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KENNEDY & BARIS, L.L.P,

ATTORNEYS AT LAW
GUITE P18
4701 SANGAMORE ROAL
TEXAS OFFICE: HETHESUA. M 20818 WASHINQTON DG GFFICE:
SUITE 800 . (301) 228,400 SUITE 320
142 BAGT PEGAN STREET FAX: (301) 220-2443 1225 MINETEENTH BTREET, NW
SAN ANTONIC. TX 18203 WASHINGTON. DG 20008
{2105 T20-5500 {208 03%-0313
FAX: (210) 200701 FAX; 203 835-03 19
PLEASE RESPOND TO THE MARYLAND OFFICE E= -
E-‘—:"r [ — " ‘
TO: Susan Payne 2 = m
S o 0D
FAXNUMBER:  850.205.0380 o = I
E-
FROM: Noel Gruber 2 = m
4 @
DATE: Tuly 24, 2006 = 2 I
PAGES EXCLUDING COVER SHEET: S~ B

IF YOU DID NOT RECEIVE THE NUMBER OF PAGES INDICATED ABOVE

PLEASE CALL (301) :129-3400 AND ASK FOR THE FAX ATTENDANT
MESSAGE:

RE: Articies of Merger of HOHM Acquisition into First of Homestead: As discussed, attached are a
hopefully better copy of the Articles of Merger filed through CT on the 18% as well as the correct Exhibit B, which should be
ingerted in lieu of the Exhibit B originally filed. Also included is the acceptance of registerad agent.

As noted in the merger agreement, the officers of Acquisition {Vetmnon D, Smiith, Prozident; Jatnes E. Creamet, Jt.,
Treasurer; Elizabeth R. McMahon, Secretary) will be the officers of First of Homestead, Inc. following the first merget;

Re: Articles of Merger of First of Homestead [nc into Hometown of Homestead, Inc.: Attached is the acceptance of
regisiercd agent. Hometown of Homestead Inc will change its name (o Hometown of Homestead Banking Company [n
connection with this merger.

As discussed, both mergers should be accepted es of the date of original filing. Please let me know if you have any further
qtiestions, 'I'h:mk you for your assistance.

u;‘.. Crh /‘lur‘l‘j

THIS FAX IS INTENDED SOLELY FOR THE USE OF THE RECIPIENT NAMED ABOVE AND MAY CONTAIN
INFORMATION THAT IS PRIVILEGED, CONFIDENTIAL, AND EXEMPT FROM DISCLOSURE UNDER
APPLICABLE LAW. IF YOU HAVE RECEIVED THIS FAX IN ERROR, PLEASE NOTIFY US IMMEDIATELY BY
TELEPHONE. THEN EITHER DESTROY THIS FAX OR RETURN IT TO US BY MAIL. THANK YOU.
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ARTICLES OF MERGER SECRET Y DF <
OF . h‘i R
HOH Acqggglom INC. LAHA& < FLBRIDA

FIRST OF HOMESTEAD, INC.
Pursuant to the provisians of Sestlons 607.1101 and 607,1105 of the Florida Business Corporaﬁun A::'l.

HOH Acquisition, Inc., a Florida corporation (“Acquisition™), and Firsi of Homestead, Inc.. a Florida corporation
(the "Survivor"), adupl the following Acticles of Merger for the purpose of m:rgmg HOH with and into the

-

FIRST: The Agroement pnd Plan Mesger is attached hereto ag Exhibit A,

SECOND Asamﬂtoﬂhsmgmthcmﬁclesoﬁnmtpomﬂonofsmrmnbemnwdedm
mumedtoreadinthenemmasmforﬂtm&hnma

THIRD: The Agrecment and Plan of Merger was approved by (e shareliolders of the Survivor at
a meeting of sharcholders, duly called and held, on April 27, 2006, bytheaﬁinnaﬂve vote of in excess of a majority
of the votes entifled to be cast thereon.

FOURTH: The Agreement and Plan Merger was approved by the unanimous written consent of the
sole shareholder of Acquisition on Jannary 6, 2006,

FIFTH: The merger to which these Asticles relate shall become effective as of 5:59 P.M., mrevalling
local time in Tallshassee, Florida, on July 18, 20086,

IN WITNESS WHEREOF, these Articles of Merger have been execuied on behalf of the parties hereto as of
the 18 day of July, 2006.

FIRST QF HOMESTEAD,

o WU

Willinm H. Losner. President
HOH ACQUISITION, INC.

By:

Vernan D. Smith, Pregident
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ARTICLES OF MERGER
OF
HOH ACQUISITION, INC.
INTO
FPURST OF HOMESTEAD, INC.

Pursuant w0 e provisions of Sections 607.1101 and 607.1105 of the Florida Business Corporation Act,
HOH Acquisition, Inc., d Florida cerporasion (“Acquisition™), and First of Homestead, Ine., a Flutida ¢orporation
(the “Burvivor™), adopt the foliowing Asticles of Mexger for the porposa of merging HOH with and into the
Surviver.

FIRS3T: . The Agreement and Plan Merger s attacted hercto as Exirihit A,

SECOND As 2 result of the merger, the articles of incorporation of Survivor shall be amended and
regiated ta ttad in their entdrety a3 aet forth in Bxhibit B,

THIRD: The Agrecment agd Plan of Mexger wan approved by the sharebolders of fie Survivor at
a meeting of shareholders. duly cplled jnd beld, on Awril 27, 2006, by the affirmativa vote of in excess uf & rnajority
of the votes eatifled to be cast tharcom.

FOURTH: The Agreurnent nud Plan Morger was approved by the weanimous written eongzat of tho
gole shareholder of Acquizition on Jenunry 6, 2006.

FIFTH; The merger ta which those Articles relate shall becorno pifectve as of 5:59 P.M. prevalling
Jotal dme in Tallahagxes, Florida, on July 11, 2006.

N W‘l"r'N‘ESS WHEREOF, these Articles of Morger have b2en exetuted on bebulf of the parties hueto as of
the 18" day af Tuly, 2006,

FIRST OF HOMESTEAD, INC

By

William H, Losner, President
HOH ACQUIZ , INC.
B

Vemon D. Enuth, President

———————
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER

This Ageecmont and Plan of Mearger (the “Agrecicat™), made ax of tis 6* day of Iauery, 2006, by and smong
Homotown Banking Company, Inc, (“Homstown®), 3 corposation ocganized end existing undey the taws of the wme of
Florida, Homstown of Homeswead, Ine, 8 cofporation orgamized and sxisting under the lswa of the staic af Flarldg
(“HHI"), HOH Acquisition, [oe,, & corporation organkzed and exitting under the laws of the stae of Florida
("*Aoguisition™), Firgt of Homortead, Inr. (“Homegtead™), 2 corporation arganizod and exigiing under tho laws of the stte
of Flarida and Pirgt National Bnk of South Florids, 4 national banking sssocistion (“Bank™).

WHEREAS, the respective Boards of Directors of each of Homotown, HHE, Acquisition and Homestead detm
it adviggile aud in the best interomta of their respeetive alureholdars that HHI soquire Homestond and Bank through the
merger of Acquizition with axd into Eomestasd, on the tertns, and subject to the conditions, set forth in this Agreemeat;
and

wmammmwmmwmmmmmﬂmdﬁmmmmmm
approved the mesger of Acquisition with and into Homesteed, substantisily upon the tarms, and subjeot to the coaditioos,
hersinafiar set forth (the “Mage"):

NOW, THEREFORE, {n considerstion of the premtises and the muiual ovenists and agreesoenty bereafies aet
forth, and other good and velusbly coesMderstion tho roceipt and sufficiency of which hareby eciknowledged, and
intending to be legmlly hound henehy, the parties hereto agres a3 followa: :

ABTICLEY
THE MERGER
L1 Merger. Subject to the torms and conditions horeafiar st forth, AcquisiSion shall be merged with and into
Homostead, in asotsdante with the applicalle provisiens of the Flarids Business Cotpooation At (the “FBCA™).

