(ix)  any Confract Which'limifs the right to use or grant any third party
the right to use the name “Old Florida Bancshares, Inc.”, “Old Florida Bank” or “New Traditions
Bank” or any variant thereof.

Each Contract of the type described in clauses (i) through (ix) is referred to herein as a
“Company Material Contract,”

(v) (i) Each Company Material Contract 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
Knowledge of Company, cach othier party thercto, and is in full force and effect and enforceable
in accordance with its terms, except Lo the extent that validity and enforceability may be limited
by applicable bankruptey, insolvency, moratorium, reorganization or similar Laws affecting the
enforcement of creditors’ rights gencrally or by general principles of equity or by principles of
public policy and except where the faiiure o be valid, binding, enforceable and in full force and
effect, individually or in the nggregate, has not had a4 Company Material Adverse Effect; and
(ii) there is no default under any Company Material Contract by Company or any of its
Substdiaries or, to the Knowledge of Campany, any ather party thereto, and no event or
condition has cccurred that constitutes, or, afier notice or lapse of time or both, would constitute,
a default on the part of Company or any of its Subsidiaries or, to the Knowledge of Company,
any other party thereto under any such Company Material Contract, nor has Company or any of
its Subsidiarics received any written notice of any such default, event or condition, or of any
termination or non-renewal of any Company Material Contract, except where any such default,
event or condition, or any such termination or non-renewal, individually or in the aggregate, has
not had a Company Material Adverse Effect. Company has made available to Purchaser true and
complete copics of all Company Material Contracts, including any amendments thereto.

Section 3.16  Insurance. Conpany and its Subsidiaries are insured with reputable
insurers against such risks and in such amounts as its management reasonably has determined (o
be prudent in accordance with industry practices. All the insurance policies, binders or bonds
maintained by Company or its Subsidiaries are in full force and effect and are disclosed on
Section 3.16 of Company Disclosure Letior, Company and its Subsidiarics are not in default
thereunder and all premiums and other payments due under any such policy have been paid. No
written notice of cancellation or termination has been reccived with respect to any such policy.

Section 3.17  Real and Personal Property.

() Company and its Subsidiarics have good, valid and marketable title to ail
material real properly owned by themn frec and clear of all Liens, except Liens for current Taxes
not yet due and payable and other standard exceptions comnmonly found in title policies in the
jurisdiction where such real property is located, and such encumbrances and imperfections of
title, if any, as do not materially detract from the value of the properties and do not materially
interfere with the present or proposed use of such properties or otherwise materially impair such
operations. All real property and fixtures uscd in or relevant to the business, operations or
financial condition of thc Company and its Subsidiaries are in good condition and repair.

(b)  The Company and its Subsidiaries have good, valid and marketable title
to, or in the case of leased property and leased tangible assets, a valid leasehold interest in, all
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tangible personal property owned by them, free and clear of all Liens (other than Permitted
Liens). '

O Each of Company and its Subsidiarics has complied with the terms of all
leases to which it is a party, and all such lcases are valid and binding in accordance with their
respective terms and in full force and cffect, and there is not under any such lease any matenial
existing defaull by the Company or such Subsidiary or, 1o the Knowledge of the Company, any
other party thereto, or any event which with notice or lapse of time or both would constitute such
a default, except for any such noncompliance or failure to be in full force and effect that,
individually or in the aggregate, has not had a Company Material Adverse Effect. Section 3.17(c)
of Disclosure Letler sets forth all material icases of Company as of the date hereof,

This Section 3.17 does not relate 1o Intellectual Property, which is the subject of Section 3.18.

Section 3.18  Intellectual Pronerty.

(&) Section 3.18(a) of the Company Disclosure Letter sets forth, as of the date
hereof, a true and complete list of all Marks, Patents and registered Copyrights, including any
pending applications to register any of the foregoing, owned (in whole or in part) by Company or
any of its Subsidiaries or used in the businesscs of Company or any of its Subsidiaries
(collectively, “Company Registered 1P”). Except as, individually or in the aggregate, has not had
a Company Material Adverse Elfect, (i) all Company Registered IP (other than patent
applications or applications to register trademarks) is, to the Knowledge of Company, valid and
enforceable and (ii) no Company Registered 1P is involved in any inter{erence, reissue,
reexamination, opposition, cancellation or similar procecding and, to the Knowledge of
Company, no such action is or has been thireatened with respect to any of Company Registered
1P,

{b)  BExcept as, individually or in the aggregate, has not had a Company
Material Adverse Effeet, Company or its Subsidiaries own exclusively (such exclusive right
excluding any licenses granted by Company or its Subsidiaries), free and clear of any and all
Liens (other than Permitted Liens), all Company Registered IP and all other Intellectual Property
that is material to the businesses of Company or any of its Subsidiaries other than Inteflectual
Property owned by a third party that is licensed to Company or a Subsidiary thereof pursuant to
an existing license agrecment and used by Compaay or such Subsidiary within the scope of such
license.

() Each of Company and its Subsidiaries has taken all reasonable steps to
protect and maintain its rights in its Intellectual Property and maintain the confidentiality of all
information of Company or its Subsidiaries that derives economic value (actual or potential}
from not being generally known lo other Persons who ¢an obtain economic value from its
disclosure or nse, including safeguarding any such information that is accessible through
computer systems or networks,

(d) To the Knowledge of Campany, none of the activities or operations of

Company or any of'its Subsidiarics (including the use of any Intellectual Property in connection
therewith) have infringed upon, misappropriated or diluled in any material respect any
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Intellectual Property of any third party and neither Company nor any of its Subsidiaries has
received any notice or claim asserting or suggesting that any such infringement,
misappropriation, or dilution is or may be occurring or has or may have occurred, except where
any such infringement, misappropriation or dilution, individually or in the aggregate, has not had
a Company Material Adverse Effect. To Company’s Knowledge, no third party is
misappropriating, infiinping, or dituting n any material respect any Intellectual Property owned
by or exclusively licensed lo Company or any of ils Subsidiaries that is material 1o any of the
businesses of Company or any of its Subsidiaries. To Company’s Knowledge, no Intellectual
Property owned by or exclusively licensed to Company or any of its Subsidiaries that is material
to any of the businesses of Company or any of its Subsidiaries is subject to any outstanding
order, judgment, decree or stipulation restricting or limiting in any material respect the use or
licensing thercof by Company or any of'its Subsidiaries.

(e To the Knowledge of Compuny, its I'T Assets operate and perform in all
material respects in accordance with their decumentation nnd functional specifications and
otherwise as required by Company in conuection with its business, and no IT Assets that are
material to the business of Company or any of its Subsidiaries or to any of their operations, have
materially malfunctioned or materiaily failed within the last three years. Company and its
Subsidiaries take all reasonable actions to protect and maintain the confidentiality and security of
the IT Assets (and all information stored or contained thercin or transmitted thereby) against any
unauthorized use, access, interruption, imodification or corruption. Company and its Subsidiaries
have implemented commercially reasonable dala backup, data storage, system redundancy and
disaster avoidance and recovery procedures with respect to the IT Assets, in each case, that is
consistent with customary industry practice. To the Knowledge of Company, no person has
gained unauthorized acccss to the 1T Asscts,

Scction 3.19  State "Takeover Statutes and Takeover Provisions. Assuming the accuracy
of Purchaser’s representation and warran(y contained in the second sentence of Section 4.18,
Company has taken all action required to be taken by it in order to exempt this Agreement and
the transactions contemplated hereby from, and this Agreement and the transactions
contemplated hereby are exempt from, the requircments of any “maoratorium,” “fair price,”
“affiliate transaction,” “business combination,” “control share acquisition” or similar provision
of any state anti-takcover Law, including Sections 607.0901 and 607.0902 of the FBCA
(collectively, “"Takeover Laws™), and the provisions of the Company Charter, Neither Company
nor any of its Subsidiarics is a holder of “interested shares” (within the meaning of Section
607.0902 of the FBCA of Purchaser or the beneficial owner (directly or indirectly) of more than
ten pereent (L0%) of the outstanding capital stock of Purchaser entitled to vote in the election of
Purchaser's dircctors. :

Section 3.20  Brokers. No broker, investment banker, financial advisor or other Person,
other than Sandler O'Neill + Partners, [..P., the fees and expenses of which will be paid by
Company, is entitled to any broker’s, finder’s, {inancial advisor’s or other similar fee or
commission in connection with the transuctions conlemplated by this Agreement based upon
arrangements made by or on behalf of Company or any of its Affiliates, True, correct and
complete copies of all agreements with Sandler (’Neill -+ Partners, L.P. relating 1o any such fees
or commissions have been furnished to Purchaser prior o the date hereof,
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Section 3.21  Opinion of Financial Advisor. Company has received the opinion of
Sandler O'Neill + Partners, L.P., dated the date of this Agreement, to the effect that, as of such
date, the Exchange Ratio is fair, from a financial point of view, to the holders of shares of
Company Comimon Stock (other than Purchaser or any of its Affiliates). Such opinion has not
been amended or rescinded as of the date of this Agreement. As promptly as practicable
following the execution of this Agreement, Company shall deliver to Purchaser a signed true and
complete copy of such opinion (solely {or informational purposes).

Scction 3.22  Transactions with Affiliates. There are no agreements, contracts, plans,
arrangements or other transactions between Company or any of its Subsidiaries, on the one hand,
and any (1) officer or director of Company or any of ifs Subsidiaries, (2) record or beneficial
owner of five percent (5%) or more of the voting sceurities of Company, (3) affiliate or family
member of any such officer, director or record or beneficial owner or (4) any other affiliate of
Company, on the other haud, except those of a type available to employees of Company
generally.

Section 3.23  Derivative {nstroments and lransactions,

{(a) All Derivative Transactions, whether entered into for Company’s own
account, or for the account of one or more of its Subsidiaries or their customers, if any, were
entered into (A) in the ordinary course of business consistent with past practice and in
accordance with prudent business practices and ali applicable laws, rules, regulations and
regulatory policies and (I3) with counterpartics believed to be financially responsible at the time,
Each Derivative Transaction constitutes the valid and legally binding obligation of the Company
or one of its Subsidiarics, enforceable in accordance with its terms (except as enforceability may
be limited by applicable bankruptey, insolvency, reorganization, moratorium, fraudulent transfer
and similar laws of general applicability relating to or affecting creditors’ rights or by general
equity principles), and is in full force and cffeet. Neither Company nor its Subsidiaries, nor to its
Knowledge, any other party thereto, is in breach of uny of its obligations under any such
agreement or arrangement. The {inancial position of the Company and its Subsidiaries on a
consolidated basis under or with respect 10 each such Derivative Transaction has been reflected
in the books and records of the Company and such Subsidiarics in accordance with GAAP
consistently applied. '

(b) For purposes of this Agreement, the term “Derivative Transaction” means
any swap transaction, option, warrant, forward purchase or sale fransaction, futures transaction,
cap transaction, floor transaction or collar transaction relating to one or more currencies,
commodities, bonds, equity securities, loans, interest rates, catastrophe events, weather-related
events, credit-related events or conditions or any indexes, or any other similar transaction
(including any option with respect 1o any of {hese transactions) or combination of any of these
transactions, including collateralized mor(gage obligations or other simitar instruments or any
debt or equity instruments evidencing or embedding any such types of transactions, and any
related credit support, collateral or other similar arrangements related to such transactions.

Section 3.24  Trust Business. Lach of Company and its Subsidiaries has propetly
administered all accounts for which it acts as a fiduciary, including accounts for which it serves
as trustee, agent, custodian, personal representative, guardian, conservator or investment advisor,
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in accordance with the terins of the applicable governing documents and applicable laws and
regulations. Neither Company nor its Subsidiaries have, nor has any of their respective directors,
officers or employees, commiited any breach of trust with respect to any such fiduciary account.
The accountings for each such fiduciary account are true and correct and accurately reflect the
assets of such fiduciary account.

Section 3.25 Lgan Matters.

(a) (A) Scction 3.25(a) of the Company Disclosure Letter sets forth a list of
all loans and other extensions of credit (including commitinents to extend credit) (“L.oans™) as of
the date hercof by Company and its Subsidiaries to any directors, executive officers and principal
shareholders (as such terms are defined in Repulation O of the Board of Governors of the Federal
Reserve System (12 CF.R, Part 215)) of Company or any of its Subsidiaries, (B) there are no
employee, officer, director or other affiliate Loans on which the borrower is paying a rate other
than that reflected in the note or other relevant credit or security agreement or on which the
borrower is paying a rate which was below market at the time the Loan was originated and (C)
all such Loans are and were originated in compliance in all material respects with all applicable
Laws.

(b) Each outstanding Loan (including Loans held for resale to investors) was
solicited and originated, and is and has been edininistered and, where applicable, serviced, and
the relevant Loan files are being maintained, in all material respects in accordance with the
relevant notes or other eredil or security documents, Company's written underwriting standards
(and, in the casc of Loans held for resule to investors, the underwriting standards, if any, of the
applicable investors) and with all applicable requirements of Laws.

{c) None of the agrecments pursuant to which Company or any of its
Subsidiarics has sold Loans or pools o} L.oans or participations in Loans or pools of Loans
contains any obligation to repurchase such Leans or interests therein solely on account of a
payment default by the obligor on any such Loan.

(d) Scction 3.25(d) of the Company Disclosurc Letter identifies (A) each
Loan that as of September 30, 2014 (1) was contractually past due 90 days or more in the
payment of principal and/or interest, (i) was on non-acernal status, (iii) was classified as
“substandard,” “doubtful,” “loss,” “clussified,” “criticized,” “credit risk assets,” “concerned
loans,” “watch list” or “special mention” (or words of similar import) by Company, any of its
Subsidiarics or any applicable regulatory suthority, (iv) as to which a reasonable doubt exists as
to the timely future collectability of principal and/or interest, whether or not interest is stifl
accruing or the Loans arc less than 90 days past due, (v) where the interest rate terms have been
reduced and/or the maturity dates have been extended subsequent to the agreement under which
the Loan was originally created due to concerns regarding the borrower’s ability to pay in
accordance with such initial terms, (vi) where a specific reserve sllocation exists in connection
therewith, or (vii) which is required to be accounted for as a troubled debt restructuring in
accordance with Statement of Financial Accounting Siandards No. 15 and (B) each asset of
Company or any of its Subsidiaries that us of' September 30, 2014 was classified as OREO or as
an asset to satisfy Loans, including repossessed equipment, and the book value thereof as of such
date. For cach Loan identified in response to clause (A) above, Section 3.25(d) of the Company
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Disclosure Lelter sets forth the outstanding balance, including accrued and unpaid interest, on
each such Loan and the identity of thé borrower thercunder as of date.

(e) Each outstanding Loan (A) is evidenced by notes, agreements or other
evidences of indebtedness that are true, genuine and what they purport to be, (B) to the extent
secured, has been secured by valid Liens which have been perfected and (C) to the Knowledge of
Company, is a legal, valid and binding obligation of the obligor named therein, enforceable in
accordance with its terms, subject {o bankruptey, insolvency, fraudulent conveyance and other
laws of gencral applicability relating to or alfecting creditors’ rights and to general equity
principles. The notes or other credil or security documents with respect to each such outstanding
Loan were in compliance in all material respects with all upplicable Laws at the time of
origination or purchase by Company or its Subsidiaries and are complete and correct in all
material respects.

e)) To the Knowledpge of Company, each Loan included in a pool of Loans
originated, acquired or serviced by Company or any of its Subsidiaries (a “Pooi”) meets all
eligibility requirements (including all applicable requirenients for obtaining mortgage insurance
certiftcates and loan guaranty certificates) for inclusion in such Pool. Al) such Pools have been
finally certified or, if required, recertified in accordunce with all applicable laws, rules and
regulations, except where the time for certification or recertification has not yet expired. No
Pools have been improperly certified, and no Loun has been bought out of a Pool without all
required approvals of the applicable investors.

Section 3.26 Community Reinvestment Act Compliance. Bank Subsidiaries are insured
depositary institutions and have complied in all material respects with the Community
Reinvestment Act of 1977 (“CRA”) and the rules and regulations thercunder, and has a CRA
rating of not less than “satisfactory.

Section 3,27 No Additional Representations.

(1) Except for the representations and warranties made by Company in this
Article IT1, neither Company nor any other Person makes any express or implied representation
or warranty with respect to Company or its Subsidiarics or their respective businesses,
operations, assets, liabilities, conditions {{inancial or otherwise) or prospects, and Company
hereby disclaims any such other representations or warraaties. In particular, without limiting the
foregoing disclaimer, neither Company nor any other Person makes or has made any
representation or warranty to Purchascr, Purchaser or any of their Affiliates or Representatives
with respect to (i) except for the representations and warranties made by Company in this Article
III, any financial projcction, ferecast, estimate, budget or prospect information relating to
Company, any of its Subsidiarics or their respective businesses or (ii) except for the
representations and warrantics made by Company in this Article III, any oral or written
information presented to Purchaser, Purchaser or any of their Affiliates or Representatives in the
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course of their due diligence investigation of Company, the negotiation of this Agreement or in
the course of the lransactions contemplated hereby.