12 Name. The eams of the surviving comporation (the “Surviving Corporation”™ when refarencs it rads to it
after the Effective Tims (hereisafter dofined)) chatl be “Fizst of Homestead, Tnc.™

1.3 Ardcles of Incorporation; Bylaws. (a) The Acticlea of Incorporation of e Surviving Carpovution ehall be
the Articlea of Incorparstion of Homested in effect at the Effective Time, except that ey of the Efftctive Time, the
Articks of Inoarparation of Hompataad shall be amended and restated to reed in their sttivety ag set forth in Exhidit A
atiached hereto and mads 2 part herecf. .

(b} The Bylawt of Homesteod in affoct ot (e Effective Time, shal be ti Bylaws of de Surviving Corparation,

OF Following the reoaipt of all regulatary appeovals required to sffect g Merger, bit prior to the Effsctive Time,
Ardels I of the Ariicles of Innorporation of BHI shall be amended and resiatad, by antion of the Board of Directars of
HIIIdenmanwnuﬂumluWnafﬂm.mmmumﬁmuynquow

%mof&nmﬁmmﬂu“ﬂmmﬁﬂwdmmw'mdis

principal offices shall ho located at, and its muiling address shall be, 1550 North Krams Avenus,
Homestesd, Florida 3303¢."

14 Board of Directors; Bank Board; Qfficers. (a) The Board of Divectors of Acquisition at the Effsctive Time
shel) gerve un the Board of Dirsotors of the Surviving Cosparation until thair sucoeusars are duly elacted end quelified,

{b) The SuvivinzUuwaﬁm,unthdnnf&gBmkﬂbrﬂmEﬂhﬁmeuhaﬂapmimeH.Lma
mdmoﬁgmmﬁxdﬂuﬂmddemnfﬂukhoﬁuaofﬂummmmthuBnaniofH:eBaak.m
shall reappoint such esch uuuhpmnothuhdmumemﬁlthcuﬂirdﬂnmmdmnivmyofhoﬂﬁwﬁw
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Time, ov his pazliee resignation or retinoment. Such pertona ahal} serve along with sush other porsony as FIHT shall select
an the Bosrd of Direatars of the Bank,

(¢ The afficary of Acquisition at the Effsctive Time shell secve s the officors of the Surviving Corporation unti]
their aucaeasars are duly appainted by the Board of Diroctar.

1.5 Effeat of the Merger. mthEMme.thmmmmdm‘ofm@ﬂmMo_aum
Homentzad as the Surviving Corporation ahall sucosed to and posscas 2}l of the proparties, righte, powtss, privileges,
finnchises, patents, tradenzrks, licansas, registrations, and other assets of every kind and dexcription of Acquiyition, and
shaf) be mubject to, and be responsiblc for, all debts, labilities, and obligations of Acquisition, il without fusther act or
dood, and in ascondance with the spplicable provisions of ths FBCA,

1,6 Closing: Effective Time, (a) The cloting of the Metger (the “Claging™ siall acour at the principal offices
of Homestead, or ot such other plnce designated by the parties in writing, &t & time and rn 8 dale specified in wtiting by
the perday, which date ehall be on the carllest precticable busineay dey, but not mose than thirty (30) days, after the
racaipt of ell requivite approvaly and ssbwrizations of teuinioey and govemments] authorities, the expiration of 21l
applicable waiting periods and the eatitfaction or waiver of all aopditions hereto, The dite af which the Closing ocoars is
ogcasionally reforred 9 herein as the “Cloxing Date.™

(b) ‘The Mezger shall bocome offective at the later GF (i) the filing of appropoiate articles of merger with the
Secretary of Stats of the Stats of Florids and (i) the tiws wt frth in said articles of rarger (the “Effective Time").
Except ag otherwise agresd in writing, the Effective Tirno gall be on the Cloxing Dats,

ARTICLE IT
CONSIDERATION AND CONVERSION OF SHARES

2.1 Conversion of Shares. (8} At the Effective Timne, each of the sutganding shares of contman stock, $1.00 o
par vaiue per share, of Homesteed (“Homestaad Comroom Siock™) (axcluding sbems of Homestoad Common Stock held
ba treasury of by ’ny Homosicad Subsidiary, or as 10 which the holders have demaidod the poyment of for valus in
aocaydange with Florids law (“digstnting shares™), shail swomatically, and without furthor sction be converted into cash
in an amou; oqual to $297.8186754, .. : '
(b) All dollar amoimts peyuble to any sharcholdor sa n reault of the payment of eash copsiderstion pursusrtta |
Bention 2.1(s) will be younded to the nearest oeat (with one-half cent being rounded upward), based on the aggregate
consideration payable for all charos registarad in such shaveholdar’s aume,

{c) Each shore of commen stock, par valus 501 per ghare of Acquisition (“Astuisition Commaon Stack™)
sytanding immedintely prior to the Effective Time shall axtomativally, and withowt further setion, be converted inty
ane shara of Comumon Stock, $.01 par valus per share, of Homestond ax the Surviving Garpaosation, which shall not be
further convarted pumuntt o Sections 2.1(a).

(@) Al shares of Hoowslond Conion Btock kald by Homestead ag tressery shares, or held by any Homeetend
Subgidiary, sholl be cancelled and ahall aot ba converied 8 poovided i Sections 2.1(s).  Any such tressury shares or
thares held by any Homewtzad Subsidiary ghall not be considered outgtanding,

) For referonoe only, the amount of merger consideration per shate zssumes thet there are 186,358 outatanding
thares of Homestead commen stock at the Effective Time, and that the eggregane valus of merger
oonsideration in §35,500,000. of the per thor

22 Exchange of Skare Certificates. Certificates fonmerly reprosenting shares of Homestend Commen Stock
ahall be exchanged for cash in ascordance with the thilowing procedures: e ° s

(2) Exchange Agent. Hometown thell act as excimpe (“Exchtnge Agent™) ta recaive Homastead Common
EmkmﬁﬁmumuthWMmmmmme:;hm:mﬁmww

A.2
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cansideration purstant to Seetion 2.1(e). The Exchnnge Agent shall, prampily aftcr the Bffective Time, mail w0 cach
former gharshnider of Homnvicad n notics spocifying the prooedures to be followed {n autrcadering such shareholder's
Homostead Commen Stack ocrtificates,

(b} Survendar of Certificates. As promptly 15 poasible after reccipt of the Exchange Agen: notice, cach fommer
sharehlder of Homestsad shall sumender hia o7 her oatificatss w the Exchangs Agent; providad, that if sy former
shercholder of Homastesd shall be unnhls & survender his Homestesd Corunen Stook cartificates due to oo or
mutiintion thereof, he or she may maks a comstuctive surender by following the procedume custowardly fallowed by
Hagmetown in tha replacement of lost or mutilatod certificatey, including the posting of appropriate band. Upon aenal ar
consructive suTtoder of Homestond Camman Brock cartificates foem n formar Bormmgtoad ahareholdor, the Exchange
Ageut chall issus such skercholder, in sachange therefare, s theok in payment of the cash constituting the per share
mierger congderation Uhder Section 2. 1(x).