(b)  Notwithstanding anything contained in this Agreement to the contrary,
Company acknowledges and agrees that none of Purchaser, Purchaser or any other Person has
made or is making any representations or warranties relating to Purchaser or Purchaser
whatsoever, express or implied, beyond those expressly given by Purchaser in Article TV hereof,
including any implied representation or warranty as to the accuracy or completeness of any
information regarding Purchaser or Purchaser {urnished or made available to Company or any of
its Represcntatives.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except (i) as disclosed in the disclosure letter delivered by Purchaser to Company prior to
the execution of this Agrecement (the “Purchaser Disclosure Letier”) (which sets forth, among
other things, items the disclosure of which is necessary or appropriate cither in response to an
express disclosure requirement contained i a provision hereof or as an exception to one or more
representations or warranties contained in this Article 1V, or to one or more of Purchaser's
covenants conlained hercin, provided, that disclosure in any section of the Purchaser Disclosure
Letter shall apply only to the indicated Section of this Agreement except to the extent that it is
reasonably apparent on the face of such disclosure that such disclosure is relevant to another
Section of this Agrcement; and provided, further, that notwithstanding anything in this
Agreement to the conlrary, the mere inclusion of an item in the Purchaser Disclosure Letter as an
exception to a representation or warranty shall not be deemed an admission that such item
represents a material exception or material fact, event or circumstance or that such item has had
or would have a Purchaser Material Adverse Effect) or (i1) as disclosed in any Purchaser SEC
Document publicly available prior to the date hereof and only as and to the extent disclosed
therein, but exchuding the exhibits and schedules thereto, disclosures in the “Risk Factors” or
“Forward Looking Statements” sections thercof or any other disclosure included in such
Purchaser SEC Documents that is cautionary, predictive or forward-looking in nature (it being
understood and agreed that any disclosure in the Purchaser SEC Documents shall be deemed
disclosed with respect to any Section of this Article 1V only to the extent that it is reasonably
apparent from a reading of such disclosure that it is applicable to such Section), Purchaser
represents and! warrants to Company as follows:

Scction 4.1 Organization, Standing and Power.

(a) Purchaser (1) is an eniity duly organized, validly existing and in good
standing (with respect to jurisdictions that recognize such concept) under the Laws of the
jurisdiction of its organization, (ii) hus ail requisite corporate or similar power and authority to
own, lease and operatce its properties and Lo carry on its bhusiness as now being conducted and
(1ii) is duly qualified or licensed to do business and is in good standing (with respect to
jurisdictions that recognize such concept) in each jurisdiction in which the nature of its business
or the ownership, leasing or operation of its properties or assets makes such qualification or
licensing nceessary, except where, individually or in the apggregate, would not have a Purchaser
Material Adverse Effect.
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(b)  Purchaser has previously made available to Company true and complete
copies of Purchaser’s articles of incorporation (the “Purchaser Charter) and bylaws (the
“Purchaser Bylaws™ and the artictes or certificate of incorporation and bylaws (or comparable
organizational documents) ol Purchaser and each of Purchaser’s Significant Subsidiaries, in each
case as amended to the date of this Agreement, and cach as so made available is in full force and
effect. Neither Purchaser nor any of its Significant Subsidiaries is in violation of any material
provision of the Purchaser Charter or Purchaser Bylaws or such articles or certificate of
incorporation and bylaws (or comparable organizational documents) of such Sigrificant
Subsidiary, as applicable, and Purchascr is not in violation of any material provision of its
articles of incorporation or bylaws.

Section 4.2 Capital Stock.

As of the date hercof, the avthorized cupital stock of Purchaser consists of
50,000,000 shares of Purchaser Common Stock and 5,000,000 shares of serial preferred stock,
par value $1.00 per share {the “Purchaser Preferred Stock™). As of the close of business on
October 21, 2014, (i) 33,441,264 sharcs of Purchaser Common Stock (excluding treasury shares)
were issued and outstanding, (i) 1,821,637 shares of Purchaser Common Stock were held by
Purchaser in its treasury, (iii) no shares of Purchaser Preferred Stock were issued and outstanding
or held by Purchaser in its treasury, and (iv) 1,918,337 shares of Purchaser Common Stock were
reserved for issuance pursuant to Purchaser Equity Plans (of which 882,811 shares were subject
to outstanding Purchaser Stock Options and 517,077 shares were subject to outstanding
Purchaser Stock Awards). All the outstanding shares of capital stock of Purchaser are, and all
shares reserved for issuance as noted jn clause (iv) ubove will be, when issued in accordance
with the terms thereof, duly authorized, validly issued, fuily paid and nonassessable and not
subject to any preemptive or similar rights. Excepl as provided in Louisiana Revised Statute
6:262, all of the sharcs of capital stock or other voting securities or equity interests of each such
Subsidiary are owned, directly or indireetly, by Purchaser, free and clear of all Liens other than
restrictions on transfer under applicable securities Laws.  As of the date of this Agreement,
except for this Agreement, there are no sharcholder agreements, voting trusts or other
agreements or understandings to which Purchaser or any of its Subsidiaries is a party or on file
with Purchaser with respect to the holding, voting, registration, redemption, repurchase or
disposition of, or that restricts the transfer of, any capital stock or other equity interest of
Purchaser or any of ils Subsidiaries. '(he shares of Purchaser Capital Stock to be issued in the
Merger will be duly authorized by all necessary corporate action on the part of Purchaser and,
when issued in accordance with the terms hereof, will be validly issued, fully paid, non-
assessable and free of preemptive or similar antidilution rights.

Section4.3  Authority.

(a) Purchaser has all necessary corporate power and authority to execute,
deliver and perform its obligations under this Agreciment and, subject to obtaining the Requisite
Regulatory Shareholder Approvals (as hereinafter defined), to consummate the transactions
contemplated hereby. The execution, delivery and performance of this- Agreement by Purchaser
and the consummation by Purchaser of the transactions contemplated hereby have been duly and
validly approved by all necessary corporate uetion on the part of Purchaser and no other
corporate proceedings on the part of Purchaser arc necessary lo approve this Agreement or to
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consummate the transactions contemplated hereby, assuming the accuracy of Company’s
representation and warsanty contained in the last sentence of Section 3.19, subject to filing the
Certificate of Mcrger with the Louisiana Scerclary of State as required by the BCL. This
Agreement has been duly excouted and delivered by Purchaser and, assuming the due
authorization, exccution and delivery by cach other party hereto, constitutes a valid and binding
obligation of Purchaser, enforceable apainst Purchaser in accordance with its terms (except to the
extent that enforceability may be limited by applicable bankruptey, insolvency, moratorium,
reorganization, fraudulent transler or similar Laws affccting the enforcement of creditors’ rights
generally or by general principles of equity).

0 The Purchaser Board, at & meeting duly catled and held, duly adopted
resolutions approving and declaring advisable this Agreement and the transactions contemplated
hereby, including the Merger, which resolutions have not been subsequently rescinded, modified
or withdrawn in any way.

(c) Assuining the accuracy of Company’s representation and warranty
contained in the last sentence of Seetion 3,19, no vote of the shareholders of Purchaser or the
holders of any other securitics of Purchascr (equily or otherwise) is required by any applicable
Law, the Purchaser Charter or the Purchaser Bylaws to consummate the transactions
contemplated hereby.

Section 4.4  No Confliet; Consunts and Approvals.

(a) The exccution, delivery and performance of this Agreement by Purchaser
do not, and the consummation of the Merger and the other transactions contemplated hereby and
compliance by Purchaser with the provisions hereof do not, and will not, conflict with, or result
in any violation or breuch of, or default (with or without notice or lapse of time, or both) under,
or give rise to a right of, or result in, termination, cancellation, modification or acceleration of
any obligation or remedy or 1o the loss of 4 material benefit under, or result in the creation of any
Lien (other than a Permitted Lien) in or upon any of the properties, assets or rights of Purchaser
or any of its Subsidiaries undcr, any provision of (i} the Purchaser Charter or Purchaser Bylaws,
or the articles or certificale of incorpuration or bylaws (or similar organizational documents) of
Purchaser or any other Subsidiary of Purchaser, (ii) any Purchaser Material Contract to which
Purchaser or any of its Subsidiarics is a party or by which Purchaser or any of its Subsidiaries or
any of their respeclive propertics or assets may be bound as of the date hereof or (jii) subject to
the governmental filings and other matters referred to in Section 4.4(b), any Law or any rule or
regulation of any self-regulatory authority applicable to Purchaser or any of its Subsidiaries or by
which Purchaser or any of its Subsidiarics or any of their respective properties or assets may be
bound, except, in the case of clauses (i1) and (iii), as individually or in the aggregate would not
have a Purchaser Material Adverse Effect,

(b) No consents, approvals, orders or authorizations of, or registrations,
declarations or filings with or notices to, any Governmental Entities or any third party are
required to be made or obtained by Purchaser or any of its Subsidiaries in connection with the
execution, delivery or performance by Purchaser of this Agreement or to consummate the
Merger or the ather transactions contemplated bereby, except for (A) filings of applications and
notices with, receipt of upprovals or no cbjections from, and the expiration of related waiting
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periods required by, {ederal and state banking authorities, including applications and notices
under the BHC Act, (B) filings of applications and nolices with, and receipt of approvals or non-
objections from, the state securitics authorities, applicable sccurities exchanges and self-
regulatory organizations, (C) filing of (i) the Registration Statement pursuant to the Securities
Act and declaration by the SEC of the cffectiveness of the Registration Statement under the
Securities Act and (i1} such other filings and regorts as required pursuant to the applicable
requirements of the Securitics Act or the Exchange Act, (1) the filing of the Certificate of
Merger, (B) filings with Nasdaq of a notification of the listing on Nasdaq of the shares of
Purchaser Common Stock to be issued in the Merger and related transactions and (F) such other
filings with third parties who are not Governmental Entities the failure of which to be obtained or
made, individually or in the aggregate, would nol have a Purchaser Material Adverse Effect. As
of the date hercof, Purchaser knows of no rcason why all regulatory approvals from any
Governmental Entitics required for the consummation of the transactions contemplated by this
Agreement and listed in ifems (A) through (F) of this Section 4.4(b) should not be obtained on a
timely basis.

Section 4.5  SEC Reports; Financial Statements.

() Purchaser and its Subsidiaries have filed or furnished on a timely basis
with the SEC, all material forms, reports, schedules, statements and other documents required to
be filed or furnished by them under the Sceurities Act, under the Exchange Act or under the
securities regulations of the SEC, with the SEC since December 31, 2012 (all such filed or
furnished documents, together with alt exhibits and schedules thereto and all information
incorporated therein by reference, the “Purchaser SEC Documents™). As of their respective
filing dates (and, in the casc of registration stalements and proxy statements, as of the dates of
effectiveness and the dates of mailing, respectively), except to the extent that any Purchaser SEC
Document has been amended by a subsequenily filed Purchaser SEC Document prior to the date
hereof, in which case, as of the date of such amendment, (i) the Purchaser SEC Documents
complied in all material respects with the applicable requirements of the Securities Act, the
Exchange Act and the Sarbanes-Oxley Act, as the case may be, and {ii) none of the Purchaser
SEC Documents contained any untruc statement of a material fact or omitted to state a material
fact required to be stated therein or nccessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading.

b) The financial stitements (inchuding the related notes thereto) included (or
incorporated by reference) in the Purchaser SEC Documents comply as to form in all material
respects with applicable accounting requirements and the published rules and regulations of the
SEC with respect thercto, have been prepared in accordance with GAAP (except, in the case of
unaudited statements, as permitied by Form 10-Q of the SEC) applied on a consistent basis
during the periods involved (except as may be expressly indicated in the notes thereto) and fairly
present in all material respects the consolidated financial position of Purchaser and its
Subsidiarics as of the dates thercof and their respective consolidated results of operations,
changes in sharcholders’ equily and changes in cush flows for the periods then ended (subject, in
the case.of unaudiled statements, 1o normal and recurring year-end audit adjustments that were
not, or are not expected to be, material in amount), all in accordance with GAAP and the
applicable rules and regulations promulgated by the SEC.,
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(¢ Neither Purchascr nor any of its Subsidiaries has, and since December 31,
2012, neither Purchaser nor any of its Subsidiarics has incurred (except, in cach case, as
permitted by Scction 5.2), any liabilities or obligations, whether accrued, absolute, contingent or
otherwise, known or unknows, whether due or to become due, except (i) those liabilities fully
accrued or reserved against in the unaudited consolidated halance sheet of Purchaser and ifs
Subsidiaries as of December 31, 2012 included in the Purchaser SEC Documents, (ii) for
liabilitics and obligations incurred in (he ordinary course of business consistent with past practice
since December 31, 2012, (iil) for liabilitics and obligations that are not material to Purchaser
. and jts Subsidiarics, taken as a whole, and (iv) for any liabilitics incurred with respect to the
transactions contemplated by this Agreement,

(d) The recards, systems, controls, data and information of Purchaser and its
Subsidiaries are recorded, stored, maintaincd and operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that are under the
exclusive ownership and direct confrof of Purchaser or its Subsidiaries or accountants (including
all means of access thereto and therefrom), except for any non-exclusive ownership and non-
direct control that would not reasenably be expected 10 have a material adverse effect on the
system of internal accounting controls described in the following sentence. Purchaser and its
Subsidiarics have implemented and maintain a system of internal accounting controls effective to
provide reasonable assurances regarding the reliability of financial reporting and the preparation
of financial statements in accordance with GAAP. Purchaser (i) has implemented and maintains
disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) of the Exchange
Act) effective to ensure that material information relating to Purchaser, including its consolidated
Subsidiaries, is made known to the Chief Hxceutive Officer and the Chief Financial Officer of
Purchaser by others within those entitics Lo allow timely decisions regarding required disclosure
and to make the certifications required by the Exchange Act with respect to the Purchaser SEC
Documents and (ii) has disclosed, bascd on its most recent evaluation prior to the date of this
Agreement, to Purchaser’s outside auditors and the audit committee of the Purchaser Board
(A) any significant deficiencies and matcrial weaknesses in the design or operation of internal
controls over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) that would
be reasonably likely to adversely affect Purchaser’s ability to accurately record, process,
summarize and report {inancial information and (13) any [raud, whether or not material, that
involves management or other employces who have a significant role in Purchaser’s internal
controls over financial reporting,

(e} Purchaser and cach ol its Subsidiarics have timely filed all material
reports, forms, schedules, registrations, statements and other documents, together with any
amendments required to be made with respect thereto, that they were required to file since
December 31, 2012 with the Federal Reserve, the OFI and the FDIC, and have paid all fees and
assessments due and payable in connection therewith, There is no material unresolved violation
or exception by either the Federal Reserve, the OFI or the FDIC with respect to any report, form,
schedule, registration, statement or other document filed by, or relating to any examinations by
such regulators of, Purchaser or any of ity Subsidiaries,

Section 4.6 Cerlain Information. None of the information supplied or to be supplied
by Purchaser or any of its Subsidiarics for inclusion or incorporation by reference in (a) the
Registration Statement will, at the time it is {iled with the SEC, at any time it is amended or
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supplemented and at the time it or any amendment or supplement thereto becomes effective
under the Securities Act, contain any untruc statement of a material fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein not
misleading, provided, that no representation or warranty is made by Purchaser with respect to
information supplied in writing by Company or any of its Subsidiarics specifically for inclusion
thercin. The portions of the Proxy Statement and the Registration Statement relating to
Purchaser and its Subsidiaries and other portions within the rcasonable control of Purchaser will
comply as to form in all material respects with the requirements of the Exchange Act and the
Securities Act, respectively.

Section4.7  Absence of Cerfiin Chunges or Events. Since December 31, 2012:
(a) Purchaser and its Subsidiaries have conducted their businesses only in the ordinary course
consistent with past practice; and (b) there has not been any change, event or development or
prospective change, event or development that, individually or taken together with all other facts,
circumstances and events (described in any Section of Article 1V or otherwise), has had or would
reasonably be expecled to have a Purchaser Material Adverse Effect.

Section4.8  Litigation. There is no Action, whether judicial, arbitral, administrative or
other, pending or, to the Knowledge of Purchaser, threatened against or affecting Purchaser or
- any of its Subsidiaries, any of their respective properties or assets, or any present or former
officer, dircetor or employee of Purchaser or any of its Subsidiaries in such individual’s capacity
as such {and Purchaser is not aware of any basis for any such Aétion), other than Actions that,
individually or in the agpregate, have not had a Purchaser Material Adverse Effect. Neither
Purchaser nor any of its Subsidiarics nor any of their respective properties or assets is subject to
any outstanding judgment, order, injunction, rule or decree of any Governmental Entity that,
individually or in the aggregate, has had u Purchaser Material Adverse Effect.

Scetion 4.9 Compliance with Laws,

{(a) Purchascr and cach of its Subsidiarics are and, at all times since December
31, 2012, have been, in compliance with all Laws applicable to their businesses, operations,
properties or asscts, including the Sarbuncs-Oxley Act of 2002, Sections 23A and 23B of the
Federal Reserve Act, the Equal Credit Opportunity Act, the Fair Housing Act, the Community
Reinvestment Act, the Home Mortgage Disclosure Act, the Uniting and Strengthening America
by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT)
Act of 2001, the Bank Scerecy Act and all other applicable fair lending laws and other laws
relating to discriminatory business practices, except where uny nen-compliance, individually or
the aggregate, has not had a Purchascr Material Adverse Effect. Purchaser and each of its
Subsidiaries have in effect, and have at 2!l times held, all material Permits necessary for them to
own, lease or operate their properties and assets and to carry on their businesses and operations
as now conducted, and to Purchaser's Knowledge no suspension or cancellation of any such
Permits is threatened, and there has eccurred no violation of, default (with or without notice or
lapse of time or both) under or event giving to others any right of revocation, non-renewal,
adverse modification or cancellation of, with or without notice or lapse of time or both, any such
Permit.
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(by  Purchaser is duly registered with the Federal Reserve as a bank holding
company under the BHC Act and is qualificd with the Federal Reserve as a financial holding
company. The deposit accounts of each Purchaser Subsidiary that is a depository institution are
insured by the FDIC through the Deposit Insurance Fund to the fullest extent permitted by Law,
and all premiums and assessments required to be paid in connection therewith have been paid
when due.

{c) Since December 31, 2012, neither Purchaser nor any of its Subsidiaries
has reccived any notification or communication from any Governmental Entity (A) asserting that
Purchaser or any of its Subsidiaries is in defanit under any applicable Laws or Permits,

(B) threatening to revoke any Permits, (C) requiring Purchaser or any of its Subsidiaries to enter
into or consent to the issuance of a cease and desist order, formal or written agreement, directive,
commitment, memorandum of understanding, board resolution, extraordinary supervisory letter
or other formal or informal enforeernent action of any kind that imposes any material restrictions
on the conduct of Purchaser’s business or that relates to its capital adequacy, its credit or risk
management policies, its dividend policy, its management, its business or its operations, or

(D) threatening or contemplating revocation or limitation of, or which would have the effect of
revoking or limiting FDIC insurance coverage, and neither Purchaser nor any of its Subsidiaries
has been advised by any Governmental Exntity that such Governmental Entity is contemplating
issuing or requesting (or is considering the appropriateness of issuing or requesting) any such
judgment, order, injunction, rule, agreement, memorandum of understanding, commitment letter,
supervisory letter, decrec or similar submission,

Scction 4,10 Benefit lans.

(a) ~All “cmployee benefit plans” {within the meaning of section 3(3) of
ERISA) and all stock purchase, stock option, severance, employment, change-in-control, fringe
benefit, bonus, incentive, deferred compensation and all other employce benefit plans,
agreements, programs, policics or other arrangements, whether or not subject to ERISA under
which any employee, former employce, director, officer, independent contractor or consultant of
Purchaser or its Subsidiarics has any present or futare right to benefits or Purchaser or its
Subsidiaries has any present or future Hability are referred to herein as the “Purchaser Plans.”

(L) With respect to each matertal Purchaser Plan, to the extent requested by
Company, Purchaser has furnished or made available fo Purchaser a cwirent, accurale and
complete copy thereof and, to the extent applicable: (i} any related trust agreement or other
funding instrument, (ii) the most recent determination or opinion leiter of the IRS, if applicable,
(iii) the most recent sammary plan description and (iv) for the most recent year (A) the
Form 5500 and attached schedutes, (1) audited financial statements and (C) actuarial valuation
reports.

(c) With respect to cach Purchaser Plan, except to the extent thal the
inaccuracy of any ol the representations set forth in this Section 4.10, individually or in the
aggregate, have not had a Purchaser Material Adverse Lffect:

(i) each Purchascr Plan has been established and administered in
accordance with its terms and in compliance with the applicable provisions of ERISA and the
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Code, and all contributions required to be made under the terms of any urchaser Plan have been
timely made;

(ity  each Purchaser Plan intended to be qualified under Section 401(a)
of the Code (A) has received a favorable determination, advisory and/or opinion letter, as
applicable, from the IRS that it is so qualified and, o the Knowledge of Purchaser, nothing has
occurred since the date of such letter that would reasonably be expected to cause the loss of such
qualified status of such Purchaser Plan or (13) is a volume submitter or prototype plan whose
sponsor oblained a favorable opinion letter and on which letter Purchaser is permitied to rely;
and

(iii)  there is no Action (including any investigation, audit or other
administrative proceeding) by the Departiment of Labor, the PBGC, the IRS or any other
Governmental Entity or by any plan puarticipant or benelficiary pending, or to the Knowledge of
Purchaser, threatened, relating to Purchascr Plans, any fiduciaries thereof with respect to their
duties to Purchaser Plans or the assets of any of the trusts under any Purchaser Plans (other than
routine claims for benefits) nor, to the Knowledge of Purchaser, are there facts or circumstances
that exist that could rcasonably give risc (o any such Actions.

Section 4.1]  Labor Mallers,

{a) There are no coflective bargaining ngreements or other labor union
contracts, agreements or understandings applicable to any employees of Purchaser or any of its
Subsidiarics. There is no labor dispute, strike, work stoppage or lockout, or, to the Knowledge
of Purchaser, threat thereof, by or with respect to any employees of Purchaser or any of its
Subsidiaries, and there has been no labor dispute, strike, work stoppage or lockout in the
previous three years. To the Knowledge of Purchaser, there are no organizational efforts with
respect to the formation of a collective bargaining unit presently being made or threatened
involving employees of Purchaser or any of its Subsidiaries, Neither Purchaser nor any of its
Subsidiaries has engaged or is engaging in any unfair labor practice. Purchaser and its
subsidiaries are in substantial compliance with all applicable laws respecting employment and
employment practices, terms and conditions of employment, wages, hours of work and
occupational safety and health, except where the failure 1o comply therewith, individualiy or in
the aggregate, has nol and would not reasonably be expected to adversely interfere in any
material respect with the conduct of Purchaser’s or any of its Subsidiarics’ business. No
proceeding asscriing that Purchaser or any of its Subsidiaries has committed an unfair labor
practice (within the meaning of the National Labor Relations Act of 1935) or seeking to compel
Purchascr or any of its Subsidiaries to bargain with any labor organization as to wages or
conditions of employment is pending or, to the Knowledge of Purchaser, threatened with respect
to Purchaser or any of its Subsidiarics before the National Labor Relations Board, the Equal
Employment Opportunity Commission or any other Governmental Entity.

(b)  Neither Purchaser nor any of its Subsidiaries is a party to, or otherwise
bound by, any consent decree with, or citation by, any Governmental Entity relating to
employecs or employment practices. None of Purchaser, any of its Subsidiaries or any of its or
their exccutive officers has received within the past three years any written notice of intent by
any Governmental Entity responsible for the enforcement of labor or employment laws to
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conduct an investigation rclating to Purchaser or any of its Subsidiaries and, to the Knowiedge of
Purchaser, no such investigation is in progress.

Section 4.12  Environmental Matters. Except as, individually or in the aggregate, has
not had a Purchaser Material Adverse Liffect, to the Knowledge of Purchaser: (i) neither
Purchaser’s conduct nor ils operation or the conduct or operation of its Subsidiaries nor any
condition of any property presently or previously owned, lcased or operated by any of them
(including in a fiduciary or apency capacity), violates or has violated Environmental Laws;

(ii) there has been no release of any Hazardous Substance by Purchaser or any of its Subsidiaries
in any manner that has given or would reasonably be expected to give rise to any remedial
obligation, corrective action reguirement or liability under applicable Environmental Laws;

(ii1) neither Purchascer nor any of its Subsidiaries has received any written claims, notices,
demand letters or requests for information {except {or such claims, notices, demand letters or
requests for information the subject matter of which has been resolved prior to the date of this
Agreement) from any Governmental Entity or any other Person asserting that Purchaser or any of
its Subsidiarics or the operation or condition of any property ever owned, leased, operated or
held as collateral or in & fiduciary capacily by any of them arc or were in violation of or
otherwise are alleged 1o have liability under any Environmental Law, including responsibility (or
potential responsibility) for the cleanup or other remediation of any pollutants, contaminants or
hazardous or loxic wasies, substances or materials at, on, bencath or originating from any such
property; (iv) no Hazardous Substance has been disposed of, arranged 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 reasonably be expecied to give rise to, any liability under any
Environmental Law, {rom any current or {ormer propertics or facilities while owned or operated
by Purchaser or any of its Subsidiaries or us a result of any operations or activities of Purchaser
or any of its Subsidiaries at any location, and no other condition has existed or event has
ocewred with respect to Purchaser or any of its Subsidiaries or any such properties or facilities
that, with notice or the passage of time, or both, would be reasonably likely to result in liability
under Environmental Laws, and, 10 the Knowledge of Purchaser, Hazardous Substances are not
otherwise present at or about any such properties or facilities in amount or condition that has
resulted in or would rcasonably be expected to result in liability to Purchaser or any of its
Subsidiaries under any Environmental Law; (v) neither Purchaser, its Subsidiaries nor any of
their respective properiies or facilitics are subject to, or are, to Purchaser’s Knowledge,
threatened {o become subject to, any liabilitics relating to any suit, scttlement, court order,
administrative order, regulatory requirement, judgment or claim asserted or arising under any
Environmental Law or any agrecment relating to environmental liabilities; and (vi) no property
on which Purchaser or any of its Subsidiaries holds a Lien violates or violated any
Environmental {.aw and no condition has existed or event has occurred with respect to any such
property that, with notice or the passage of time, or both, is reasonably likely to result in liability
under any Environmental Law,

Section 4,13 Taxes,

(a)  All material Tax Returns required to have been filed by or with respect to
Purchaser or ifs Subsidiarics have been timely filed (taking into account any extension of time to
file granted or obtained), and such Tax Returns arc accurate and complete in all material
respects. All Taxes shown to be payable on such Tax Returns have been paid or will be timely
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paid and all other material Taxes required to be paid by Purchaser or its Subsidiaries have been
paid or will be timely paid. Except as set forth on Section 4.13(a) of Purchaser Disclosure
Letter, no deficiency for any material amount of Tax has been asserted or assessed by a
Governmental Entity in writing agoinst Purchaser or any of its Subsidiaries that has not been
satisfied by payment, seltled or withdrawn, There are no Tax Licns on the assets of Purchaser or
any of its Subsidiarics (except for statutory Licns for Taxes not yet due and payable). There are
no outstanding waivers or agreements extending the period for assessment of Taxes for any
period with respect to any Tax to which Purchaser or any of its Subsidiaries may be subject. All
Taxes not yet due and payable by Purchascr or its Subsidiaries (or any other corporation merged
into or consolidated with Purchaser) have been, in all material respects, properly accrued on the
most recent Purchaser SEC Documents in accordance with GAAP. None of Purchaser or its
Subsidiaries is a partly o or bound by or has any obligation under any Tax allocation sharing or
similar agreemett or arrangenient (other than an sgreement or arrangement solely among
members of a group the common parent of which is Purchaser or any of its Subsidiaries),

(1) Purchaser and its Subsidiaries have complied in all material respects with
all applicable Laws relating to the payment and withholding of ‘Taxcs (including withholding of
Taxes pursuant lo Sections 1441, 1442, 3121 and 3402 of the Code and similar provisions under
any other domestic or foreign tax Laws) and have, within the time and the manner prescribed by
Law, withheld from and paid over 1o the proper Governmental Entities all amounts required to be
so withheld and paid over under applicable Laws,

() Except as sct forth on Section 4.13(c) of Purchaser Disclosure Letter, as of
the date of this Agreement, there are no proceedings now pending, or to the Knowledge of
Purchaser, (hreatened in writing against or with respect to Purchaser or any of its Subsidiaries
with respect to any material Tax.

(d)  Neither Purchaser nor any of its Affiliates has taken or agreed to take any
action that would prevent the Merger from qualifying as s reorganization within the meaning of
Section 368(a). Purchaser is not aware of any agreement, plan, or other circumstance or reason

that would prevent the Merger from qualifying as a reorganization within the meaning of Section
368(a) of the Code.

()  Neither Purchaser nor any of its Subsidiaries has been a party to any
distribution oceurring in the last five years in which the parties to such distribution treated the
distribution as one to which Section 355 of the Code applied.

)] Neither Purchaser nor any of its Affiliates has elected or is required to
defer payment of amounts {rom a foreign entity which will be subject to the provisions of
Section 457A.

Section 4.14  Conteacls.
(a) Purchaser has filed all Contracts that would be required to be filed by

Purchascr as a “material contract” pursuant to Item 601(b)(10) of Regulation §-K under the
Securitics Act or disclosed by Purchaser on & Current Report on Form 8-K as of the date hereof.
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Each Conlract of the lype described in Section 4.14(a) is referred to herein as an “Purchaser
Material Contract.”

(t)y (i) Each Purchaser Material Contract is valid and binding on Purchaser
and any of its Subsidiaries to the extent such Subsidiary is a party thereto, as applicable, and to
the Knowledge of Purchaser, cuch other party thereto, and is in full force and effect and
enforceable in accordance with its terms, except to the exicnt that validity and enforceability may
be limited by applicable bankruptey, 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 Purchaser Material Adverse
Effect; and (ii} there is no delault under any Purchaser Material Contract by Purchaser or any of
its Subsidiarics or, to the Knowledge of Purchaser, any other party thercto, and no event or
condition has oceurred that constitules, or, aftcr notice or lapse of time or both, would constitute,
a default on the part of Purchaser or any of its Subsidiaries or, to the Knowledge of Purchaser,
any other party thereto under any such Purchaser Material Contract, nor has Purchaser or any of
its Subsidiaries received any written notice of any such default, event or condition, or of any
termination or non-rencwal of any Purchaser Material Contract, except where any such default,
event or condition, or any such termination or non-renewal, individually or in the aggregate, has
not had a Purchaser Material Adverse Effcct. Purchaser has made available to Company true and
complete copics of all Purchaser Material Contiacts, including any amendments thereto.

Section 4,15  Insurance, Purchascr and its Subsidiaries are insured with reputable
insurers aguinst such risks and in such amounts as its management reasonably has determined to
be prudent in accordance with industry practices. All the insurance policies, binders or bonds
maintained by Purchaser or its Subsidiarics are in full force and effect, Purchaser and its
Subsidiarics arc not in default thercunder and all premiums and other payments due under any
such policy have been paid, No written notice of cancellation or termination has been received
with respect to any such policy,

Section 4.16  Real and Personal Property.

(a)  Purchaser or onc of its Subsidiaries has good and valid title to, or in the
case of leascd property and leased tangible assets, a valid leasehold interest in, all of its material
real propertics and tangible asscts, {ree and clear of all Liens other than Permitted Liens,

(b)  Each of Purchaser and its Subsidiaries has complied with the terms of all
leases 1o which it is a party, and all such leases are in full force and effect, except for any such
noncompliance or failure to be in full force and cffect that, individually or in the aggregate, has
not had a Purchaser Material Adverse Effeet.

This Section 4.16 does not refate to Intellectual Property, which is the subject of Section 4.17.

Section4.17  Intellectual Property,

(a) Lxcept as, individually or in the aggregate, has not had a Purchaser
Material Adverse Effect, (i) all Purchaser Registered 1P (other than patent applications or
applications 1o register trademarks) is, to the Knowledge of Purchaser, valid and enforceable and
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(ii) no Purchaser Registered 1P iy involved in any interference, reissue, reexamination,
opposition, cancellation or similar proceeding and, to the Knowledge of Purchaser, no such
action is or has been threatened with respect to any of Purchaser Registered 1P,

) Except as, indivicdually or in the aggregate, has not had a Purchaser
Material Adverse Effcet, Purchaser or its Subsidiarics own exclusively (such exclusive right
excluding any licenses granted by Purchaser or its Subsidiarics), free and clear of any and all
Liens (other than Permitted Liens), all Purchaser Registered IP and all other Inteliectual Property
that is material to the businesses of Purchaser or any of its Subsidiaries other than Intellectuat
Property owned by a third party that is licensed to Purchaser or a Subsidiary thereof pursuant to
an existing license agreement and uscd by Purchaser or such Subsidiary within the scope of such
license.

() Bach of Purchaser und its Subsidiaries has taken all reasonable steps to
protect and maintain its rights in its Inteiicetual Property and maintain the confidentiality of all
information of Purchaser or its Subsidiaries that derives economic value (actual or potential)
from not being gencrally known to other Persons who can obtain economic value from its
disclosure or use, including safeguarding any such information that is accessible through
computer systems or networks.

(d)  To the Knowledge of Purchager, none of the activities or operations of
Purchaser or any of its Subsidiarics (including the use of any Intellectual Property in connection
therewith) have infringed upon, misappropriated or diluted in any material respect any
Intellectual Property of any third party and neither Purchaser nor any of its Subsidiaries has
received any notice or claim asserting or sugpesting that uny such infringement,
misappropriation, or dilution is or may be occurring or has or may have occurred, except where
any such infringement, misappropriation or dilution, individeally or in the aggregate, has not had
a Purchaser Material Adverse Lffect, 'To Purchascr’s Knowledge, no third party is
misappropriating, infringing, or diluting in any material respect any Intellectual Property owned
by or exclusively licensed to Purchaser or any of its Subsidiaries that is material to any of the
businesses of Purchaser or any of its Subsidiaries. To Purchaser’s Knowledge, no Intellectual
Property owned by or exclusively licensed to Purchaser or any of its Subsidiaries that is material
to any of the businesses of Purchaser or any of its Subsidiaries is subject to any outstanding
order, judgment, decree or stipulation vestricting or limiting in any material respect the use or
licensing thereol by Purchaser or any of its Subsidiaries.

(e)  To the Knowledge of Purchascer, its IT Assets operate and perform in all
material respects in accordance with their documentation and functional specifications and
otherwise as required by Purchascr in connection with its business, and no IT Assets that are
material to the business of Purchaser or any of'its Subsidiaries or to any of their operations, have
materially malfunctioned or materially failed within the last three years. Purchaser and its
Subsidiaries take all reasonable actions to protect and maintain the confidentiality and security of
the IT Assets (and all information stored or contained therein or transmitted thereby) against any
unauthorized use, access, interruption, modification or corruption. Purchaser and its Subsidiaries
have implemented commercially reasonable data backup, data storage, system redundancy and
disaster avoidance and rceovery procedures with respect to the IT Asscts, in each case, that is
consistent with customary industry practice.
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Section 4.18  Stale Takeover Siatutes and Takeover Provisions. Assuming the accuracy
of Company's representation and warranty coniained in the last sentence of Section 3.19,
Purchaser has taken all action required to be taken by it in order to exempt this Agreement and
the transactions contemplated hercby from, and this Agreement and the transactions
contemplated hereby are exempt {rom, the requirements of any Takeover Laws. Purchaser is not
an “intercsted shareholder” (within the meaning of Section 12:132(9) of the BCL) of Company
or the beneficial owner (directly or indireetly) of more than ten percent (10%) of the outstanding
capital stock of Company entitled to vote in the eleclion of Company’s directors.

Section 4.19  Brokers. No broker, investinent banker, financial advisor or other Person,
other than UBS Securities LLC, the fees and expenses of which will be paid by Purchaser, is
entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission in
connection with the ransactions contemplated by this Agreement based upon arrangements
made by or on behalf of Purchaser or any of its Affiliates.

Section 4.20  Community Reinvestment Act Compliance. Purchaser Bank is an insured
depositary institution and has complied in all material respects with the Community
Reinvestment Act of 1977 (“CRA™) and the rules and regulalions thereunder, and has a CRA
rating of not less than “satisfactory,

Section 4.21  No Additional Representations.