)] Foilure w Survénder Corgificates  All Homeatend Comunon Stock cerrificates must bo surrendered to the
Exchaigr Agem within six months of the Eifactive Time. In the event that any former shapeholder of Homenead shall
pot have properly surpetcmed it or by omtificaiss within suth period, the cash ucrger comsiderstion (o be reeaived by
holders of Homestead Commaon Stock ghall be held by Hometown for sock shareholder’s benatit in & non-interent
bearing deposit aovount st Hank ar another depogitory inatitrtion, the depogits of which are imsured by tw Foderl
Depoght Insuranocs Cocparation, choesn by Hometown in its discretimn, snd the sols vight of such sharehaldar shall ba the
right © collncy ¢ash in such aneount, Subject o 80 spplicabls Iswa of escheat, such amounts shall be paid to wuch formey
ghareholdar of Honiettead, without interest, upon proper meronder of hix of her Homegwed Common Stock ctrtifloates.

" ARTICLE I
REPRESENTATIONS AND WARRANTIES OF HOMETOWN, HH! AND ACQUISITION
Flametown, HET and Acquisition represent and wazrant to Homssteed und Bk a8 followr.

31 Ovgarimtion and Autharity. Eanh of Rometown, HHT and Acquisition ie ¢ porpomtion duly crganized,
validly existing sod i good standing under the Inws of the State of Flosida, and has the compacate power and mutharity to
own ity proporties end asscts and to carry on it buginags, and the bissinoas of ity subxidiatics, a5 now biing conducted
tod o enter into and cerry out e oblgntions under this Agresment. In commection with the tnsections ometmpiated
hareby, sich of Hometown, HHI and Acquisition will nmake applicadon for rogistration ea & bank holding company with
the Board of Govampors of the Fadetal Reserve Svatarn (the “Federal Raserve Board™) under the Bank Halding Company
Act of 1956, 43 amwnded (the “BHCA™, Bnc of Hometown, HHI and Acquixition ix qualified to do business 25 a

_ Toomign carporation in oach jurisdiotion where such qualification {s necessary, eroopt whare the faflure to obtain such
qualification would not have a matecial adversa offoct on tha business, apontions, asyets, financinl condition, prospects
or roaults of opawtionn, of Hometown, HHI or Aoquisiton and thelr reapective subsidiaries, mkan gz & whole.
Homelown, EHY and Acquigition have all necassary govemments] authotizations o own or lease their respective
protertics and axmts, and carry on their business 2z now being cenducted, with the sxception of thogs autharizatings
which the fallure to obtain would not hive & taterial adverss effoet an the business, operations, financial conditien, or
result of operations of Homstown ay HHT,

33 Capital Structure of Fomesown; Iitial Funding. (2) Az of the date hereof, the authotzed capital stock of
Hometown consisted of 10,000 thares of costunon stock, par valus $1.00 per ahate, of which at such date, 1 share was
isgusd end outstanding, Prior to the Cloting, the Anicles of Inourporstion of Homaetown thall be amended 1o tead in
mmummmmumewmm«mmmwﬂmunmmmwwmw
ﬁmmnfoamonawck.parwhns.mwaHmmCmeﬁmudlmm&demﬂ
prefmedmock.5.01wvﬂwmﬁam?ﬁmhtb!ﬁcﬂwfkm.ﬂmum:haﬂdﬂhnleﬂrmumm
wtpm,wqmﬁmmmm Other than ey a6 forth in this Section 3.2, and exaept for the
pm':naodo{&mgoﬂhmofﬂmwnﬂwmﬁ%hcuhﬁmmmﬂhwnhuudmiﬁlm&moﬂw
qqumuafmamﬁmnNmmmonmm&ﬂmmm“m
wwmmnofwdmmmmrmﬁn;m.amﬂnudwmmﬁmmummmﬁr
mumofmymmwmdﬂm,wmmwmmdm&ﬁmmmmbywhﬁ
Hmwmmmyhmehumdmiamaddiﬁmalmwiuapiwmknrnpﬁom.mnuﬁmm
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purchass or, xcept us provided in tha Atticles of Incasporstion of Hometown or i piarchgss agrezments relating 10 the
gale: of gharen of shares of Homstown Copmcn Stock, acquirs any additional ghared of ite cupital stock.

()] Hametown will maintain vash and rosdlly markotnble securitics fve of any olaims therean, olher than claims of
Homestoad treon that may arise under this Agresment, with s fir market value equal to at least $500,000,
cotimancing on the dete thet is 30 days afier the date of this Agreement and anding at exrliam to occur oft (T) the
Effieotive Time, (i) 45 duys afiar  teaninstion of dis Agroemen: dessribed in Section 82(c) of this Agreeraent, (1)
payment of all amounts duc pursuant to sush Seotion 8.2(e), or (iv) tw dats of tarmination ather than as degesibed in
Section 8.2(0) hereof,

33 Capitalizadion of RHI. Ay of the dato hereof, the authorized oapital stock of HEI canslsted of
10,000,000 ghaves of Clags A Oommon Stock, of which o such das, no sharea wese isaned a2nd outatending, 10,000,000
ghares of Class B Common Stock, of which &t gunh date 1 gharc wex isned ang outastanding, 10,000,00 shares of Chaw €
Carzon $tock, of which at such daie no sharea wars imued snd outsianding and 1,000,000 shares of undetignated
prefermed stock, $.01 par velus per sham, of which st such dae oo shares were issued or cutstending, Prioe (o the
Effisctive Tims, HEI shall effect the sale fr cash of not Icas tian 1,000,000 shares of Class A Common Stock, Class B
Commnon Stock and/or Chag C Commnon Stock, ot 8 prios of $10,00 per share, Othr than ax sot forth in thiy Section 33,
and except for the peoposed offering of sbares of Clasa A Comamon Stock, Class B Comunon $tock andior Clas C
Comman Stodk foe cash, there sre 1o othar shares of capital stock o other equity securitics of HE owstanding and no
other cutstnding options, wirmate, scrip, Tights to subsoribe tn, calls o cammitments of any charctar whetoever
relating 1o, or securities or righty copvertible into o exchanganble for, shares of any copital stock of HHI, or contracts,
compuitments, underntandings, or arsnpemmants by which HHY was or tnay beoome bound 10 isste edditiens] shares of ity
espitel stovk or uptions, warranta or Tights o purchass ar, except &s provided in the Articles of lcaspararion of HHI,
acquire any additionel shares ofits capital stoak,

3.4 Capitatization of Acqutsition. Az of the da hereof, the authorired capital stock of Acquisition sonsisted of
1,000 gharey of Acquisition Common Stock, of which at sush date, 1,000 shares were issucd and outstanding. There are
1o gther shares of capitel stock or other cquity securitiss of Acquisition outstanding and no other outatanding optioms,
warrents, scrip, rights to subscribe to, oalls o comnyitments of any charastar whatsosver relating by, or soguritiss oz rights
comvertible inty ar enchangeabln far, shares of any capital siock of Acquisition, or Oontraots, commitments,
undsrqtandings, or srangements by which Acquikition war or may bacoms bound o faste additional shares of its capital
stock o optiosy, vt or dghty to purchnac or, acquite any additionad shares of its capital stock. .