(a) Except for the representations and warranties made by Purchaser in this
Article IV, neither Purchaser, its Subsidiaries nor any other Person makes any express or implied
representation or warranty with respect to Purchaser, its Subsidiaries or their respective
businesses, operations, asscts, liabilities, conditions ({inancial or otherwise) or prospects, and
cach of Purchaser and Purchaser hereby disclaims any such other representations or warranties.
In particular, witheut limiting the foregoing disclaimer, none of Purchaser, its Subsidiaries or any
other Person makes or has made any representation or warranty to Company or any of its
Affiliates or Representatives with respect 1o (i) except for the representations and warranties
made by Purchaser in this Article 1V, any financial projection, forccast, estimate, budget or
prospect information relating to Purchaser, any ol its Subsidiaries or their respective businesses
or (ii) except for the representations and warrantics made by Purchaser in this Article IV, any
oral or written information presented to Company or any of its Affiliates or Representatives in
the course of their duc diligence investigation of Purchaser, the negotiation of this Agreement or
in the course of the transactions contemplated hereby.

(b)  Notwithstanding anything containcd in this Agreement to the contrary,
Purchaser acknowledges and agrees that neither Comipany nor any other Person has made or is
making any rcpresentations or warranties relating to Company whatsoever, express or implied,
beyond those cxpressly given by Company in Article 1L hereof, including any implied
representation or warranty as to the accuracy or completeness of any information regarding
Company [urnished or made available to Purchaser, its Subsidiaries or any of their respective
Representatives. '
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ARTICLE Y
COVENANTS

Section 5.1  Conduct of Business by Company. During the period from the date of this
Agreement 1o the Effective Time, except as consented to in writing in advance by Purchaser,
such consent not to be unreasonably withheld or delayed, or as otherwise specifically required by
this Agreement or as sct forth in Scction 5.1 of the Company Disclosure Letter, Company shall,
and shall cause cach of its Subsidiaries 1o, carry on its business in the ordinary course consistent
with past practice and use comumercially reasonable efforts {o preserve intact its business
organization, maintain in cffect all existing Permiits, preserve its, books, records, assets, rights
and other properties in good repair and condition and preserve its relationships with customers,
suppliers and others having business dealings with it, In addition to and without limiting the
generality of the foregoing, during the period from the date of this Agreement to the Effective
Time, except as set forth in Scetion 5.1 of the Company Disclosure Letter or as specifically
required by this Agreement, Company shall not, and shall not permit any of its Subsidiaries,
without Purchascr's prior written consent, such consent not to be unreasonably withheld or
delayed, to:

{a) amend, authorize or propose to amend its articles of incorporation or
bylaws (or similar organizational documents);

(b) (i} set any record or payment dates for, or make, declare, pay or set aside
for payment, any dividend on or in respecet of, or declare or make any distribution (whether in
cash, stock or property) on any shares of its capital stock or other equity interests, other than
dividends from a wholly owned Subsidiary to Company or another wholly owned Subsidiary of
the Company, in any casc in accordance with all applicable regulatory requirements,

(ii) purchase, redeem or otherwise acquire shares of capital stock or other equity interests or
voting securitics of Company or its Subsidiaries or any options, warrants, or rights to acquire any
such shares or other equity interests or voling seeurities, or (iii) split, combine, reclassify or
otherwise amend the terms of any of'its capital stock or other equity intercsts or voting securities
or issue or guthorize the issvance of any other scourities in respect of, in lieu of or in substitution
for shares of its capital stock or other cquity interests, except in the case of clauses (ii) and (iii},
for the igsuance of shares of Company Common Stock upon the exercise or settlement of the
Company Stock Options (x) outstanding on the dute of this Agreement, or (y) permitted to be
issued under this Scction 5.1, in cach case, in accordance with their terms;

(c) issue, deliver, sell, grant, pledge or otherwise encumber or subject to any
Lien any shares of its capital stock or other cquily interests or any securities convertible into, or
exchangeable for, or eny rights, warrants or options to acquire, any such shares or other equity
interests or voting sceuritics, or any stock appreciation rights, “phantom” stock rights,
performance units, rights to receive shares of capital stock of Company on a deferred basis or
other rights linked to the value of shares of Company Common Stock, including pursuant to
Contracts as in effect on the date hercof, other than the issuance of shares of Company Common
Stock upon the exercise or scitlement of the Company Warrant, Company Stock Options or
Awards cutsianding on the date of this Agreement, in each case in accordance with their terms as
in effect on such date;
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() (i) hire or promote any employee, provided, that Company may hire at-
will, non-officer employees al an annual rate of compensation of $45,000 or less to fill vacancies
that may from time to time arise in the ordinary course of business consistent with past practice
or (ii) grant any salary or wage increasc or increase any employee benefit, including the grant of
any incentive stock awards, incentive or bonus payments or increase in incentive or bonus
payment opportunity (or, witl respect 1o any of the preceding, communicate any intention to take
such action), except (A) to make changes that are required by applicable Law or (B) to satisfy
contractual obligations cxisting as of the date hercof under any Company Plans set forth in
Section 3.11(a) of the Company Disclosure Leter;

{e) except as provided in Scetion 2.7, enter into, establish, adopt, amend,
modify or rencw any Company Plan, or any trust agreement (or similar arrangement) related
thereto, in respect of any dircetor, officer or employec, take any action to accelerate the vesting
or exercisability of Company Stock Options or other compensation or benefits payable under any
Company Plans, fund or in any other way sccure or fund the payment of compensation or
benefits under any Company Plan, change the manner in which contributions to any Company
Plan are made or determined, or add any new parlicipants to or increasc the principal sum of any
non-qualified retirement plans (or, with respect to any of the preceding, communicate any
intention to take such action), except as may be required by applicable Law, or (2) to satisfy
contractual obligations existing as of the date hereof, including pursuant to the terms of any
Company Plan sct forth in Scetion 3.11(a) of the Company Disclosure Letter;

N sell, license, lease, transfer, mortguge, encumber or otherwise dispose of
or discontinue any of its rights, assets, deposits, business or properties, except for sales of Loans
and sales of investment securilies in the ordinary course of business consistent with past practice
and pledges of assets to secure public deposits and cash management sweeps in the ordinary
course of business consistent with past practice;

{g) (1) make any acquisition of or invesiment in any other Person, by
purchase or other acquisition of stock or other cquity interests, by merger, consolidation, asset
purchase or other business combination, or by formation of any joint venture or ather business
organization or by contributions to capital or (2} make any purchases or other acquisitions of any
debt sceurities, property or assets (including any investments or commitments to invest in real
estate or any real estale development projeet) in or from any person other than a wholly owned
subsidiary of Company; ¢xcept for (A) foreclosurces and other similar acquisitions in connection
with securing or collecting debts previously consracied, (B) in a fiduciary or similar capacity in
the ordinary and usual course of business consisient with past practice (C) Loans purchased or
extended in accordance with Scction 5.1(p) and purchases of investment securities for portfolio
management purposcs and (D) to complete construction in progress on two branch offices as of
the date of this Agrecment;

(h) adopt or enter into a plan of complele or partial liquidation, dissolution,
restructuring, capitalization or other reorpganization;

(i) other than in the ordinary course of business consistent with past practice,

{i) modify, amend, terminate, fail {o renew, cancel or extend any Company Material Contract or
expressly waive any material benefits under any Company Material Contract or (i) enter into
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any Contract that if in cffect on the date nercof would be & Company Material Contract or any
agreement with any broker or finder in connection with the Merger and the other transactions
contemplated hereby or any lcase, license or other contract that is not a material contract but
calls for payments of $100,000 or mare by Company or its Subsidiaries;

G4) (1) setile any Action against it, except for an Action that is settled in the
ordinary cowrse of business consistent with past practice in an amount and for consideration not
in excess of $75,000 and that would not imipose any non-monetary restriction on the business of
it or its Subsidiaries or, after the Effective Tume, Purchaser or its Subsidiaries or (2) waive or
release any material rights or claiins, or agree or consent to the issuance of any injunction,
decree, order or judgment restricting or otherwise alfeeting its business or operations;

(k)  change its financial accounting methods, principles or practices, except
insofar as may have been required by « change in GAAP or applicable Law and as approved in
writing by Company’s independent public accountants;

o charge-off (except as may other be required by applicable Law or by any
Governmental Entity or by GAAP) any malterial credit, or make or enter into any commitments
to make any credit which varics materially from its written credit policies, copies of which have
been made available to Purchaser;

(m)  reducc its reserve for loan losses below $8.5 million, except as may be
required by Law, Governmental Intity or GAAP,

(n)  settle or compromise any material liability for Taxes, amend any material
Tax Return, make or change any material Tax cleclion, file any material Tax Return in a manner
inconsistent with past practice, adopt or change in any material respect eny method of accounting
for Tax purposcs, agree to an extension or waiver of the statute of limitations with respect to the
assessment or determination of Taxes, enter into any closing agreement with respect to any Tax
or surrender any right to ¢laim a Tax refund;

{o0) knowingly take, or knowingly omit to take, any action that would, oris
reasonably likely to, prevent or impede the Merger from qualifying as a reorganization within the
meaning of Section 368(a) of the Code or any action that is reasonably likely to result in any of
the conditions sct forth in Article VI nof being satisfied in a timely manner, in each case except
(with prior notice to Purchaser) as may be required by applicable Law;

(p)  except for Loans or commitments for Loans that have previously been
approved by Company prior 1o the date hereof, make or acquire any Loan or issue a commitment
{or renew or extend an existing commitmient) for (1) any secured Loan in excess of $8,000,000 in
the aggrepate 10 a single borrower, or any other Loan (including unsecured Loans) in excess of
$2,500,000 in the aggregate to a single borrower, or (2) any Loan that is not made in conformity,
in all material respeets, with Company’s ordinary course lending policies and guidelines in effect
as of the date hereof. No additional funds shall be extended fo a Loan classified as “criticized,”
and no “criticized” Loan shall be renewed beyand 90 days. For purposes of this Section 5.1(p), a
“criticized” Loan means any Loan classified as special mention, substandard, substandard non-
accrual, doubtful or a Troubled Debt Restructuring (*“TDR™);
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() (1) Make any capita! cxpenditures in excess of $50,000 in the aggregate
(2) incur any indebtedness for borrowed money with a maturity longer than three months or
assume, puarantee, endorsc or otherwisce as an accommodation become responsible for the long-
term indebtedness of any other Persen {other than deposits and similar liabilities in the ordinary
course of business consistent with past practice and indebtedness of Company’s Subsidiaries to
the Company) or (3) enter inlo any sccuritizations of loans or create any special purpose funding
or variable interest entity;

(9] enter into any new line of business or change its lending, investment, risk
and asset-liability management and other :vaterial banking or operating policies in any material
respect;

() foreclose on or tnke a deed or title to any real estate other than single-
family residential properties without first conducting a Phase [ environmental assessment of the
property that satisfies the requirements of the all appropriate inquiries standard of CERCLA
§101(35), 42 U.8.C. §9601(35), or forcclose on or take a deed or title to any real estate other
than single-family residential propertics if such environmental assessment indicates the presence
of a hazardous, toxic, radioactive or dangerous materials or other materials regulated under
Environmental Laws;

v permit the cominencement of any construction of new structures or
facilities upon, or purchase or leasc any real property in respect of any branch office or other
facility, or make application for the opening, relocation or closing of any, or open, relocate or
close uny, branch office or other facility, except 1o complete construction in progress on fwo
branch offices as of the date of this Apreement;

(w)  except pursuant to agreements or arrangements in effect on the date hereof
and previously provided to Purchaser, pay, loan or advance any amount to, or sell, transfer or
lease any properties, rights or asseis (real, personal or mixed, tangible or intangible) to, or enter
into any agrecment or arrangement with, any of its officers or directors or any of their family
members, or any affiliates or associates (as such ferm is defined under the Exchange Act) of any
of its officers or directors other then Lowns originated in the ordinary course of the business of
Company, in the casc of any such ugreenients or arrangements relating 1o compensation, fringe
benefits, scverance or lermination pay or related matters, only as otherwise permitted pursuant to
this Section 5.1;

() malerially change its investment sceurities portfolio policy, or the manner
in which the portfelio is classified or reported, or invest in any mortgage-backed or mortgage
related scewrities which would be considered “high-risk” securities under applicable regulatory
pronouncements; '

(w)  nuke any materiat changes in its policies and practices with respect to (1)
underwriting, pricing, originating, acquiring, selling, servicing, or buying or selling rights to
service Loans or (2) its hedging practices and policics;

(x)  introduce any material new products or services, any material marketing
campaigns or any material new sales compensation or incentive programs or arrangements;

{W0030694.5) 46




) fail to use commercially reasonable cftorts to take any action that is
required by a Company Regulatory Agreement, or willfully take any action that violates a
Company Regulatory Agrecement,

(®) except as otherwise expressly permitted elsewhere in this Section 5.1,
engage or participate in any niaterial transaction (other than furnishing information and
participating in discussions to the extent permitied by Scetion 5.3) or incur or sustain any
material obligation, in cach casc, other than in the ordinary course of business consistent with
past practice; or

(am)  enter into any Contract or otherwise agrec or commit to take any of the
foregoing actions. -

Seclion 5.2 Conduct of Business by Purchaser. During the period from the date of this
Agreement to the Effcctive Time, except as consented 1o in writing in advance by Company,
such consent not to be unrcasonably withheld or delayed, or as otherwise specifically required by
this Agreement or as sct forth in Scction 5.2 of the Purchaser Disclosure Letter, Purchaser shall
use commercially reasonable efforts to preserve intact its business organization, maintain in
effect all existing Pennits, preserve its asscts, rights and properties in good repair and condition,
and preserve its relationships with customers, suppliers and others having business dealings with
it; provided, however, that nothing contained in this Section 5.2 or in this Agreement shall
preclude Purchaser and its Subsidiarics from making any acquisition or investment in any other
Person. In addition to and without Hiniting the generality of the foregoing, during the period
from the date of this Agrcement (o the Effective Timne, except as set forth in Section 5.2 of
Purchaser’s Disclosure Letter or as specifically required by this Agrecment, Purchaser shall not,
and shall not permit any of its Subsidiaries, without Company's prior written consent, such
consent not to be wurcasonably withheld or delayed, to:

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

(b))  knowingly take, or knowingly omit to take, any action that would, or is
reasonably likely to, prevent or impede the Merger from qualifying as a reorganization within the
meaning of Scction 368(x) of the Code or any action that is reasonably likely to result in any of
the conditions set forth in Article VI not being satisfied in a timely manner, in each case except
(with prior notice to Company) as may be required by applicable Law.

Section 5.3  No Solicitation by Company.

(a)  Company shall not and shall cause ils Subsidiaries and their directors,
officers and employees not 1o, and shall use and cause its Subsidiaries o use their reasonable
best efforts to cause their respective other Representatives not to, directly or indirectly, (i) solicit,
initiate, endorse, or knowingly encourage or facilitate (including by way of furnishing non-public
informaticn) any inquiry, proposal or offer with respect to, or the making or completion of, any
Company Acquisition Proposal, or any inquiry, proposal or offer (whether firm or hypothetical)
that is reasonably likely to lead (o any Company Acquisition Proposal, (i) enter into, continue or
otherwise participate in any discussions or negotiations regarding, or furnish to any Person any

{W0030694.5) 47




non-public information or data with respect to, any Company Acquisition Proposal, (iii) approve
or recommend any Company Acquisition F'roposal, or (iv) approve or recommend, or propose
publicly to approve or recommend, or execute or enter into, any letter of intent, memorandum of
understanding, agreement in principle, acquisition agreement, merger agreement, option
agreement, joint venture agreement, paciinership agreement or other agreement (each, a
“Company Alternalive Acquisition Apreement”). Company shall, and shall cause each of its
Subsidiaries and the Representatives of Company and its Subsidiaries to, (A) immediately cease
and causec to be terminated all exisling discussions or negotiations with any Person conducted
heretofore with respect to any Company Acquisition Proposal, (B) request the prompt return or
destruction of all confidential information previously furnished in connection therewith and

{C} not terminate, waive, amend, release or modify any provision of any confidentiality or
standstjll agrecment relating to any Company Acquisition Proposal to which it or any of its
Affiliates or Representatives is a party, and shall enforce the provisions of any such agreement,
Notwithstanding the foregoing, if at any time following the date of this Agreement and prior to
obtaining the Company Sharcholder Approval, (1) Compuny receives an unsolicited written
Company Acquisition Proposal that the Company Board belicves in good faith to be bona fide,
(2) such Company Acquisition Proposal was not the resull of a material violation of this Section
5.3(a), (3) the Company Board delennines in good faith (afier consultation with outside counsel
and its financial advisor) that such Company Acquisition Proposal constitutes or is reasonably
likely to result in to a Cornpany Superior Proposal and (4) the Company Board determines in
good faith (after consultation with outside counsel) that the failure to take the actions referred to
in clause (x) or (y) of this Section 5.3(a) would viclatc its fiduciary duties under applicable Law,
then Company may (and may authorize its Subsidiarics and its and their Representatives to)

(x) furnish non-public information with respect to Company and its Subsidiaries to the Person
making such Company Acquisition Proposal (and its Representatives) pursuant 10 a customary
confidentiality agrecment containing terms substantially similar to, and no less favorable to
Company than, those set forth in the Conflidentiality Agreement; provided, that any non-public
information provided to any Person given such access shall have previously been provided to
Purchaser or shall be provided to Purchascr prior to or concurrently with the time it is provided
to such Person, (y) participate in discussions or negotiations with the Person making such
Company Acquisition Proposal (and such Person's Representatives) regarding such Company
Acquisition P’roposal, or (z) teriminate this Agreement pursuant to Section 7.1{d)(Gii) to enter intc
a Company Allernative Acquisition Apreement with respect to such Company Acquisition
Proposal.