._3.5 Authorization. The execution, delivery and performance of this Agreement by Hometown, HHI and
Aoquisiton, and the consurmmation of the ranwnetions contarmplaiad heashy have been duly arthorized by the Board of
Dirvcwors of Hometown, HIHI and Acquisition, HHI aa thc wlo shaveholder of Acquisition, Hometown 35 the sole
sharchalder of HHT and the sols shareholder of Hometown, and no othar carpomte praccadings an the part of Hometawn
or §TH] are necossary to authorizy this Agreemens and the tansactinns cantemplated beseby. Subjoot to the approvals of
governmant sgoaciss having regulstory sutharity over Houmsiown, HHI and Acquisition of the Merger 29 may be
me«mmwmmmﬁmm&xmammmﬂmmm
:Mg;mmu'@mmtumyhmhammm.mm.m

ar itors® 13 , o ject to i ingipleg
whimahmﬁnﬁtﬁa mut R aroditars® sights genetally, and suby geoeaal aquitabls prinaiph

Neither tha excoution, delivery #od perfiniance of this Agresment by Hometown, HHI aad Acquisition, nar
mmuf&mmmmmu.wmmmwnmmmmmm
myo&'tﬁepmﬂdumafminwudﬂ(t)vbhﬁ.omﬂiﬂwi&,awwhhnhmhafmymﬁmﬂﬂm
mm:goﬂauh{amemmnh.wﬂhmﬁwuﬂnpuawmmbo&.muldm:duﬁ;mm,muu&h
hmﬁum@mhmmwby.wmmhaﬂgmdm or gcceleration, ar the
mdwlmmM&m;mewnfﬂ»Mwmﬁﬁmm HHI or
Hamlown mmﬁﬁcmcmﬂmoggnmm@(x)&onqwﬁwmalmapmﬁmx
Assaciation or Bylaws of ﬂmmmmmmu)mwmmmmmamw
mm.ﬁdeme.lﬁan.wqrotburmmmobhgﬁmmwmnhﬂomwnHHIwMuiﬁﬁmilapu:yurhy
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propertica or ssscts may b subjoct, o (if) subjest to complianos with the satutes and regulstions refaved 10 in the nexi
perngieph, violue eny judgment, ruling, ocder, weit, injunction, decxes, wtafite, ruic or thgulston applicahle
Hutnetown, HHI, Acquisition o any of their propertiss or gessts. .

Otber thun in connection of in poxmpliance with the applicable proviglons of Flarida law, the securites or hluo
aky laws of the various stetes and congmts, authogizations, sgprovals or exstuptions raquired under the BHCA, the
Nitional Bank Act or gy applicable fideeal or stats hanking Ratulp, no notice to, flling with, autorization of, examption
by, ar cons=nt or approval of, any public body or authority is necessary for ths consummation by Homatown, HHI and
Asquizition of the tanssotions coritamplated by this Agresment.

Neither Hometown, HHI ner Aoquixition has any medaan {0 beliove thut awy required tegulsiory ConReTE OF
WwiﬂmtbamdvduaﬁmdymorwﬂlhemmWMMMMMwmuMm
unduly bunkmsomte, or which would have an advarss fmpact on ts capacity © cansurumgte the tranaactions
ootemplated hezeby,

Hosetowsy and HHI acs highly confldant ther thay will be wble to sell squity or dabt sscurities of obtaln cther
botrowings for proceeds sufficient Sar each of thern to ARA it duties hermumdar by tha dazes spcotfiad hirin,

3.6 Litiganion and Other Procendings. Neither Hometron, HH tor Acquisiion is & paxty 10 eny pending, or,
mmmwm@ofﬂmmnmmmmmwmmmmm«mw
subject to any order. judgruent or decres, except for matters which, in the aggregate, carnot reascnebly be antitipated to
have, a materia] adveres offect on the capaatty of Hametown, HHI snd Acquisition to consumunats the tensictions
cottcrupdatod heruby,

3.7 Proxy Swoenen, Frc. Noms of the kformation eupplisd ar to be supplied by Hometown, HEI or
Acquisition for inclusicn, or Jucluded, in (0) the Proxy Statetnent to bo milad to the sharehalders of Homegtesd (es
definad in Section 5.3 helow), in connection with the Eomeatasd Bhmrobanlder Mecting (s defingd ia Soction 5.3 balow),
and (i} any ofixr documenty to be filod with eny regulatory agency in commection with the Gansactions oontermlsted
hereby will, to 156 best knmwledpe of Hometown, HHI or Acquisition and at such respective times g8 such inforiation is
supplied of fuch dacuments are filed or madlad, be flse ar nusleading with regpoect o sy materisl fact, ar omit to state
any materiel fact necesyary in ordar to tmake the stricments theeein aot misleading, All documents which Hometaws,
HHI o Acquisition ate respongible for fling with sny regulatory sgency bn conmoctinn with the Marger will catmply 48 0

. form in all material respacts with the provisions of spplicable law.

3.8 Brokers and Finders, Exoept-far feas of up 1o $25,000 payabls to Kondtick Pisxs and Co. Ing,, for
sotvices in oobuscticn with the Mergor, mwither Bomctown, HHI, Acquisiion niy any of thelr affioers, dicsotors,
shareholders or amployees hew eoployed any hroker o fndes or inturred any lighiliny for sy financial advieory fees,
trokerage fosy, conmissions or finder's fees, aud no broker or fider has setod dirootly oc indirecdy for Hamsiown, REI
ar Acquisition in conmsotion with this Agrocment or the transaotions aqutermplated homby.

ARTICLEIV
REFRESENTATIONS AND WARRANTIES OF BOMESTEAL AND RANK
Howmestend aitd Bank reprogent amd wasrrant to Homatown, AHI and Acquisition az follows:

. 4.1 OCuganizslion and Authortty. Homeyicad is & copotstion duly organized, valldly existing and in

standing under the laws of the Stute of Florlda. Bmhdhamgmdbt:‘kmgmmymﬂnmmm
s the carporats power mnd authority to own its propertios and agsety and 10 caety o ity businzss, and e business of its
subxidigrieq, ay now being conducted and o eotey brto fud carry out its obligntions under thiy Agresment. Homestsnd s
qualified to do business as a forign corpozetion i cach jurisdicticn where such qualification i nassasaty, except Whie
mfanmwppummhquﬂmmmmddmthwanmﬁﬂm-ﬂwmdnhmqu
ﬁmmmwmmmufopmﬁmmofﬂommdmmm&diﬁu.Wuamhﬂmm
mmmmﬁmmmuhnmwmmmmmmmumw
being condusted, with the exoeption of thoss autharizations which the Silure to ohtin would not kave & stetial adverse

dy00 10 GT9LZZe58 9@ 17 9@e/81/.L@
1c/88  3ovd



sffect va tho buriness, operations, financis) condition, or rosult of oparations of Homestead and its subsidiaries, aken a3
8 whole.

42 Homesead Subsidiaries.(8)  Homestesd directly owas all outstanding shares of tha eapital stock of
Bank outstending. Except as refiected on Schodule 4.2 attacher herotn and made & part bhereof, Homestesd and the Bank
do vt have mny subsidisrins, and do vot owa any cepital stock or other intevests in any entity (including, without
Limirmtion, active or inactive corparations, partuerghins, joint venturas, trusts knd Yemited lability companiza). The Bank
togother with all othar Homestcad snd Bank subsidiarias am refoorsd w oo cocssion g “Homestead Scheidiarics” wnd
szch individunlly 35 & “Homestcad Subsidiary.” No equity cecuritics of Bank oc any other Homestead Subaidiary ace ar
may hacome required to be fsaued by reason of any options, watrants, scdp, right 1o subsoribe to, calls of commitments
of nny character whatsvoover, relative to, & soncaring securitias or rights convertible into, or cnchangeahlo for, shares of
any class of capital stock of any Homestead Subsidiary, and there azp no othee ctniracts, canmitments, understandings
or arrangementa by which any Homestead Subsidiary is bougd to fgtus, or Hormomsd is bownd o caute sny Homestood
Subsidiary to issus, additional shares of ita capital stock or options, warrants ¢r rights to purchass or aoquire eny
additions! ehares of its capital stock.