(b) Prior to taking any action wider Section 5.3(a)(z), the Company shall
comply with the following cbligations:

6 within threc (3) Business Days after notice to Purchaser of receipt
of a Company Acquisiion Proposal pursuant to Section 5.3(c) of this Agreement, the
Company Board shall determine in good faith (afier consultation with outside counsel
and its financial advisor) that such Company Acquisition Proposal is, or is reasonably
likely to result in, a Company Superior Proposal and such Company Superior Proposal
has been made and has not been withdrawn and continues to be a Company Superior
Proposal after taking into account all adjustments 1o the terms of this Agreement that may
be offered by Purchaser pursuant to this Section 5.3;

{W0030694.5} 48




(iiy  within three (3) Business Days after notice to Purchaser of receipt
of a Company Acquisition Proposal pursuant to Scction 5.3(c) of this Agreement,
Company shall give Purchaser at least ten (10) Business Days’ prior written notice of its
intention to tuke such nclion (which notice shall specify the material terms and conditions
of any such Company Superior Proposal, including the identity of the party making such
Company Superior Proposal), and shall contemporaneously provide an unredacted copy
of the relevant proposed transaction agrecments with the party making such Company
Superior Proposal) to Purchaser; and

(i)  Company shall negotiate, and shall cause its Representatives to
negotiate, in good faith with Purchaser during such notice period 10 the extent Purchaser
wishes to negotiate, 10 cnable Purchascr to revise the terms of this Agreement such that it
would cause such Company Superior Proposal to no longer constitute a Company
Superior Proposal.

In the event of any materiat change to the terms of such Company Superior Proposal,
Company shall, in each case, be required to deliver to Purchaser a new writlen notice, the notice
period shall have recommenced and Company shall be required to comply with its obligations
under this Section 5.3 with respect (o such new wrilten notice, except that the deadline for such
new written notice shall be reduced to {ive (5) Business Days {rather than ten (10) Business Days
referenced in clause (it) above).

{©) [n addition to the obligations of Company set forth in Sections 5.3(a) and
(b}, Company promptly (and in any cvent within 24 hours of receipt) shall advise Purchaser in
writing in the cvent Company or any of its Subsidiaries or Representatives receives (i) any
Company Acquisition Proposal or (il) any request for non-public information (other than
requests for information in the ordinary course of business consistent with past practice and
unrelated to a Company Acquisition Proposal) or to engage in negotiation that is reasonably
likely to lead 1o or that contemplates a Company Acquisition Proposal, in each case together with
the material terms and conditions of such Company Acquisition Proposal or request and the
identity of the Person making any such Company Acquisition Proposal or request. Company
shall keep Purchaser informed (orally und in writing) in all material respects on a timely basis of
the status (including after the ocewrrence of any materinl amendment or modification} of any
such Company Acquisition Proposal or request and shall provide Purchaser with copies of all
material documentation and correspondence related hercto, Without lilmiting any of the
foregoing, Company shall promptly (and in any event within 24 hours) notify Purchaser orally
and in writing if it determines to begin providing non-public information or to engage in
negotiations concerning a Compauny Acquisition Proposal pursuant to Sections 5.3(a) and shall in
no event begin providing such information or engaging in such discussions or negollatxons prior
to providing such notice.

(d) For purposes of this Agreement:

(i) “Company Acquisition_Proposal” means, other than the
transactions contemplated by this Apreement, any inquiry, proposal or offer with respect to a, or
any, tender or exchange offer to acquire 20% or more of the voting power in Company or any of
its Subsidiarics, any inguiry, proposal or offer with respect to a merger, consolidation, share
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exchange or other business combination involving Company or any of its Subsidiaries or any
other inquiry, proposal or offer to acquire, license, lease, exchange or transfer in any manner
20% or more of fhe voting power in, or 20% or more of the business, revenue, net income, assets
or deposits of, Company or any of its Subsidiarics, in each case, whether in one or any series of
related transactions and whether form one Person or any “group” of Persons (as defined under
Section 13(d) of the Exchunpe Act).

(ity  “Company Superior Proposal” means any unsolicited bona fide
written Company Acquisition Proposal (with the percentages set forth in the definition of such
term changed from 20% to 50%) that the Company Board determines in good faith (after
consultation with outside counsel and its financial advisor), taking into asccount all legal,
financial, regulatory and other aspects of the proposal and the Person (or group of Persons)
making the proposal (including any break-up fees, expense reimbursement provisions and
conditions to consummation), (A) if consummated would be more favorable to the sharcholders
of Company from a financial point of view than the transactions contemplated by this Agreement
(including taking into account any adjustnient to the terms and conditions proposed by Purchaser
in response to such proposal pursuant to Scction 5.3(a) or otherwise) and (B) if aceepted, is
reasonably likely to be completed on the terms proposed on a timely basis.

Section 5.4  Preparation of Registration Statement and the Proxy Statement;
Shareholders® Meeting,

() As soon as praciicable following the date of this Agreement, Company
and Purchaser shall prepare and file with the SEC the Proxy Statement and Purchaser shall
prepare and filc with the SEC the Registration Statement, in which the Proxy Statement will be
included. Gach party will advise the other, promplly after it receives notice thereof, of any
request by the SEC to amend the Registration Statement or comments thereon and responses
thereto or requests by the SEC for additional information and the parties shall use reasonable
best efforts to respond (with the assistance of the other parly) as promptly as practicable to any
comments of the SEC with respect thereto, Each of Company and Purchaser shall use its
reasonable best effor(s to have the Repistration Statement declared effective under the Securities
Act as promplly as practicable afler such {iling and to keep the Registration Statement effective
as long as is nceessary (o consummate the Merger and the transactions contemplated hereby.
Company will use its reasonable best efforts 10 cause the Proxy Statement to be mailed to
Company's shareholders, as promptly as practicable after the Registration Statement is declared
effective under the Securitics Act. Purchaser shall also tuke any action required to be taken
under any applicable state or foreign sceuritics Laws in connection with the issuance of
Purchaser Common Stock in the Merger, and cach party shall furnish all information coencerning
itseif and its shareholders as may be reasonably requested in connection with any such action.
Purchaser will advise Company, prompfly aller it receives notice thereof, 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 suspensicn ol the qualification of Purchaser Common Stock
issuable in connection with the Merger for offering or sale in any jurisdiction, or any request by
the SEC to amend the Proxy Statement or the Registration Statement or comments thereon and
responses thereto or requesis by the SEC for additional information, and Company will advise
Purchaser, promptly after it receives notice thereof, of any request by the SEC to amend the
Proxy Statement or comments thereon and responses thereto or requests by the SEC for
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additional information. If prior to the Bifective Tine any event occurs with respect to Company,
Purchaser or any Subsidiary of Company or Purchaser, respectively, or any change occurs with
respect to information supplied by or on behalfl of Company or Purchaser, respectively, for
inclusion in the Proxy Statement or the Repistration Statement that, in each case, is required to
be described in an amendment of, or a supplement to, the Proxy Statement or the Registration
Statement, Company or Purchaser, as applicable, shall promptly notify the other and Purchaser
of such cvent, and Company, Purchaser and as applicable Purchaser shall cooperate in the
prompt filing with the SEC of any necessary amendment or supplement to the Proxy Statement
and the Registration Statement and, as required by Law, in disseminating the information
contained in such amendment or supplement to Company’s shareholders and to Purchaser’s
shareholders.

(b) Subject to Section 5.3, Company shall, as promptly as reasonably
practicable after the date the Registration Statement is declared effective, take all action
necessary, including as required by and in accordance with the FBCA, the Company Charter and
the Company Bylaws to (i) duly call, pive notice of, convene and (ii) hold a meeting of its
shareholders (the “Company Sharcholders” Meeting”) for the purpose of obtaining the Company
Shareholder Approval. Subjeet to Section 5.3, Company, through the Company Board, shall take
all action necessary to (x) recommend to its shaccholders that they adopt this Agreement, the
Merger and the other transaclions coniemplated hereby, (y) include such recommendation in the
Proxy Statement and () solicit the Company Sharchelder Approval.

Section 5.5  Access 1o Information; Con{identiality.

(a) Subject to applicable Law, Company shall, and shall cause its Subsidiaries
to, afford to Purchaser and its Represcitaiives reasonable access during normal business hours
and upon reasonable prior notice, during the period prior (o the Effective Time or the termination
of this Agreement in accordance with ifs icrms, to all its properties, assets, books, contracts,
commitments, personnel and records and, during such period, Company shall, and shall cause its
Subsidiaries to, furnish promptly to Pucchaser: (i} a copy of each report, schedule, registration
statement and other document {iled, furnished or reccived by it during such period pursuant to
the requirements of federal or state sceurities Laws and (ii) all other information concerning its
and its Subsidiaries’ business, propertics and personnel as the other party may reasonably request
(including all Tax Returns); provided, that neither Company nor any of its Subsidiaries shall be
required 1o provide access Lo or Lo disclose information where such access or disclosure would,
in the reasonable judgment of such party, (A) breach any agreement with any third party,

(B) constitute a waiver of the attorney-client ov other privilege held by such party or

{C) otherwisc vioiate any applicable Law. 1u the event any of the restrictions in clauses (A)
through (C) of the foregoing sentence shall apply, Company shall use its reasonable best efforts
1o provide appropriate consents, waivers, decrecs and approvals necessary to satisfy any
confidentiality issues relating to docunmcents prepared or held by third parties (including work
papers), the parties will make appropriate alternate disclosure arrangements, including adopting
additional specific procedures to protect the conlidentiality of sensitive material and to ensure
compliance with applicable Laws, including Antitrust Laws. As soon as reasonably practicable
afier they become available, but in no ¢vent more than 30 days afler the end of each calendar
month ending after the date hereof, Company will furnish 1o Purchaser () consolidated and
consolidating [inancial statements (including balance sheets, statements of operations and
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stockholders' equity) of Company and cach of its Subsidiaries as of and for such month then
ended, {b) internal management financial control reports showing actual financial performance
against plan and previous period and (¢) any reports pravided to the Company Board or any
committee thereof relating to the financial performance and risk management of Company. In
addition, Company will {furnish Purchascr with a copy of cach report fifed by the Company or
any of its subsidiarics with a Governmental Entity within three (3) business days following the
filing thereof.

(b)  All such information shalt be held confidential in accordance with the
terms of the Confidentiality Agreement between Purchaser and Company, dated as of August 6,
2014 (the “Confidentiality Agreement”).

{c) No investigation pursuant to this Section 5.5 or information provided,
made available or delivered to Company or Purchaser pursuant to this Agreement (other than the
Company Disclosure Letter and the Purchaser Disclosure Letter to the extent explicitly provided
therein) shall affect any of the representations, warranties, covenants, rights or remedies, or the
conditions to the obligations of, the partics hereunder.

Section 5.6 Reasonable Best Biforts.

(a) Upon the terms and subject (o the conditions set forth in this Agreement,
each of the parties agrees 10 use reasonable best efforts to take, or cause to be taken, all actions
that are necessary, proper or advisable under this Agreement and applicable Laws 10
consummate and make cffective the Merger and the other transactions contemplated by this
Agreement us promptly as practicable, including using reasonable best efforts to resist, contest or
defend any Actions (including administrative Actions) challenging the Merger or the completion
of the transactions contemplated hereby, including using reasonable best efforts to seek to have
vacated, lifted, reversed or overturned any decree, judgment, injunction or other order (whether
temporary, preliminary or permanent) that is in cffect and that could restrict, prevent or prohibit
consummation of the transactions contemplated hereby; provided, that nothing contained herein
shall preclude any party from exercising its rights under this Agreement; provided, further, that
no party shall be required to take any action pursuant this Section 5.6 if the taking of such action
is reasonably likely to result in a condition or restriction having an effect of the type referred to
in Section 0.1(L)(2).

(b) The partics shall, and shatl cause their respective Subsidiaries to,
cooperate and use all reasonable best cfforts to prepare as promptly as possible all
documentation, to cffect all filings and to oblain all permits, consents, approvals and
authorizations of Governmental Entitics necessary to consummate the transactions contemplated
by this Agreement, including satisfactory resolution of any outstanding audit or fax adjustment
required by the IRS or nccessary to comply with applicable legal, regulatory and accounting
requircments, and consummation of the Merger (the “Requisite Regulatory Approvals™), and will
make all necessary {ilings in respect of those Requisite Regulatory Approvals as soon as
practicable. Each of the parties will have the right to review in advance, and to the extent
practicable each will consult with the othier, in cach case subject to applicable laws relating to the
confidentialily of information, all information relating to such party and any of its subsidiaries,
that appcear in any f{iling made with or written materials submitted to any Governmental Entity in
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connection with the Requisite Regulatory Approvals, including without limitation prior Tax
Returns that need 1o be revised or amended. In exercising the foregoing right, each of the parties
will act reasonably and as promptly as practicable. Each party agrees that it will consult with the
other party with respect to obtaining all material permits, consents, approvals and authorizations
of all Governmental Enlilics necessary or advisable fo consummate the transactions
contemplated by this Agreement, und cach party will keep the other party apprised of the status
of material matters relating to completion of the transactions contemplated hereby. The parties
shall promptly deliver to cach other copies of all {ilings, correspondence and orders to and from
all Governmenta) Entities in conneetion with the transactions contemplated hereby, including
seeking the Requisite Regulatory Approvals; provided, that cach party may redact such
information as may reasonably be considered proprictary, sensitive or confidential (inchuding
financial projections, business plans or personal information).

(c) Each of the parties hereto shall, upon request, farnish to each other party
such necessary information and reasonable assistance as such other party may reasonably request
in connection with the foregoing. In excreising the foregoing rights, each of Purchaser and
Company shatl act reasonably and as promptly as practicable. Subject to applicable Law and the
instructions of any Governmental ntity, Company and Purchaser shall keep cach other
reasonably apprised of the status of matlers relating to the completion of the transactions
contemplated hereby, including promptly lurnishing the other with copies of substantive notices
or other substantive written communications received by Company or Purchaser, as the case may
be, or any of their respective Subsidiaries, from any Governmental Entity with respect to such
transactions.

Section 5.7 Takeover Laws, Each of Company und Purchaser and their respective
Boards of Dircclors shall (a) take no action to cause any Takeover Law to become applicable to
this Agreement, the Merger or any of the other transactions contemplated hereby and (b) if any
Takeover Law is or becomes applicable to this Agreement, the Merger or any of the other
transactions contemplated hereby, use reasonable best ¢fforts to take all action necessary to
ensure that the Merger and the other transactions contemplated hereby may be consummated as
prompily as practicable on the tenms contemplated by this Apreement and otherwise to minimize
the effect of such Takcover Law with respect to this Agreement, the Merger and the other
transactions contemplated hereby.

Section 5.8 Notilicution of Certain Matters. Company and Purchaser shall promptly
notify each other of (a) any netice or other communication received by such party from any
Governmental Entity tn connection with the Merger or the other transactions contemplated
hereby or from any Person alleging that the consent of such Person is or may be required in
connection with the Merger or the other transactions contemplated hereby, if, in any such case,
the subject matter of such corumunication could be material to Company or Purchaser, (b} any
Action commenced or, to such party’s Knowledge, threatened against, relating to or involving or
otherwise affecting such party or any of its Subsidiarics which, in any such case, relate to the
Merger or the other transactions confesnplated hereby or (¢) any change, condition or event
(i) that renders or would reasonably be expected to render any representation or warranty of such
party set forth in this Agrecment to be untrue or inaccurate o an extent such that the condition
set forth in Section 6.2{x) or 6.3(a), as applicable, would not be satisfied if the Closing were to
then occur or (it) that results or would reasonably be expected to result in any failure of such
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party to comply with or satisfy in any material respect any covenant, condition or agreement
(including any condition sct [orth in Article V1) to be complied with or satisfied by such party
hereunder; provided, that ne such notification, nor any failure to make such notification, shall
affect any of the representations, warrantics, covenants, rights or remedies, or the conditions to
the obligations of, the parties hercunder.

Section 5.9  Indemnification, Exculpation and Insurance.

() Subject o Scetion 5.9(¢), Purchaser agrees that, to the fullest extent
permitted under applicable Law, all rights 1o indemnification, advancement of expenses and
exculpation from linbilitics for acls or omissions occurring at or prior to the Effective Time,
whether assertcd or claimed prior to, at or afier the Effective Time (including any matter in
connection with the transactions contemplated by this Agrcement), now existing in favor of the
current or former directors, officers or employees of Company or any of its Subsidiaries or
fiduciaries of Company or any of its Subsidiarics under Company Plans, (collectively, the
“Indemnified Parties™) and to the fullest extent permitted by the FBCA, the Company Charter or
Company Bylaws and as in effect as of the date hereof, shall survive the Merger and shall
continue in full force and ¢ffect in accordance with their terms; provided, that nothing herein
shall be construed to limit Purchaser’s ability following the Closing to undertake any type of
internal reorganization as it may decm desirable, including liquidating, merging or otherwise
taking action with respect to any Subsidiary or Affiliate of Purchaser.

)] Subject to any limitations that may be imposed by applicable Law, fora
period of six years from and afier the Effective Time, Purchaser shall indemnify and hold
harmless each Indemnificd Party, and any person who becomes an Indemnified Party between
the date hereof and the Effcetive Time, to the fullest extent permitted by the current provisions
regarding indemnification of and the advancement of expenses 1o Indemnified Parties contained
in the FBCA, the Company Charter or the Company Bylaws (or comparable organizational
documents) of each of the Company and its Subsidiarics in cach case, vpon receipt of an
undertaking, from such Indemnified Party to repay such advanced expenses if it is determined by
a final and nonappealable judgment of a court of competent jurisdiction that such Indemnified
Party was not entitled to indemnification hercunder, arising out of matters existing or occurring
at or prior to the Effective Time, whether asserted or claimed prior to, at or after the Effective
Time based in whole or in parl on, or arising in whole or in part out of, or pertaining to (i) the
fact that he or she is or was a director or officer of Company, any of its Subsidiaries or any of
their respective predecessors or was prior to the Effective Time serving at the request of any such
party as a dircclor, officer, cruployee, trustec or partner of another corporation, partnership, trust,
joint venture, employee benefit plan or other entity or (i) any matters arising in connection with
the transactions contemplated by this Agreement, and Purchaser shall also advance expenses as
incurred in cach case, upon receipl of an undertaking, from such Indemnified Party to repay such
advanced expenses if it is determined by a final and nonappealable judgment of a court of
competent jurisdiction that such Indemnitied Party was not entitled to indemnification hereunder,
In the event any claim is assericd within such six-year period, all such rights in respect of any
such claim shall continue until disposition thercof.

(c) For a period of six years after the Effective Time, Purchaser shall maintain
in effect Company’s current directors” and officers’ liability insurance cavering each Person
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currently covered by Company’s directors’ and officers’ Liability insurance policy (a correct and
complete copy of which has been heretofore made available to Purchaser) for acts or omissions
occurring prior 1o the Effective Time; provided, that in no event shall Purchaser be required to
expend annually in the aggregate an amount in excess of 175% of the amount of the aggregate
premiums paid by Company for fiscal year 2014 for such purpose (which fiscal year 2014
premiums are hereby represented and warranted by Company to be as set forth in Section 5.9(c)
of the Company Disclosure Letter, the “Insurance Amount™)) and, if Purchaser is unable to )
maintain such policy (or substitute policy) as a result of this proviso, Purchaser shall obtain as
much comparable insurance as is available for a period of six years following the Effective Time
by payment of such amount; provided, further, that (i) Purchaser may substitute therefor “tail”
policies the material terms of which, including coverage and amount, are no less favorable in any
material respect to such directors and officers than Company’s existing policies as of the date
hereof or (ii) Purchaser may request that Company obtain such extended reporting period
coverage under Company’s cxisting insurance programs (to be cffective as of the Effective
Time) in an amount not in excess of 175% of the amount of the aggregate annual premiums paid
by Company for {iscal year 2014 {or such purpose.

{d) In the event that Purchaser, its Subsidiaries or any of their successors or
assigns shall (1) consolidate with or merge into any other Person and shall not be the continuing
or surviving corporation or entity of such consolidation or merger or (ii) transfer all or
substaniially all its propertics and asscts lo any Person, then, and in each such case, Purchaser
shall or shall cause as its Subsidiaries to, cause proper provision to be made so that the successor
and assign of Purchaser, its Subsidiarics assumes the obligations set forth in this Section 5.9.

(¢)  The provisions of this Section 5.9 shall survive consummation of the
Merger and are intended to be {or the benefit of, and will be enforceable by, each Indemnified
Party, his or her heirs and his or her legal represcnlatives.

Scetion 5.10  Employecs.

(a)  The employees of Company and its Subsidiaries who remain employed afier the
Effective Time (“Continuing Employees”) shall be given credit under each employee benefit
plan, policy, program and arrangement maintained by Purchaser and its Subsidiaries after the
Closing for their service with Company or its Subsidiaries (or any predecessor thereto) prior to
the Closing for all purposes, including severance, vacation and sick leave, eligibility to
pariicipate, vesting, satisfying any waiting periods, cvidence of insurability requirements in
accordance with Purchaser’s plan, seniority, or the application of any pre-existing condition
limitations, other than benefit accrua! under a defined benefit plan (as defined in Section 3(35) of
ERISA); provided, that all documented and acerued bul unused vacation time as of the Effective
Time shall be paid out by Company, on pro-rata basis, based on the number of completed months
between January 1, 2015 and the Effective Time, at the employee’s then-cuirent rate of salary as
set forth on Scction 5.10(a) of the Company Disclosure Letter, which shall include detaited
assumptions and calculations used by Company in calculating unused vacation time; provided,
further, that should an employee of Company have taken more than his or her pro rata share of
vacation time between January 1, 2015 nnd the Effective Time, any such excess amount shall be
deducted from such employee’s vacation accrual which would be awarded under the Purchaser’s
vacation policy.
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{b) Any employee of Compuny or its Subsidiarics who becomes an employce of
Purchaser or its Subsidiarics after the Lffective Time but later does not remain employed by
Purchaser or its Subsidiaries afler the Bilcetive Time and who does not otherwise receive a
severance payment from Company or its Subsidiaries in connection with the Merger shall
receive a scverance payment from Purchaser or its Subsidiarics as an employee of Purchaser or
its Subsidiaries for the entire time he or she were an employee of Company or its Subsidiaries in
accordance solely with the IBERIABANK Severance Pay Plan. All severance payment
arrangements of the Company and its Subsidiaries shall terminate at the Effective Time and shall
not be available to any employecs of Company and its Subsidiaries who become employees of
Purchaser or its Subsidiaries after the Elfcctive Time. No former employee of Company or its
Subsidiaries shall reccive a change of control or severance payment from Purchaser if he or she
received a change of control payment from Company or its Subsidiaries, unless provided
otherwise pursuant to an agreement cntered into between Purchaser and such employee, and
Company shall, prior to the Effcetive Time, use reasonable best efforls to take all steps, and
obtain such consents, as may be necessary (o cffectnate this Scetion 5.10(b).

(c) In the ¢vent of any termination of any Company or its Subsidiary health plan (a
“Company health plan”), Purchaser and Purchascr Bank shall make available to Continuing
Employees and their dependents, employer-provided health care coverage under health plans
provided by Purchascr and Purchaser Bank. Unless a Continuing Employee affirmatively
lerminates coverage under a Company health plan prier to the time that such Continuing
Employee becomes eligible to participate in the Purchaser health plan, no coverage of any of the
Continuing Employces or their dependents shall terminate under any of the Company health
pians prior to the time such Continuing Eniployees and their dependents become eligible to
participate in the health plans, programs and benefits common to all employees and their
dependents of Purchaser and Purchaser Bank. In the event Purchaser terminates any Company
health plan or consolidates any Company health plan with any Purchaser health plan, individuals
covered by the Company  health plan shall be entitled to immediate coverage under the
Company health plan in accordance with the Health Insurance Portability and Accountability Act
of 1996, as amended, and the regulations issued thercunder, including limitations on pre-existing
condition exclusions, nondiscrimination and special enrollment rights.

(d) Purchaser, Purchaser Bank and Company shall cooperate to develop, implement
and communicate to key employces of Company retention arrangements designed to retain the
services of such key cmployces, as appropriate, through the Lffective Time and thereafter until
the date of Company’s operating systems and branch conversions, as determined by Purchaser.

Section 5,11 Public Announcements. Purchaser and Company shall cooperate with
respect to the issuing of any press release or other public statements with respect to this
Agreement, the Merger and the other transactions contemplated hereby and, without the prior
consent of Purchaser, which consent shall not be unreasonably withheld, Company shall not
issue any such press relcase or make any public announcement, except as may be required by
applicable Law, court process or by obligations pursuant to any listing agreement with any
national scewrities exchange or national securities quotation system. It is understood that
Purchaser shall assume primary responsibility for the preparation of joint press releases relating
to this Agreement, the Merger und the other transactions contemplated hereby, Notwithstanding
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the foregoing, nothing in this Section 5.11 shall {imit Company’s (or Company Board’s) or
Purchaser (or Purchaser Board’s) rights under Scctions 5.3 or 5.4, respectively.

Section 5.12  Stock IIxchange Listing. Purchaser shall use its reasonable best efforts to
either (i) cause the shares of Purchaser Cormmon Stock issuable to Company shareholders either
ta be approved for lisling on Nasdaq on or prior to the Closing Date or (ii) notify Nasdaq of the
Share Issuance within the requisite time period after the Closing Date.

Section 5.13  No Controi of Other Party’s Business. Nothing contained in this
Apgreement shall give Purchaser, directiy or indirecily, the right to control or direct the operations
of Company or its Subsidiarics prior to the Effective Time, and nothing contained in this
Agreement shall give Company, directly or indirectly, the right to control or direct the operations
of Purchaser or its Subsidiarics prior to the Effective Time. Prior to the Effective Time, each of
Company and Purchaser shatl excreise, consistent with the terms and conditions of this
Agrecment, complete control and supervision over its and its Subsidiaries’ respective operations.

Section 5.14  Plan of Reorganization,

(a) The parties intend that the Merger qualify as a reorganization within the
meaning of Scction 368(a) of the Code and that this Agrecment constitute a “plan of
reorganization” within the meaning of Scetion 1.368-2(g) of the income tax regulations
promulgated under the Code. From and after the date of this Agreement and until the Effective
Time, each of Company and Purchaser shall use ils commercially reasonable efforts to cause the
Merger to qualify as a reorganization within the meaning of Section 368(a) of the Code, and will
not knowingly take any action, cause any action (o be taken, fail to take any action or cause any
action 1o fail to be taken which action or tuilure 10 act could prevent the Merger from qualifying
as a reorganization within the mcaning ol Section 368(a) of the Code. Following the Effective
Time, neither Purchaser nor any Affiliate knowingly shail take any action, cause any action to be
taken, fail to take any action, or cause uny action to fail 1o be taken, which action or failure to act
could prevent the Merger from qualifying as a rcorganization within the meaning of
Section 368(a) of the Code,

(b) As of the date hereof, Company does not know of any reason (i) why it
would not be able 1o deliver to counsel to Company und counsel to Purchaser, at the date of the
tegal opinions referred to in Scetions 6.2(d) and 6.3(d}, certificates substantially in compliance
with IRS published advance ruling guidelines, with reasonable or customary exceptions and
modifications thereto (the “IRS Guidelines™), to cnable counsel to Purchaser to deliver the legal
opinions contemplated by Scctions 6.2(d) and 6.3(d), respectively, and Company hereby agrees
to deliver such certificales cffective as of the date of such opinions,

(c) As of the date hercof, Purchaser does not know of any reason (i) why it
would not be able to deliver to counsel 1o Purchaser, at the date of the legal opinions referred to
in Scction 6.2(d) and 6.3(<), certificates substantially in compliance with the IRS Guidelines,
with reascnable or customary exceptions and madifications thereto, to enable counsel to
Purchaser to deliver the legal opinions contemplated by Sections 6.2(d) and 6.3(d), respectively,
and Purchaser hercby agrees to deliver such centificates cffective as of the date of such opinions
or (ii) why counsel to Purchaser would not be able to deliver the opinion required by
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Section 6.2(d). Purchaser will deliver such certificates to counsel to Purchaser and counsel to
Company.

Section 5.15  Qperating Funclions. Company and Bank Subsidiaries shall cooperate
with Purchaser and Purchaser Bank in connection with planning for the efficient and orderly
combination of the parties and the operaticn of Company and Bank Subsidiaries after the
Merger, and in preparing for the consolidation of appropriate operating functions 1o be effective
on the Effective Date or such later date as Purchaser may decide. Company shall take any
action Purchaser may reasonably request prior to the Effective Time to facilitate the combination
of the operations of Bank Subsidiaries with Purchaser Bank. Without limiting the foregoing,
Company shall provide office space and support services (and other reasonably requested
support and assistance) in connection with the foregoing, and senior officers of Company and
Purchaser shall meet {rom time to time as Company or Purchaser may reasonably réquest, to
review the financial and operational affairs of Company and Bank Subsidiary, and Company
shall give due consideration to Purchaser’s inputl on such matters, with the understanding that,
notwithstanding any other provision contained in this Agreement, (i) neither Purchaser nor
Purchaser Bank shall under any circumstance be permitted to exercise control of Company, Bank
Subsidiarics or any of its other Subsidiarics prior to the Effcctive Time, and (ii) Company shall
not be under any obligation 1o act in a manner that could reasonably be deemed to constitute
anti-competitive behavior under federal or stule antitrust Jaws.

Section 5,16 Shareholder Litigation. Company shall promptly advise Purchaser orally
and in writing of any actual or threatencd shareholder litigation against the Company or its
directors und officers relating to this Agreement, the Merger or transactions contemplated hereby
and shall promptly provide Purchaser with a copy of the complaint or other writing threatening
or commencing such sharcholder litigation. Company shall: (i) permit Purchaser to review and
discuss in advance, and consider in good faith the views of the Purchaser in connection with, any
proposed written or oral response to such sharcholder litigation; (i) furnish Purchaser’s outside
legal counsel with all non-privileged information and documents which outside counsel may
reasonably request in connection with such sharcholder litigation; (iii) consult with Purchaser
regarding the defense or settlement of any such shercholder litigation, shall give due
consideration to Purchascr’s advice with respect to such sharcholder litigation and shall not settle
any such litigation prior to such consultation and consideyation; provided, however, that
Company shall not settle any such shareholder litipation if such settlement requires the payment
of money damages unless the payment of any such damages by Company is reasonably expected
by Company, following consultation with outside counsel, to be fully covered (disregarding any
deductible to be paid by the Company) under the Campany’s existing director and officer
insurance policics, including any tail poticy, without the written cansent of Purchaser (such
consent 1ot to be unreasonably withheid).

Section 5.17  Support Agrecments. Campany has delivered, or will deliver, to
Purchaser, Support Agreements execnted by Company’s directors and executive officers,
substantially in the form of Exhibit I to this Apreement, pursuant te which Company directors
and executive officers will support the Merper and transaction contemplated hereby, and
Company dircctors will be invited to join Purchaser Bunk’s Orlando Advisory Board.

Scetion 5.18  Limployinent and Change in Control Severance Apreements, Each of the
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existing employment and change in control severance agreements with Company or its
Subsidiaries listed on Scciion 5.18 of Company Disclosure Letter shall be terminated as of or
immediately prior to the Effective Time, and cach Company employee shall receive any
payments that such employee is cntitled to receive under such existing employment or change in
control severance agreements in accordance with the terms of such agreements with such
payments made by Company or its Subsidiarics at the Effective Time; provided however, that no
payments or benefits to employees or otficers of Company or its Subsidiaries in connection with
the Merger shall constitute an excess parachute payment under Section 280G of the Code, it
being understood that Purchaser shall not make any payment pursuant o any employment,

change of control, severance, stock option or similar arrangement in excess of limitations under
280G of the Code,

Section 5.19  WARN Act. Company agrees that, upon Purchaser’s written request, it
shall provide a notification under the WARN Act for any Company or its Subsidiaries’ employee
terminations or layoffs following the Liffective Time. Purchaser shall indemnify, hold harmless
and defend Company from and against any and all claims, lawsuits, costs (including reasonable
attorneys’ fees) and liabilitics suflered by Company as a result of any notice to Company
employees at Purchaser’s request.

Section 5.20 New Employment Agreements. As of the date of this Agreement, John O.
Burden and Randy O. Burden shall enter into employment agreements with Purchaser Bank, to
be effective at the Effective Time, and attached hereto as Exhibit 11

ARTICLE VI
CONDITIONS PRECEDENT

Section 6.1 Conditions to Facly Paity’s Obligation to Effect the Merger. The
obligation of each party to effect the Merger is subject to the satisfaction at or prior to the
Effective Time of the following conditions:

(8) Company Sharcholder Approval. Company Sharcholder Approval shall
have been obtained in accordance with the FRBCA and this Agreement. Holders of not more than
10% of Company Capital Stock shall have exercised statutory rights of dissent and appraisal
pursuant to ithe FBCA.

(b)  Regulatory Approvals. (1) All Requisite Regulatory Approvals shall have
been obtained and shall remain in full force and effect and all statutory waiting periods in respect
thereof shall have expired or been terminated and (2) there shall not be any action taken, or any
Law enacted, entered, enforced or deemed applicable to the transactions contemplated by this
Agreement, by any Governmental £ntity, in connection with the grant of a Requisite Regulatory
Approval, or otherwise, which shall have imposed a restriction or condition on, or requirement
of, such approval, or otherwise, that would, aller the Effective Time, (a) reasonably be expected
to restrict or burden Purchaser in 4 manner that would have a Purchaser Material Adverse Effect
(1) in connection with the frunsactions contemplated hercby or (ii) with respect to the business or
operations of Purchaser or any of its Subsidiarics or (b) reasonably be expected 1o be unduly and
materially burdensome.
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(c) No Injunctions or Legal Restraints: lllegality. No Governmental Entity of
competent jurisdiction shall have cnacted, issued, promulgated, enforced or entered any statute,
rule, regulation, judgment, decree, injunction or other order {(whether temporary, preliminary or
permanent) which is in cffect and prohibils or makes illegal consummation of the Merger.

()  Regpistration Statement. The Registration Statement shall have become
effective under the Sccurities Act and no stop order suspending the effectiveness of the
Registration Statement shall have been issued and be in effect and no proceedings for that
purpose shall have been initiated by the SEC and not withdrawn.

_ (c)  NASDAQ Listing. The shares of Purchaser Common Stock to be issued to
the holders of Company Capital Stock upon consummation of the Merger shall have been
authorized for quotation on NASDAQ.

) Tax Opinion. Purchaser and Company shall have received a written
opinion from Jones Walker LLP, counsel to Purchaser, dated as of the Closing Date, and based
on the facts, representations, assumptions und exclusions set forth or described in such opinion,
to the ¢ffect that (i) the Merper will be reated as a reorganization within the meaning of Section
368(a) of the Code (i) no gain or loss will be recognized by holders of Company Capital Stock
who exchange all of their Company Capital Stock for Purchaser Common Stock pursuant to the
Merger (except with respect to cash reeeived), and (jii) the holding period for the shares of
Purchaser Common Stock received by holders of Company Capital Stock will include the
holding period for the shares of Company Capital Stock. Such counsel shall be entitled to rely
upon representation letlers from cach of Purchaser and Company, in cach case, in form and
substance reasonably satisfactory to such counsel. Each such representation letter shall be dated
as of the date of such opinion.