(o) All of the shates of capitel stoak of each Homestead Subsidisry 5o owped by Hornestaad are filly paid end non-

aaseasahie (except to the exsant that the capital stock of the Hank may bo desmad to be asssmable andex 12 USC §55)

and are owned by it fiee and clear of any claim, ien, encutbeanse or agvoament with reapest tharete, Bank is a national ’
benking sesccirtion duly organized, validly existing and i good standing under the laws of the United States of .
Arperinn, and haa the carporate power and autharity and afl nscossxy foders), stats, local and foneiga aithorizations o
own ar lezss i tropertics and apsets and to carry an its buviness a3 it i now boing conducted, The dopasits of Bank are
insured to the applicxbla logal Hmirg by the Bank Insarance Fund of the FDIC. Each other Flomestead Subsidlory is duly
organized, validly existing and in good standing under the laws of its Jurisdiction of urgantzation, end kaw the comaate
powes and avuthorization and all ncossmry pategial Fedezal, statz, local and foveigh suthocizetions io own of lease its
propertios and axsets and tn caxTy o its buainess as it i now being conduated. .

43 Homestzad and Bonk Capital Structure, (i) Tho sutharized capital gtock of Homeatond omsisia of
1,000,000 sheres of Homesiced Cortiios Stock and 1,000,000 hares of undexignated prefimred stnck, par valus $1.00
par shave.  AS of the dais heaoof, 186,355 shares of Homestend Commaon Stock werm issied and outgtsnding, none of
which weze held i trenswry of by Homestead Subsidisries, and no shares of prefeszed stock are izsusd or cutstanding,
Thete are no ather shares of capital stock or other equity sscuritica of Blameatond cutstnnding and no other outstanding
Oplions, warrants, #CTip, vights 0 subscribe to, calls ar commitments of eny chemater whatsasver relting to, of secuities
of zights convertible into or exchagenbls for, shares of capital stock of Bomsgead, of contracts, commitmeats,
undontadings, or strangements by which Homeead was or sy became bound to istus additional shazes of [t onpital
#nek or aptians, warpantas of righte to purchnse or acguire any sdditions] shaves of ity capitsl stock.

All of tha outstanding shanss of Homesicad Conunon Stock tve duly and validly ixsued, and are fully paid and
nonzxesasblo. No shapes of Homestead Caramon Stock have been issued in violation of the precmptive of preforential
pmnfmymofmm_mm All of the owtstanding sheres of Homestead Comnon Stook have bean
mmmmw&mﬁmmﬂummihhwmmmmmﬁwmmw

fications under spplicable mets securlides or bige i i
Segigtration ox gl y laws, or puruent to applicable sxsenptions from such

() As of the date hereaf, the mutharized capital siook of Bank cansisted of (7) 225,000 sheres of commaon stock,
$10.00 par value, (“Aank Coenmon Stock™) of whish at such dato 208,284 ehures were issed and outstanding and no
Ms_t:mekaumuthbmismmummi'hnmummdmplmmukwﬂhuqm
sourities of Bank culstanding end 00 other oumtanding options, warttvs, actip, Tights 1o wbscribe o, alls or
WMMymmmm.NIMuvaﬁbhhommmh,m
ofmmnmknfank,u_rm comeuinmienty, undorstandings, or aangemcnts by which Bank was o may
banoma hoandu:mMWdhaﬂMam.mummpmmmmW

MMomdon.mmLﬁm.dﬂimmdprmmnf&hw Howsgtead and

’ Banlic md
?mm:fmﬁﬁotmcﬂm%htdhnﬁhwbmdﬂy%dh?&ﬂ@&dn&mn{
otaptead Mmdby%mﬂndusnhahdﬂdunfﬂwhaﬂmfn:hmﬂbyﬁeﬁmhnhmd
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Howextaad, no other carporsin proeesdings o tho part of Homonead or Benk oo nackssary 1 suthorizs this Agremment
and the tansactions contnplated hereby, Subject to ghavshnlder appeoval, this Agrestoent is the valid and hinding
abligation of Homestzad and Bank enforcesble sgalnet it in accordance with lis terme, excépt ag may be limited by
applicable bankruptcy, insolvenoy, reccganization or maratnrium or other similar Iaws ar squitsble peinciples affecting
treditors’ tighis pemerally 2nd subjoct to ganersl equimble principles which may Hmit the enforcoment of cartain
Temedics.

Excopt as reflooted on Schaduls 4.4 attashed hereto ind made a pars heveaf, acither the exccution, dafivery and
performance of this Agreement by Hornestead and Bapk, nor the consummation of the tansactinns contemmplated hseeby,
ner compiianics by Bomestead and Bank with any of the provisions hereof or thersaf, will {f) violate, conflict with, &
reault (o 2 bieach of ety provitions of, or conetues & dafiult (or 0 event which, with notios or Iapes of time or boik,
would constizuts & default} under, or result in the tersiogtion of, or sooclerats the performitice Tquired by, or sesult in &
right of termingtion or acoelaration or the crestion of &y Lien, sooyrity fnterast, cherge or encumbrates upen any of the
propértios or amats of Hamestead or Bank undar any of the teems, oanditions or provisions of (x) its Articles of Articlos
of Insorporation ar Associstion or Bylaws or (y) any note, bond, mongags, indeoturs, dead of trust, liconec, lease,
agrecmeant or other instrumant ar abligation © which Homestesd or Bank may be bound, ar 1o which Homastead ot
Rank or any of the propertiss or emete of Homestend or Bank may be subjaot; of (i) subject w compllaace with the
sttutes and repulstions refierad o in the next paesgraph, violate any judgment, ruling. arder, writ, injunction, dedree,
statuts, ruls or regulation spplicable to Homsstoad or Bank or sty of their respective proporties Gr asss.

Otter than in compestion of in complisnce with the spplicabis yrovisions of the FECA, the sccurition or blos
sky laws of the vacions statay and oongents, authorizations, approvaly or sxcruption required under te BEHCA, the
Nationa] Bank Act ar any appilable fediral oy sats barking atite, no ntics to, filing with, authorization of, exemption
by, or conasi or apgwoval of, eny publio body or suthority is necematy foe the copsurnmation by Homeeiad and Bank
of the wansactiohs contesnplated by tds Agyéament. -

sccounting prineciples applicd on » consisiont basis, and prosont fairly, in all maerisl respects, its fnancinl position s of
December 31, 2004 and 2003, and its comalidsted results of aperstions and cxgh flown for the yows then anded, The
ausdited comsoliduted balance shects of Hommizad as of future dates and the related auditad cossalidated sixtements of
itwome, changes it sheveholders' equity end cash flown for tho perinds then endad, which may be provided by
- Bomestesd 4o Homorown, HAT and Acquisition gubasquent o fhe dats hereof, wil be propared i acoocdante with
gaporelly accepted acoounting priswiples applied on a consistent bawis, and will present fairly, in all material respecss, its
&maﬂmhnqunfmhdmamdiumaﬁdmdmndun!apmﬁmmﬁmmmrmnhpm.m
ugaudired cemaohidatsd balance sboet of Homontead s of Septeniber 30, 2003, and the telxted unaudited conaolideted

made, subjeqt tn yoor-end audit adjustments, Together, the auditad md unandited conpolidated finuneis) ctatrments
referred to in this section 4.5 & roferred th a5 the “Homeytesd Cansolidated Finneial Statertents,”

w&um&m«mmmmmmﬁm&uumhmmﬂmmumm
wwwmmwmﬂwmmmwmmmwyum
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accounting principles; and no fiots have subsoquently come to tho ateaticn of management of Homosiead or Bank
whith would couse it to restate in sny material way the amount of the allowinoa $or loans losass s of any such data,

4.6 Books of Accouny; Corporata Racurds; Shareholder List. (s} The books of sceamt of Homestasd and
Bank are maintained in complianoe in all matorial respacts with all applicable legal and ascounting requiruments. Not in
limitation of the firegaing, the books and recards of account of Bank conain sufficlet infonnation, in reasarmbly
sccasible form aod format, to snsble B to conduct Duxiness in the ardinary course with respect (o the asssts and
lisbilitias of Bank, including but ot limited to inftemeting which would auble i to nake any required filings mder the
Bank Secrocy Act and reguistions promulguied thermwxder. The minuts books of Homastead snd Bank sccueaiely
disclose 8l materil corporate actions of their mspective shareholders and Board of Dircctrrs and of all comnittecs
thereof.