Section 6.2 Conditions to the Obligations of Purchaser. The obligation of Purchaser to
effect the Merger is also subject {o the satisfaction, or waiver by Purchaser, at or prior to the
Effective Time of the following conditions:

(a) Representations and Warranties. iach of the representations and
warranties of Company set forth in (i) this Agreement (other than the representations and
warrantics set forth in Sections 3.2(s) and 3.8(b)) shall be true and correct as of the date of this
Agreement and as of the Closing Date as though made as of the Closing Date (except to the
extent such representations and warrantics expressly relate o an earlier date, in which case as of
such earlier datc), except for inaccuracies of representations or warranties (other than the
representations and warrantics sct forth in Sections 3.2(a) and 3.8(b)) which, individually or in
the aggregate, have not had a Company Material Adverse Effect (it being understood that, for
purposes of determining the accuracy of such representations and warranties, all materiality and
“Company Material Adverse Effect” qualifications and exceptions contained in such
representations and warrantics shall be disregarded), (i) Sections 3.2(a) shall be true and correct
in all matcrial respects as of the date of this Agrecment and as of the Closing Date as though
made as of the Closing Date and (iii) Scction 3.8(b) shall be true and correct in all respects as of
the date of this Agreement and as of the Closing Date ag though made as of the Closing Date,
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(b)  Performance of Oblipations of Company. Company shall have performed
in all material respects all obligations required 1o be performed by it under this Agreement at or
prior to the Lffective Time.,

(c) Officers’ Certificate. Purchaser shali have received a certificate signed on
behalf of Company by an executive officer of Company certifying as to the matters set forth in
Sections 6.2(a) and 6.2(b).

Section 6.3 Conditions to the Obligations of Company. The obligation of Company to
effect the Merger is also subject to the satisfaction, or waiver by Company, at or prior to the
Effective Time of the following conditions:

() Representations and Wanraniies. Each of the representations and
warrantics of I'urchaser sct forth in: (i) this Agrecment (other than the representations and
warranties sct forth in Section 4.2¢a) and Section 4.7(b)) shall be true and correct as of the date
of this Agreement and as of the Closing Date as though made as of the Closing Date (except to
the extent such representations and warranties expressly relate to an earlier date, in which case as
of such earlier date), cxcept for inaccuracies of representations or warranties (other than the

-representations and warranties sei forth in Section 4.2(a) and Section 4.7(b)) which, individually
or in the aggrepate, have not had a Purchaser Material Adverse Effect (it being understood that,
for purposes of determining the accuracy of such representalions and warranties, all materiality
and “Purchaser Material Adverse Effect” qualifications and ¢xceptions contained in such
representations and warrantics shall be disregarded), (i) Scction 4.2(a) shall be true and correct
in all material respects as of the date of this Agreement and as of the Closing Date as though
made as of the Closing Date and (iii} Section 4.7(b) shall be true and correct in all respects as of
the date of this Agrecment and as of the Closing Date as though made as of the Closing Date.

(b Performance of Obligations of Purchaser. Purchaser shall have performed
in all material respeets all obligations required to be performed by them under this Agreement at
or prior to the Effective Time.

(c) Officers’ Certificate. Company shall have received a certificate signed on
behalf of Purchaser by an executive officer of Purchaser certifying as to the matters set forth in
Sections 6.3(a) and 6.3(b).

(@ Company Regulaiory Agreements. Company and its Subsidiaries shall
have takcn all sieps to terminate all Company Regulatory Agreements, which may be effective,
between Company and its Subsidiaries and any Govermnental Entities on or before the Effective
Time. Purchaser and its Subsidiurics shall have no further obligations under any Company
Regpulatory Agreement on and afler the Effective Time.
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ARTICLE VI
TERMINATTON, AMENDMENT AND WAIVER

Section 7.1 Terminatipn. This Agreement may be terminated and the Merger may be
abandoned at any time prior (o the Effective Time, notwithstanding approvat thereof by the
shareholders of Company (except as otherwise specified in this Section 7.1):

() by mutual written vonsent of Purchaser and Company;
(b) by cither Purchaser on the one hand, or Campany on the other hand:

: H if the Merger shall nof have been consummated on or before
September 30, 2015 (the “Quiside Date™); provided, that the right to terminate this Agreement
under this Section 7.1(b)(i) shall not be available to any party whose failure to comply with any
provision of this Agreement has been the cuuse of the failure of the Effective Time to occur on or
before such date;

(i) ifany court of competent jurisdiction or other Governmental Entity
shall have issued a judgment, order, injunction, rule or decree, or taken any other action
restraining, enjoining or otherwise prohibiting any of the transactions contempiated by this
Agreement and such judgment, order, injunction, rule, decrec or other action shall have become
final and nonappcalable;

() if the Compauny Sharcholder Approval shall not have been obtained
at the Company Sharcholders’ Mecting or at any adjournment or postponement thereof at which
a vote on the adoption of this Agreement was taken; or

{iv)  il'thc approval of any Govemmental Entity that must grant a
Requisite Regulatory Approval has denicd approval of the consummation of the Merger and the
other transactions contemplated by this Agreement by final, nonappealable action of such
Governmental Entity,

(¢ by Purchaser:,

(1) if Compar:y shall have breached or failed to perform any of its
representations, warranties, covenants or agreements set forth in this Agreement, which breach
or failure to perform, either individually or in the agpregate, if oceurring or continuing on the
date on which the Closing would otherwise occur (A) would result in the failure of any of the
conditions set forth in Scction 6.1 or 6.2 (a “Company Terminating Breach” ) and (B) cannot be
or has not been cured or has not been waived by the earlier of (1) the Outside Date and (2) 30
days after the giving of writien nolice to Company of such breach or failure; or

(i) i Company or the Company Board (or any committee thereof) has
(A} approved, adopted, cndorsed or reconumended any Company Acquisition Proposal, (B) failed
to recommend the Merger and the approval of this Agrecment by the shareholders of the
Company, (C) materially breached the terms of Section 5.3 in any respect adverse to Purchaser,
or {D) materially breached its obligations under Section 5.4 by failing to call, give notice of,
convene and hold the Company Shareholders Mecting in accordance with Section 5.4; ox

{W0030694.5] 62




(iif)  ifatender olfer or exchange offer for 20% or more of the
outstanding shares of Company Common Slock is commenced (other than by Purchaser ora
Subsidiary thereof), and the Company Board recommends that the shareholders of the Company
tender their shares in such tender or exchange offer or otherwise fails to recommend that such
sharcholders reject such tender ofler or exchange offer within the ten (10) Business Day period
specified in Rule 14e-2(a) under the Exchange Act.

(iv)  ifany approval of any Governmental Entity required for
consummation of the Merger and the other transactions contemplated hereby is conditioned upon
the satisfaction of any condition or requirement that, in the reasonable opinion of Purchaser,
would so materially adversely affect its business or the ¢cconomic benefits of the Merger to
Purchaser as to render consummation of the Merger unduly burdensome, and the time period for
appeals and rcquest {or reconsideration has run; or

(v} if Company has experienced, or is reasonably likely to experience,
a Company Material Adverse Effect, which is not remedied or cured within thirty (30) days after
notice of infention (o terminate is given by Purchaser, which notice shall specify the nature of the
matter or matters constituting such Comnpany Material Adverse Effect and which are the basis of
such iniention; provided, however, that the right to terminate that is specified in such notice of
intention shall itself terminale unless notice of termination is given by Purchaser within fifteen
(15) days following the end of such remedial or curative period.

(d) by Company:

(i) if Purchascr shall have breached or failed to perform any of its
representations, warranties, covenants or agreements set forth in this Agreement, which breach
or failure to perform, cither individualty or in the apgregate, if occurring or continuing on the
datc on which the Closing would otherwise oceur (A) would result in the failure of any of the
conditions sct forth in Scetion 6.1 or 6.3 (a “Purchaser Terminating Breach” } and (B) cannot be
or has not been cured or has not been waived by the carlier of (1) the Outside Date and (2) 30
days after the giving of written notice 1o Purchaser of such breach or failure; or

(i) if Purchascr has experienced, or is reasonably likely to experience,
a Purchaser Material Adverse Effect, which is not remedied or cured within thirty (30) days after
notice of intention to terminate is given by Compeny, which notice shail specify the nature of the
matter or matiers constiluting such Purchaser Material Adverse Effect and which are the basis of
such intention; provided, however, that the right to terminate that is specified in such notice of
intention shalt itself terminate unless notice of terminalion is given by Company within fifieen
(15) days following the end of such remedial or curative period; or

(iii)  pursuant to Section 5.3,

Section 7.2 Effect of Termination. In the event of termination of the Agreement, this
Agreement shall forthwitlt becomne void and have no effect, without any liability or obligation on
the part of Purchaser or Company, except that the Confidentiality Agreement, this Section 7.2,
Section 7.3 (Fees and Expenses), Section 7.4 (Amendment or Supplement), Section 7.5
(Extension of Time; Waiver) and Article VIIT (General Provisions) of this Agreement shall
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survive the lermination hercof, provided, that no such termination shall relieve any party hereto
from any liability or damages resulting from any Intentional Breach prior to such termination of
any of its representations, warranties, covenants or agreements set forth in this Agreement.

Section 7.3 Fees and Expenses.

(a)  Except as otherwise provided in this Scetion 7.3, all fees and expenses
incurred in connection with this Agrecinent, the Merger and the other transactions contemplated
hereby shall be paid by the party incurring such fees or expenses, whether or not the Merger is
consummated. For the avoidance of doubt, the expenses incurred in connection with the filing,
printing and mailing of the Proxy Statcment shall be paid by the Company, and all filing and
other fees paid to the SEC, shall be paid by Purchaser. Each party shall be responsible for its own
attorncys’ [ees, accountants’ fees and refaled expenses in connection with the Merger.

(b) In the cvent that:

(i) (A) a Compauy Acquisition Proposal {whether or not conditional)
or intention to make a Company Acquisition Proposal (whether or not conditional) shall
have been made directly to Company’s sharcholders or otherwise publicly disclosed or
otherwise cominunicated or made known to senior management of Company or the
Company Board and (B) this Agreement is thereafter terminated by Company or
Purchaser pursvant to Section 7.1(b)(3) (provided that Purchaser is not in breach of this
Agreement) or Scction 7.1(b){iii) or by Purchaser pursuant to Section 7.1(c)(i), then (x)
Company shall pay to Purchaser an amount equal to 50% of the Company Termination
Fee (as defined below) on the second Business Day following such termination, and (y) if
within twelve months after such termination Compuny or any of its Subsidiaries enters
info a definitive agreement with respect o, or consummates & transaction contemplated
by, any Acquisition Proposal (which, in cach case, need not be the same Company
Acquisition Proposal that shall have been made, publicly disclosed or communicated
prior to termination hereof) then Company shall pay the remainder of the Company
Termination Fee on the earlier of (i) the date of execution of such agreement or (ii)
consummation of such transaction; or

(i)  this Agreement is terminated by Purchaser pursuant to Section
7.1(c)(i), Scetion 7.1{c)(ii) or 7.1{c)(iii) or by Company pursuant to Section 7.1(d)(iii},
then, in any such event, Company shall pay to Purchaser a termination fee of $10.3
million (the “Company Termination Fee®), it being understood that in no event shall
Company be required to pay the Company Termination Fee on more than one occasion;
or

(iti)  this Agreement is terminated by Purchaser as a result of
Company’s failure to satisfy any of ils representations, warranties or covenants set forth
herein, Company shall reimburse Purchaser Bank or Purchaser for its reasonable out-of-
pocket expenses relating to the Merger in an amount of $250,000; provided, however,
that this provision shall not apply in circuinstances in which Purchaser is entitled to a
Company Termination Fee. The expense reimbursement provided for in this Section
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7.3(b)(iti} shall be Purchaser’s sole and exclusive yremedy and shall be deemed 1o be
liquidated damnages.

(c) For purposcs of this Section 7.3, “Company Acquisition Proposal” shall
have the meaning ascribed thereto in Scetion 5.3(e)(1) except that references in Section 5.3(c)(i)
to “20%" shall be replaced by “50%".

() Payment of the Company Termination Fec or expense réimbursement (as
applicable) shall be made by wire transfer of sume day funds (o the account or accounts
designated by Purchaser (i) at the time or times provided in Section 7.3(b)(i), in the case of a
Company Termination Fee payable pursuant to Section 7.3(b)(i) and (i} as promptly as
reasonably practicable atier termination (and, in any event, within two Business Days thereof), in
the case of termination by Purchaser pursuant to Section 7.1(c)(i), Section 7.1(c)(ii), Section
7.1(c)(ii1) or 7.3(b)(iii). The payment of the Company Termination Fee shall be Purchaser’s sole
and exclusive remedy and shall be deemed to be liquidated damages.

(c) Each of Company and Purchascr acknowledges that the agreements
contained in this Section 7.3 are an integral parl of the \ransactions contemplated by this
Agreement, and that, withoul these agreements, the other party would not enter into this
Agreement; accordingly, if either Company or Purchascr fails promptly to pay any amounts due
pursuant to this Section 7.3, and, in order to obtain such payment, the other party commences a
suit that results in a judgment against the non-paying party for the amounts set forth in this
Section 7.3, the non-paying party shall pay to other party its costs and expenses {including
reasonable attorneys’ fecs and expenses) in connection with such suit, together with interest on
the amounts set forth in this Section 7.3 from the date of termination of this Agreement at a rate
per annur equal to the prime rate published in The Wall Street Journal on the date such payment
was required to be made.

Scction 7.4 Amendment or Supplement. This Agreement may be amended, modified
or supplemented by the parties by action taken or authorized by their respective Boards of
Directors af any time prior to the Effective Time, whether before or after the Company
Shareholder Approval has been obtained; provided, that after the Company Shareholder
Approval has been obtained, no amendment shall be made that pursuant to applicable Law
requires further approval or adoption by the sharchofders of Company without such further
approval or adoption. This Apreement may not be amended, modified or supplemented in any
manner, whether by course of conduct or otherwise, except by an instrument in writing
specifically designated as an amendment hereto, signed on behaif of each of the parties in
interest at the time of the amendment,

Section 7.5 Extension of Time;, Waiver. At any time prior to the Effective Time, the
parties may, by action taken or authorized by their respective Boards of Directors, to the extent
permitted by applicable Law, (a) extend the time for the performance of any of the obligations or
acts of the other parlics, (b) waive any inaccuracics in the representations and warranties of the
other parties set forth in this Agreement or any document delivered pursuant hereto or (c) subject
to applicable Law, waive compliance with any of the agreements or conditions of the other
partics contained herein. Any agreement on the part of s party to any such waiver shall be valid
only if sct forth in a written instrument cxecuted and delivered by a duly authorized officer on
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behalf of such party, No failure or delay of any party in exercising any right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such
right or power, or any abandonment or discontinuance of steps to enforce such right or power, or
any course of conduct, preciude any other or further exercise thereof or the exercise of any other
right or power, The rights and remedics ol the parties hereunder are cumulative and are not
exclusive of any rights or remedies which ihey would otherwise have hereunder.

ARTICLE VI
GENERAL PROVISIONS

Section 8.1  Nonsurvival of Representations and Warranties. None of the
representations, warrantics, covenants or agrecments in this Agreement or in any instrument
delivered pursuant to this Agreement shall survive the Effective Time, other than those
covenants or agreements of the parties which by their express terms apply, or are to be
performed in whole or in part, after the Effective Time.

Section 8.2  Notices. All notices and other communications hereunder shall be in
writing and shall be deemed duly given () on the date of delivery if delivered personally, or if
by facsimile or e-mail, upon confirmation of receipt, (b) on the first Business Day following the
date of dispatch if delivered utilizing a next-day scrvice by a recognized next-day courier or
() on the carlier of confirmed receipt or the Tifth Business Duy following the date of mailing if
delivered by registered or certiticd mail, return receipt requested, postage prepaid. All notices
hereunder shall be delivered to the addresses set forth below, or pursuant to such other
instructions as may be designated in writing by the party 10 receive such notice:

(i) if to Purchaser, to:
IBERIABANK Corporation
601 Poydras Sireet
Suite 2075
New Orleans, Louisiana 70130
Attention: Robert B. Worley, Jr., Executive Vice President,
General Counsel and Corporate Sceretary
Facsimile: 504-310-7555

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

Jones Walker LLP

499 8. Capitol Strcet, SW
Washington, 12.C.

Atltention: Edward B, Crosland, Jr.,
Pacsimile: 202-203-0000

(i) ifto Company, to:

Old Vlorida Bancsharcs, Inc.,
315 Easl Robinson Street, Suite 350
Orlando, Florida 32801
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Attention: John Q. Burden, 8r., President and Chief Executive
Officer '
Facsimile: (407) 650-9832

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

Smith Mackinnon, PA

255 South Orange Avenue, Suite 1200
Orlando, Florida 312801

Attention: John P, Greeley, Esq,
Facsimile: 407-843-2448

Section 8.3 Certain Definitions. For purposes of this Agreement;

(a) “Affiliate” of any Person means any other Person that directly or
indirectly, through one or more intermediaries, controls, is contralled by, or is under common
control with, such [irst Person. '

(by  “BHC Act” means ihe Bank Holding Company Act of 1956, as amended.

(c)  “Business Day” means any day that Nasdaq is normally open and that is
not a Saturday, a Sunday or a diy on which banks in Lafaycite, Louisiana or Orlando, Florida are
authorized or required by Law or executive order to be closed.