()] Ths list of all of the holders of Homsstead Commen Stock, inoluding the addvesa of lega! residence of such
haldew, to bo provided puauant to Secticn 3.4 hescof shall be tiue and comect in 81l weepocts. The infhrmation providad
by Homvstead w Hoysetown, HHT and Asquixition aa 10 the address of logal residencs of the bencficis] owners of shares
held in stecot nams, 0 by nopiaseg or custodiang, will mfiect, to the knowledge of Hamnestead, the trus and ooerect logal
residanoe of suph beneficial cwners,

4.7 Reportr, As of December 31, 2004, Homoutrad and Bank hed filed, aince that dase bave filed, and
Fibeexjuent to the date heroof will flle, all reports, registvations and steternonts, if any, topether with: any smendmerts
requimd 10 be made with reapect theretn, that were aud are rquived to be fileg with (j) the Fadeanl Reserve Boand, (i) the
POIC, and (1) the OCC (all such ropoets and statzmests are colisctively refrrad 10 harsin 83 the “Homestend Repotts™).
As of theit respective dates, the Homastapd Raports canplicd and will comply in all smeterial respects with all the
atuluted, rules and vegulatioou anforsed or promulgetad By the regulatory authority with whish they weos filed and did net
and will not confain any untrye etetemdat of & material fof or oroil to eiate 2 material fact requized t bo stated thepsin or
macessary Iy order to roake the sialements therein, in light of the ciraunstances under which they are made, not

. 4.8 Absence of Certgin Changes. Exgept o5 reflected an Schedule 4.8 attached bexao and made & part hareof,
since Deoetnber 31, 2004, thare has not heen sny chyngs, in the nature of the bugines, resully af operations, assots,
financial conditiom, proapects, method of sccounting or accounting prastioe, or mamner of condacting the business of
Homestmad and Bank, or athetwiss, any of which changes has had, or may vessansbly he capecicd to hawe, individually
or in the aggregaie, 8 matorial zdvarss affect on the businass, aperstions, assets. Soanclal condition, praspects or results
of aperations of Homeswad and Bank takes as a whols, or an the shility of Homegeed and Bapk to cousummats the
transactions conteroplated heceby.

4.9 inpwranca. All policics of inmurance, including poficiss of titls meumnoe, lishility insuwsmod and financisl
ingtituticns bonds mainteined by Homestsad end Bank, tncluding the identity of the caxsicr, type of coverage, policy
limits, expiration, and alaine made within the paxt five (5) years, are st fiath in Schoduls 4.9 aitacherd herato and made a
ot hereof, Al much polieies sy in Rl foree and ¢ffbot &nd 10 notioes of canceflation tava bem reccived in cocnation
tharewith, Such polisies are in soourdaca with customiry and resscnable practice in e hanking industyy in respeot of
amounty, types end riaks insured, for the businoss in which Homentead and Bank e engaged, end are sufficlent for
complizne with all logal requirsemts and all agresments to which Horstad or Bank is o prety, Nelther Homestead
wnmmammmmmmmwmmmmuammMmmmm
Bank, 85 2 whois,

4.10 Proparties, Leates and Qihar Agreements, Exceps ay may be refiected In the Homostead Consolidetnd

Statements or in Schodule 4,10 axtached hareto and mado a part bareof, ad exoopt for iy Gian for curteat taxes
Dot yet dolinguent, and except fir imperfeotions of title, encurnbrancas end eapaments, if uny, 21 ar6 not substentisl in
chavastar, amount or exient and do aot msterially detract from the valus, er interfire with the presont or proposed use of,
such propertios ar assets, Flomeetead and Bank have good title, fres and clesr of any Lions, claims, charges, optioas of
mmmnmmdwpummmmmmmhowwmmwwmu
ofsmsn.zm.mmdmabnwhw&nt&mmpmﬂmdmlmﬂwwqwmmm
w:wmmmmummmmaﬁzmthmm&mm«mu Except
ummmmmomhodhmudmdcammﬁwmmmﬁwpmmmtom
Hmhdmm“lmmnﬂmwmdm.mmﬂmﬂd&uﬁwhmmm
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respoctive taems, and thert is nat, under sny of such loanca, any oateria} cxisting dofault by Banestoad and Bank of sy
cvont whicls with potice or lapae of time or hoth would canstituts such & rmaterial defiull, Schachile 4.10 atmched bereto
and mads » part hereof seta farth a conmplots list and brief desceiption of all real extato ownnd ot leased by Hotessead
and Bank (including roal estats acquired by means of forecloaurs, transfer in eu of foracloeure or by exitciso of any
creditor's rigt), and afl perscnal propexty having 8 value in excog of $50,000 owned or leased by Homentesd and Baplk,
Excent a1 sct forth on Schaduls 4,10 boretn, sach jtetn of real eamte dexdiibed in Schoduls 4,10 and ueed in the ocnduct
of the business of Homestead or Bark i in good tepair and innuable ot market zates; 7o vtics of violation of zoning
laws, building or St codés or ather statutes, andinanpes ar regulations relating to the uss or operation of such propoty
has been roceived by or is known of by Hompatead and Bank; and thers are no agadamnation or similar procecdings
panding or threntenesd apainst any such property or any postion thareof,

411 Toxes. Except ag sot forth in Bchedids 4.11 atteahnd beress and nade a part bereof, Homostosd sod Bank
have duly filed, or will filz, all fodeml, atats, local and foralgn tax retens (“Retuas™) required by applicabls law to be
flled on or before the Effective Time (all such Rebans being acoursts end complets i all matesia! roepeots), and have
peid or have set up adequsts reserves o aoruals for the payment of all taxes required 80 be paid io reapect of the patiods
coverad by such Rotuns, end will pay, or where payment is not you due, will g6t up adcquate restsves of accrusls
adequate i all material respects for the payment of all taxes fur sy aubsequent pericds cading on o prior to the
Effective Thue or any partion of a subsequest period which includes the Effsetive Tine and cds submsequent therato.
Neither Homeutsad nor Hank will have aay materinl Lighility for any auch taxes in exosss of tho amounts 30 paid or
reattyed o soariisls o caabiished. Excapt s xet fixth in Schedule 4.11 atiached hevsto md mado & part hereaf, naither
Homestcad nar Bank {e delinguant in the peytiont of any materigl tax, smessment or governticnta) chargs nnd has not
requaned oty catentlon of time within whizh (o file sy tax renzng in sespect of any fisval yesr which have not aince
boan flled. Except as sct futh iu Schedule 4.11 attached beretn and mads a pagt bereof, no material defloiongies for any
tax, ASEesament or povarmmentsl chergs have been propased, asserted or ssyesded (teatatively or definitively) agaimst
Homestend or Bank which have not been seitied and paid and, ta of the dute of thiy Agreament, oo requasts for waivers
of the time t0 astess any tux, or waivers of tha attutary period of fimitation, are pauding or have been gratiad, and
mither Eomestead tior Bank has in affect iy currently effsctive powes of anemey or antharization o any pémon o
represoer it in conmestion with Ay taxes, .

4.12 Piduciary Acevities. Exsept as set forth in Schethio 4,12 attashod hevein ad ade & part hereot, neithor
Hemestood noz iny Fornestead Subsidiary is direaty or indiractly engaged in sny fiduciary or custodind astivities

413 Intangible Propery. Exoopt as sot forth in Scheduls 4.13 atiached hareto and made a part hereof, Bank
and Homestend own or posacss the right, fico of the daitas of aay thind perty, © uss all mmerial tredamarks, acrvice
warks, frade naucs, copyrights, patents, and licgneed cumenily used by them in the canduct of thefr respective
buginesscs, cach of which is deantibad in Schedule 4.13. Mo muateciel product or service offtvad and 1o materisl
Trademael, sct vico murk or similar vight uzed by Homastead or Bank infringes any fights of any othar person, and, 8 of
the ding heseof, acither Hovaestoad nos Bank has recaived written ar oral notice of sny cbaim of such infringemers.

414 Empioyes Relatians, As of e datc hersof, Hamemtond and Bank av in al) matoral regiects in
complisnce whh all federal and smte laws, regulations, and orders remesting amployment and sployment peactices
(including Tithe 7 of the Civil Rights Act of 1964), tams and conditions of employmeat, and wigoes &d hours, end nons
of them i8 engaged io apy unfair labor practioe, and there arc no pending, or to the knowledge of Homestead and Banlc,
Mmmmmmmmmuwmmmwmummmm
wmnmwmxcwmwmﬁmﬁmwmamkuwpmwmmwmﬂy
hunbﬂawdmmwdomdnmﬁcmwdefmnquumkot&wvidaﬁmmﬂhpdvhhﬂmnfmywm
amploysant zlsted Jaws, regulationa or atders, and there is no basis fior any of the foregaing. As of the date heveat, no
dW&MﬂmunmmmﬂMMMemmxmw
panizion, wages, bows, o conditony of employment which would mataally ivterfore with the baeinesy ar
opomtions of Homatown, @ﬁhdmhamﬁ&mmmhbuwwnwﬁwbmmmmmmdinm
HcmmdathlEm-wmw«swt:m,mimummmmud.m@m
mm&wmmmumdmmuwmmﬂmdwnﬂ,«wwﬂﬂnmﬂ

Ii{tﬂl_ty-MﬂmdeMMMmm;m&meWnWw

. :amwuwmmdﬁd:mpwﬁwmlmmm All oontributions due on or peior to the date heyenf
mmpnﬁmpﬁﬂm.wdnﬂu‘phndﬂwdmmmbwﬁdaw&hmm
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and regulations, Schedule 4.14 soty MQMWWMMMM@M
mopdmwuﬂtm.mmmmmﬂmmmﬁwudmww
plan, and any ofher remunerative or frings bonsfit arrangement applicablo to Homestead or Bank, metuding the emountz
currently payable pursusnt to any amployment agrestnant or ather fuch amangement,

4.15 ERSSA. Schedule 4.13 sats forth & complete higt of Homeatesd and Bark's employee pension banalit
plams within the meaning of Section 3(2) of the Employoe Retirement Income Sccurity Act of 1974, &s smondad
ﬂmﬂ.wnﬂWMmﬂpmmpmmmmMWmmmmw
mmpunmdmmmhmmmmmmmmwmﬁngofmmmmm
for the beneflt of the etmployeds or foomar empinyées, inoluding any beneficisries thezeod, and direotors or former
direstoes of Homestead and Bank, Homesead and Bank have delivered to Hianstown a true and caxmat 9opy of anch
such employee benefit plam, Other thar ag st forth in this Sactian 4.15 snd Scheduls 4.15, neither Hamasisad nor Bank
majnitaing any plans of the type deseribed in this Boction,

All “employes beaefit plans” (an dafined in Seotion 3() of ERISAY cormply in all rustarial reapects with all
applioabio provisicns of ERISA, the Code, and all other fixiaral, stats, or locel laws. The assets of Homeatead and Bank
are not pulject 0 any Hens undar ERIAA or tha Code with feapeot tp ey employeo banefit plan of Homeatead or Benk:
or an Afflliatn (a5 defined Below), end zio avent hag occurmed, of pondition exdsts, which could subject Fomeetend or
Baak or thair respective csscts 0 ¢ future lishility, obligntion, of Lien avising out of sny exployea bonefit plan of
Homestsad or Bank or sn Affilists. :

All cxoployes bonefit plang curresdly or previously maintained, sponsord, or contribuied to by Hornestsad or
Hank have becy adminivtered, mabnteinad, wd opatated in socordanes with their teoms. Al contfbutions, paymenis,
foos ar expenncs ralating to each such enmployes benefit plan thet were dodusted by Romwoatond or Bank Gr incoms s
Plapoess were propedy deductihle in the your clsbmed. Thers are so acticns, ciwimx (other then euting benefit claims
made in the andinary courss), proceadings or inquirles, pending or theeaténad, with regpect 10 sny such emplayes henefit
plan, and neither Homemasd noe Bank has any knowladge of any fiot which could give rise 1o mry Such notion, claim,
peocoeding or inquiry. Neither Homestoad, Bank, nor any other perkon oF ity who or which {9 ¢ parsy in imtecost (aa
defined in Saction 3(14) of ERIEA) of disqualified person (a5 defined in Soctian 4975(a)(2) of the Code) hay acted ox
failed 1 aot with respect 20 zay such employes benstit plan in eny manner which constitites: (1) & breach of fidusiary
resporsibility under ER1SA; () a prohibitad teaneaction under Seation 406 of ERIBA or Section 4975 of te Code; ar (3}
any othar violption of ERISA o the Code, Neither Homestsad nar Bank is obligated to indeemify, reimburss, ov
contribute to the liabilities ar sxpeasss of xy partn or eittity who may bave soenmined or been involved in sny such
fiduciery brcach, prohibited mensnoton, ar ERISA o Codo violatian, Esch tuch empioyee heoefit plan which is
intended o et e roquirements for ax-favonsd teatnent under Subdde A, Chapter | of the Code mects auch
_ToquIEmete. Eack yuch employee benefit plap that wis intanded 1o conatitute & qualified plio under Baction 401(s) of
th-Qadnhu.atgllﬁmns,bmqunliﬁod.iammmwHwﬁnnwul.}nf'mcCode.mdlnytolmu'ust
1y and hay, at 8l] times, been exmmpt from incans tx, Neither Homeyead, Bak nor eny Afiiate (s defined below) hea
cvar maintained or contributed to & tultiemployer plan (88 dedfined bn Section 3(37) of ERIAA}. All rotwrns, doports,
statemants, notices, declartions or doouments celating to An employes beuefit plan that are tequired by law o be filod
w:.tho:_ﬁmhdhnyhdml.mwhﬂlpvmmwyhawbmdmlyﬁm Airy employes benefit plan

any e bencfit plin of an Affiliate) that it & group health plan (s defined in Scetion 300D(b)(1) of the
Code) has ocanplind in sech and overy case with the reguirements of Sections 501 thwough 607 of ERISA mud Section
4980B of the Codo and &ll other sppiicable federal, sete, and local lawy refating to continuation coverags (oalleatively
“COBRAT), and no such plan provides benedits 1o former amplovees or their benefichirion (axaept to the axtent requdrad
under COBRA). Each tmpluyse benefit plan can be amendsd, modified, oz terminated without partisipaut oonsens and
without additiozul lisbility scoruing o Horestesd of Bank sfter tho dake of Plan tormingtien. Fo this pupose, linhilities
acaued on ar hofore the date of Plan teeminatinn shall be limitad o the following: (1) in the case of en employee benefit
pensian plan (within the meaning of Sectinn 3(2) of ERISA), the participant’s “eccrued beneflt,” ax defined in Section
H23) of ERISA; arg (2) in the case of an employoe welfire henafit plan (within the meaning of Seetion (1) of ERISA),
clafmg fxr sxpenses, couls, or seevices (Including, but not limited to, medical and other health caro srvices) acnually
performed or incurred before the datn of the Plag terminatice. Any prior arsendiert, modiScation, or tamingtion of an
amployse banofit plan has baet mado in eccordmncs with the tanng of the Plas and applicabils law.
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Far purpases of this Section 4.14, the v AffliMe wosns s cntity inchided in the group of entities congsting
of Homestead o Bank and all ather entities that ane teated 88 pant of the mme cunmrolied group under Sectian 414(b),
(o (m) ot (o) of tha Qude.