(@)  “Company Marcrial Adverse Effect” means any event, change,
circumstance, occurrence, effect or state of facts that (A) is or would reasonably be expected to
be materially adversc to the business, asscls, Habilities, condition {financial or otherwise) or
results of operations of Company and its Subsidiaries, taken as a whole, or (B3) prevents or
materially impairs the ability of Company to consummate, or prevents or materially delays, the
Merger or any of the other transactions contemplated by this Agreement or would reasonably be
expected to do so; provided, that a Company Material Adverse Effect for purposes of clause (A)
shall not include any cvent, change, circumstance, occurrence, effect or state of facts to the
extent (1) gencrally affecting banks, bank holding companies or financial holding companies, or
the economy or the financial, securities or credit markets, including changes in prevailing
interest rates, credit availability, liquidily and quality, currency exchange rates, price levels or
trading volures in the United States or forcipgn sceurities markets, (2) any outbreak or escalation
of hostilitics or declared or undeclared acts of war or terrorism (other thanrany of the foregeing
that causes any damage or destruction o or renders physically unusable or inaccessible any
facility or property of Company or any of ifs Subsidiarics), (3) reflecting or resuiting from
changes in Law or GAAP or regulatory accounting requuirernents or published interpretations
thereof generally affecting banks, bank liolding companies or financial holding companies,

(4) demonstrably resulting from the announcement or pendency of the transactions contemplated
by this Agreement, (5) any actions expressly required by this Agreement or that ave taken with
the prior informed written consent of Purchaser in contemplation of the transactions
contemplated hereby, (6) any failure by Company to meet published or unpublished revenue or
earnings projections or budgets and (7) the downgrade in rating of any debt or debt securities of
Company or any of its Subsidiaries; execpt, with respect to clauses (1), {2) and (3), to the extent
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that the impact of such event, change, circumstances, occurrence, effect or state of facts has a
disproportionately adverse effect on Company and its Subsidiaries, taken as a whole, as
compared to similarly situated banks, bank holding companies or financia! holding companies;
and provided further that, with respect to clauses (6) and (7), the facts and circumstances giving
rise to such failure or downgrade that are not otherwise excluded from the definition of a
Company Material Adverse Effect pursuant to other clauses of the definition may be taken into
account in determining whether there has been a Company Material Adverse Effect.

fe) “Contract” means loan or credit agreement, bond, debenture, note,
mortgage, indenture, guarantee, license, lease, purchase or sale order or other contract,
commitment, agreement, instrument, obligation, arrangement, understanding, undertaking,
Permit, concession or franchise, whether oral or written (including al} amendments to any of the
forgoing).

H *econtrol” (including the tenns “controlled, “controlled by” and “under
common conirol with””) means the posscssion, dircetly or indirectly or as trustee or executor, of
the power to direct or cause the dircetion of the management and policies of a Person, whether
through the ownership of stock, as trustee or exceutor, by contract or credit arrangement or
atherwise.

() “Exchange Act” means the Securities and Exchange Act of 1934, as
amended, and the rules and regulations thercunder.

(hy  “FRIC” means the Vedera! Deposit Insurance Corporation.

(i} “Federal Reserve” means the Board of Governors of the Federal Reserve
System.

0 “Crovernmental Enlity” means any federal, state, Jocal or foreign
government or subdivision thercof or any other governmental, administrative, judicial, taxing,
arbitral, legislative, cxecutive, regulatory or self-regulatory anthority, instrumentality, agency,
commission or body.

(k)  “Intentional Bicach” means a matcrial breach that is a consequence of an
act undertaken by the breaching party with the knowledge (actual or constructive) that the taking
of such act would, or would reasonably be expected to, cuuse a breach of this Agreement.

)] “Intellectual Property” means any and all intellectual property rights
arising from or associated with any of the following, whether protected, created or arising under
the taws of the United States or any other jurisdiction: (i) trade names, trademarks and service
marks (registered and unregistered), irade dress and similar rights, and applications (including
intent to use applications) to repister any of the foregoing (collectively, “Marks™); (ii) domain
names and other Internet addresses or identificrs (“Domain Names); (i1} patents and patent
applications (collectively, “Patents”); (iv) copyrights (registered and unregistered) and
applications for registration (collectively, “Copyrights”); (v) know-how, inventions, methods,
processes, customer lists, technologies, trade seercts, works of authorship and any other
information or any kind or nature, in cach case 10 the extent any of the foregoing derives
cconomic value (zctual or polential) from not being gencrally known to other Persons who can

{WW0030694.5} 08




obtain economic value from its disclosure; and (vi) any other proprietary, inteliectual or
industrial property rights of any kind or nature.

(m)  “IRS” means the Internal Revenue Service.

(n) “IT Assets” means computers, computer software, code, firmware,
servers, work-stations, routers, hubs, switches, data comnmunications lines, and all other
information teclinology equipmerit owned by Company and its Subsidiaries and used by
Company or any of its Subsidiaties in the operation of the business of Company or any of its
Subsidiaries.

(o)  *“Knowledge” of any party means the actual knowledge afler due inquiry
of such party’s chief exccutive officer, president, chief financial officer, chief credit officer or
general counsel.

(™ “Law” means any federal, state, local or foreign law, statute, ordinance,
rule, code, regulation, order, judgment, writ, injunciion, arbitration award, agency requirement,
decree or other legally enforceable requirement issued, enacted, promulgated, entered into,
apreed or imposed by any Governmental ntity.

(@)  “Nasdag” means the Nasdaq Stock Market, Inc. and the Nasdaq Global
Select Market,

() “OFT” means the Office of Financial Institutions of the State of Louisiana.

() “Purchaser Malerial Adverse Effect” means any event, change,
circumstance, occurtence, effect or state of facts that (A) is or would rcasonably be expected to
be materially adverse to the business, assets, labilitics, condition (financial or otherwise) or
results of operations of Purchaser and its Subsidiarics, taken as a whole, or (B) prevents or
materially impairs the ability of Purchaser to consurmnate, or prevents or materially delays, the
Purchaser Merger or any of the other transactions contemplated by this Agreement or would
reasonably be expected to do so; provided, that a Purchaser Material Adverse Effect for purposes
of clause (A) shall not include any event, chunge, circumstance, occurrence, effect or state of
facts to the extent (1) generally affceting banks, bank holding companies or financial holding
companics, or the economy or the financial, sceuritics or credii markets, including changes in
prevailing interest rates, credit availability, liquidity and quality, currency exchange rates, price
levels or trading voiumes in the United States or foreign securities markets, (2) any outbreak or
escalation of hostilities or declared or undeclaved acts of war or terrorism (other than any of the
foregoing that causes any damage or destruction 1o or renders physically unusable or inaccessible
any facility or property of Company or any of its Subsidiaries), (3) reflecting or resulting from
changes in Law or GAAP or regulatory accounting requirements or published interpretations
thereof gencrally aflecting banks, bank holding companies or financial hiolding companies,

{(4) demonstrably resulting {romn the announcement or pendency of the transactions contemplated
by this Agreement, (5) any actions expressly required by this Agreement or that are taken with
the prior informed written consent of Company in contemplation of the transactions
contcmplated hereby, (0) any feilure by Purchaser 1o meet published or unpublished revenue or
earnings projections or budgets and (7) the downgrade in rating of any debt or debt securities of
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Purchaser or any of its Subsidiaries; except, with respect to clauses (1), (2) and (3), to the extent
that the impact of such event, change, circnmsiances, occurrence, effect or state of facts has a
disproportionately adverse effect on Purchaser and its Subsidiaries, taken as a whole, as
compared to similarly situated banks, bank holding companies or financial holding companies;
and provided further that, with respect to clauses (6) and (7), the facts and circumstances giving
rise to such failure or downgrade that are not otherwise excluded from the definition of a
Purchaser Malerinl Adverse Lffeet pursuant to the other clauses thereof may be taken into
account in determining whether there has been a Purchaser Material Adverse Effect; and
provided further thai any decrease in the trading or market price of Purchaser’s stock will not, in
itself, be considered to constitute a Purchuser Material Adverse Effect.

) “Purchaser Registered 1P all federally registered Marks, Patents and
registered Copyrights, including any pending applications to register any of the foregoing, owned
(in whole or in part) by Purchaser or any of its Subsidiarics or used in the businesses of
Purchaser or any of its Subsidiaries, other than Marks, Patents and registered Copyrights owned
by a third party that is licensed to Purchaser or a Subsidiary thercof pursuant to an existing
license agreement, :

{u) “Permitted Liens” means (1) Licns for current Taxes and assessments not
yel past duc er the amount oy validity of which is being contested in good faith by appropriate
proceedings, (ii} mechanics’, workinen’s, repairmen’s, warehousemen’s and carriers’ Liens
arising in the ordinary course of business of Company or such Subsidiary consistent with past
practice or (ii1) restrictions on transfers under applicable securities laws.

) “Person” means an individual, corporation, partnership, limited liability
company, association, frust or other culily or organization, including any Governmental Entity.

{(w)  “PBGC” means the Pension Benefit Guaranty Corporation,
{x)  “Representatives” means, with respecl 1o any Person, any director, officer,
employee, investment banker, finuncia! advisor, altomey, accountant or other advisor, agent or

representative of such Person.

§%) “Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as
amended, and the rules and regulations promulpgated thereunder.

(z) “SEC” means the Securitics and Exchange Commission and rules and
regulations thereef,

(wa)  “Securitics Act” mheans the Securities Act of 1933, as amended, and the
rules and regulations thereunder.

{bb) “Significant Subsidiary” has the meaning assigned to such term in
Regulation 8-X promulgated by the SEC.

{cc)  “Subsidiary” means, with respeet to any Person, any other Person of
which stock or other equity interests having ordinary voting power to elect more than 50% of the
board of directors or other governing body are owned, directly or indirectly, by such first Person.
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(dd)  *“Tuxes” means (A) any federal, state, local or foreign income, gross
receipts, property, sales, use, license, cxcise, franchise, employment, payroll, withholding,
alternative or add on minimum, ad valorem, transfer or excise tax, or any other tax, custom, duty,
governmental fee or other like assessment or charge of any kind whatsoever, including all
inferest, penalties and additions imposcd with respect to such amounts, imposed by any
Governmental Entity, (B) an amount described in clause (A) for which a Person is liable as a
result of being a member of an Affiliated, consolidated, combined or unitary group, and (C) an
amount for which a Person is liable as a result of being party to any tax sharing agreement or as a
result of any express or implicd obligation to indemaily any other Person with respect to the
payment of any amount described in clause (A) or (B).

{ce}  “Tax Returns” means all demestic or foreign (whether national, federal,
stale, provincial, local or otherwise) returns, declarations, slatements, reports, schedules, forms,
claims for refund and information refurns relating to Taxes and including any attachment thereto
or amendment thereofl

Section 8.4 Interpretation. [n this Agreement, cxcept as context may otherwise
require, references:

(1 to the Preamble, Recitals, Articles, Sections or Exhibits are to the
Preamble to, a Recital, Article or Seetion of] or Exhibit to, this Agreement;

(2) to this Agrecment are to this Agreement, as amended, modified or
supplemented in accordance with this Agreement, and the Exhibits to it, taken as a whole;

(3) to the “transactions contemplated by this Agreement” (or similar phrases)
includes the transactions provided for in this Agreement, including the Merger;

4) lo any statufe or regulation are to such statute or regulation as amended,
modificd, supplemented or replaced {rom time to time; and to any section of any statute
or regulation are to any suceessor 1o such section;

(5) to any statute includes any regulation or rule promulgated thereunder;

(6) to any Governimental Eniity include any suceessor to that Governmental
Entity; and

(N to the date of this Agrecement or the date hereof are to the date of this
Agreement.

The tablc of contents and article and scction headings arc for reference purposes only and do not
limit or otherwise affeet any of the substance of this Agreement, The definitions contained in
this Agreement are applicable to the singular as well as the plural forms of such terms, All
pronouns and any variations thereof refer 1o the masculine, feminine or neuter, singular or plural,
as the context may require. If a word or phrase is defined, the other grammatical forms of such
word or phrase have a corresponding incaning, Any capitalized terms used in any Exhibit but not
otherwise defined therein shall have the meaning set forth in this Agreement. The words
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“include,” “includes™ or “including™ are to be deemed followed by the words “without
limitation.” The words “herein,” “hereof” or “hereunder,” and similar terms are to be deemed to
refer to this Agreement as a whole and not to 2ny specific Section. All references to “dollars” or
“$” in this Agreement are to United States dollars. This Agreement is the product of negotiation
by the parties, having the assistance of counse! and other advisors, and the parties intend that this
Agreement not be construed more strictly with regard (o one party than with regard to any other
party. The mere inclusion of an item in & party’s Disclosure Letler as an exception to a
representation or warranty shall not be deeined an admission by that party that such item
represents a material exeeption or fact, event or circunistance or that such item is reasonably
likely to result in a Company Material Adverse Effect or Purchaser Material Adverse Effect, as
applicable.

Section 8.5  Lintire Agreement. This Apreement (including the Exhibits hereto), the
Company Disclosure Letter, the Purchaser Disclosure Letier and the Confidentiality Agreement
constitute the entire agreement, and supersede all prior written agreements, arrangements,
communications and understandings and all prior and contemporancous oral agreements,
arrangements, communications and understandings among the partics with respect to the subject
matter hercof and thereof.

Section 8.6  No Third Party Beneficiaries.

(@  Nothing in this Agreement, express or implied, is intended to or shall
confer upon any Person other than the parties and their respective successors and permitted
assigns any lepal or equitable right, benefit or remedy of any nature under or by reason of this
Agreement. The representations and warranties in this Apreement are the product of
negotiations among the partics hereto and are for the sole benefit of the purties. Any
inaccuracics in such representations and warrantics are subject to waiver by the parties hereto in
accordance with Section 7.5 without notice or liability to any other Person. In some instances,
the representations and warrantics in this Agreement may represent an allocation among the
partics hercto of risks associated with particelar matters regardless of the Knowledge of any of
the partics hereto. Conscquently, persons other than the parties may not rely upon the
representations and warraniics in this Agreement as characterizations of actual facts or
circumstances as of the date of this Agrecement or as of any ather date.

(b)  Notwithstanding the foregoing clausc, following the Effective Time (but
not unjess and until the Effective Time occurs ), (i) the provisions of Section 5.9 shall be
enforceable by each Indemnificd Party described therein, (i) the provisions of Section 5,10 shall
be enforceable by each Continuing Empioyce, and (iii) the right of holders of Company Capital
Stack to receive the consideration payable pursuant to this Agreement shall be enforceable by
each such holder of Company Capital Stock.

Section 8.7  Governing Law; Arbiiration,

(&) This Apreement and all disputes or controversies arising out of or relating
to this Agrecment or the transactions contemplated hereby shaill be governed by, and construed
in accordance with, the intemmal laws of the State of Louisiana, without regard to the laws of any
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other jurisdiction that might be applicd because of the conflicts of laws principles of the State of
Lonisiana.

(L) Any controversy, claim, or dispute arising out of or relating to this
Agreement, or the breach thereof, shall be sciiled by arbitration administered by the American
Arbitration Association in accordance with its Commercial Arbitration Rules, and judgment on
the award rendered by the arbitrators may be entered in any court having jurisdiction thereof.
Accordingly, the parties to this Agrecment understand and agree that they have waived their
rights to have any claiing andfor disputes arising out of this Agreement litigated and/or
adjudicated in a court of law, and thus apree that arbitration as provided herein is the exclusive
process for resolving any and all legal and/or equitable claims and/or arising out of this
Agreement. This waiver means that the partics irrevocably waive all of their rights to a judge or
jury triaf, whether in federal, state, administrative or local courts in any action, proceeding or
counterclaim arising out of or relating to this Agreement or the transactions contemplated hereby
and a party shall only present such claims and/or disputes for resolution through arbitration as
provided in this Apreement. The arbitralion proceedings shall be conducted before a panel of
three (3) neutral arbitrators, The administrative fee and all costs of the arbitration, including the
arbitrators’ compensation, shall be allocated equally between the parties. Each party to the
arbitration shall be responsible for their own costs and attorney’s fees.  The place of arbitration
shall be New Orleans, Louisiana, The parties acknowledge that this Agreement evidences a
transaction involving interstate commerce, The United States Arbitration Act shall govern the
interpretation, enforcement, and proceedings pursuant to the arbitration clause in this Agreement.

(c) Either party may apply to the arbitrators seeking injunctive relief until the
arbitration award is rendered or ihe controversy is otherwise resolved. Either party also may,
without waiving any remedy under this Agrcement, scek from any court having jurisdiction any
interim or provisional rclicf that is necessary to protect the rights or property of that party,
pending the establishment of the arbitral tribunal or pending the arbitral tribunal’s determination
of the merits of the dispute or controversy,

(d) The award of the arbitrator shall be in wriling, shall be signed by a
majority of the arbitrators, and shall include a statement setting forth the reasons for the
disposition of any claim.

Section 8.8 Assignment: Suceessors. Neither this Agreement nor any of the rights,
interests or obligations under this Agrecinent may be assigned or delegated, in whole or in part,
by operation of law or otherwise, by any party without the prior written consent of the other
parties, and any such assignment without such prior written consent shall be null and void.
Subject to the preceding sentence, this Agreement will be binding upoy, inure to the benefit of,
and be enforceable by, the partics and their respective successors and assigns.

Section 8.9 Scverability. Whenever possible, each provision or portion of any
provision ol this Agreement shall be interpreted in such manner as to be effective and valid
under applicable Law, but if any provision or portion of any provision of this Agreement is held
to be invalid, illegal or unenforccable in any respecet under any applicable Law or rule in any
Jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or
portion of any provision in such jurisdiction, and this Apreement shall be reformed, construed
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and enforced in such jurtsdiction as if such invalid, illegal or unenforceable provision or portion
of any provision had never been contained herein,

Section §.10  Counferparts. This Agrcement may be executed in two or more
counterparts, all of which shall be considered one and the same instrument and shall become
effective when one or more counterparts have been signed by cach of the parties and delivered to
the other party.

Section 8,11  Facsimile Signature. This Agreement may be executed by facsimile
signature or other electronic transmission signature and such signature shall constitute an original
for all purposes.

{The remainder of this page is infentionally left blank.)
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IN WITNESS WHEREOQE, the partics have caused this Agreement to be executed as of
the date first wrilten above by their respective officers thereunto duly authorized.

{W0D30694.5)

IBERIABANK Corporation

w _IMNES

Name: Daryl G. Byrd /
Title:  President and Chief Kxecutive Officer

Old Florida Bancshares, Inc.

4

Name: 1 O} Burden, Sr.
Titte: /Pisidgnt and Chief Executive Officer

[Signature Page to Merger Apreement]