4.16 Conwrdcts; Consenty. Exgupt 63 dinclosod in Schodulo 4,16, neither Homagtead nor Bank iu a ety o, and
no property or aasets of Homeetsed ar Bank is subject 1o sy contrast, agroemeont, leasc, subicass, Loans, smangsment,
imdersanding ae inatrutnent cailing far payments in axceas of 525,000 over the tm of the comract of in eny your
(‘MutuinlW‘).Mthsﬂiquahvdidmdinm!mmeffm.mdaumﬁumlunhm
mudﬂmpmpufmdﬂohﬁmﬁmmeMhheMmdm.mdmmhmmndaﬁn
Except as discloved tn Sobeduls 4.16, each Materlal Conteact is asmumable und axsigoubls without sonsent of the otar
MMNMWMwmeumNmmdmamar
mﬁﬁduﬁcpmﬁhuumnfnﬁ%ﬂﬂmﬁnﬁuamﬁﬂ&bmmmmm
contmplated hershy, Except fix the govemmantal eprovals refesred to in Scetion 4.4 md ax g2t forth on Schedule
4.16, no oansant, parmiszion scquicsoancs, spproval, or authorizatise of of by any third party is requined to permiit
Homestead and the Bank 1 consummate the transactions contorzplaed hereby.

4.17 Ryicted Pargy Transactions, Exoept ey distlosod in Schedule 4.17 usither Horsesiead nor Bank hos any
costract, cxtetesion of credit, business arringement, depogitery relationghip, of other mindonship with (1) sy mresoot or
fonmer divector or offieer of Homestend or Bank; (i) any sharcholdsr of Homesead owning 5% or more of the
Homesead Common Stock; or (8i) xny affiliste or sefociae of he forsgaing. Each axtension of credit discinged in
Schadulo 4,17 hag boen mede in the ondinary cotrse of busitoss, and on the seme térms, indluding intezest yats and
collateral, ay those provailing at the time for comparabls amma'-lgngth tranarctions, and does not itvolve mate than the
nomal risk of collcetibility or presetit othar unfivorabls features,

4.18 Loans, Exceptas set forth in Schedule 4,18, in the knowledge of the Homestead and Bank, zoch of the
losns of Bank represents the logal, valid and binding ohligetion of the bomwowers nsmed therein, enfrcasbly in
accordance with its terms (inclading the validity, pefaction end adbeecebility of kny lien, security intersst or ather
enowrhrages relating to such logt), except as much enfireement may be lswited by spplicshle barkruphoy, insolvemcy,
reorgantzation, moarmtrlom or gimilsr laws relating to or sffecting the enfvetment of eseditars' rights genomily, and
subjedt to gonernl principles of equity which may Limit the enfiroomont of coxtain remedics, and each meb fvan wis
mada fn complisnce with the provisicns of applicahle law and segulstion, mcluding but oot lirited to the Real Estme
Settlement Peactices Act and the Truth in Lending Act and the ragulations promudgated theseunder. Expept 85 vet forth
in Schedule 4.18, 1o the knowledge of Homastead and Bank, no default (including eny event of clrownsianos which with
the pastage of time or tha giving of notics or both woukd centituin » defpult) in teepect of wny material provisios of any
auch Joan exists, and Fosoestead and Hank have no knowledge of any bamower's insbility to repsy sny of such Joas
when dus, whethor or ot such barrower is currently in defeult.

4.19 Envirownenual Matiers. Hotucetced and Bank have pa knowiedgs or infitmmion that iy aivisoamentd
mMmmWWWmmuthMummmmm
procased, disposed of, discharged at, or was or is otherwise prepent a sy real esis now or previously owned or
aoquired (including without litmitstion sny real estata aoquived by mems of fomclosurs, tanafer in lisy of fireslogure or
by sxetoine of any ofing creditor's right) or Lexged by Hamegtead of Bauk, or any real sstats which i pladged or stands
a8 colliteral securdly for any Jotn or other axtenslon of cvedit by Bank, except ap disclosed in Sobedule 4.19, Except as
dimluedmScbhhMQ.ﬁ:ughmhﬂdnﬁdMﬂhﬁﬂmoﬁnmmﬁmMaﬁmwuﬁm
or govermental roceeding ar investigation of any matmre whatioever, sodking to impose, or that could resul in the
imposition, tn Hamesiend ox Benk of any Habliity ariging woder any local, siste, or fddorsl ctvironmental stanuts,
regulation, rule or andinance, pendisg o, 1o e knowiedge of Hamenead or Bank, throatsned againg Homenead or
Mmmgmw&hd:hwnfbmmmmmdw&ﬁhmﬁmm
agrecam, v § decres o mamormdum of my co vertmental ; i
pnw‘nmudnsanytzgrﬂ& : y coutt, §o extharity, regulatory sgency or third

420 Lidgation aif Other Proceedings, Except a8 sok forth in Schedule 4,20, naither Homestead nor Bank {5
mm_mmmmhwwﬁmmmmmmmmﬁm;
anh;mwwpdmwdsumudmnmhmmhhmww.mmmmyh
mc@mdwm;mﬂmeﬁmw&nﬂnmdﬂeMMmmofWMpmﬁuw
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prospects of Homestaad or Bank taken ux g whals, and taere is b by ¢ sy of the foregoing. Scheduls 420 seta furh
a complato and sotursto Fst of all peading actions, suits, bwvestigations or proscedings to whish Homostcad or Basnk it &
party or which relats to any material poetion of their respoctive scts, and theeatened actians, suits, investigation or
proceedinge of which Homesead of the Bank huve knowledgs, to which Hovestead or Batk believes ane ar hoth may
become & party or which relate 1y matesial porton of their sespootive aaseta. Bomestead and Bank do Dot kave sny
knawledge of any pending or threatened actinn, guit or procesding which pmesats & claim to prohibdt, restriet or Tegenin
tha transactions contermplated hereby.

421 Absence of Undisclosed Liabllitiar. Except ax disclosed in Schedula 421, or as reflected, nated of
adaguatsly reserved sging! in the Homestend) Consolidated Rinaitial Stitements a3 of Seprembar 30, 2005, Homestead
han no materia] ligbliities (whether acored, absoluts, contingant or gtharwiss) which wets required w be reflecied, noted
ot reserved agalnst in the balimoe shost included therein wnder pemorally acocpted sccowsting principles. Exoapt as
discloscd inn Scheduls 4,21, Flemesstead and the Homestoad Subzidisrios have not incirrod, sinoe Soptamber 30, 20085,
sty such Hability, other than labilives of the same nature a3 those a6t forth in the balanco shogt, all of which have been
inaurred in the ondinary souee of businees as conducted pror 1o September 30, 2008,

432 Compliance with Lows. (8) Horaestesd std Bank have all pesmits, Hoenses, cartificates of muthoricy,
arders and approvaly of, and have mads all filinge, spplications wnd registrations with, fedeeal, wiste, bocal ar fommign
governmental o rogulatary hodiey that spe required in aider to penndt them to canty an their business aa pragenily

conducted and the abecice of which would have a matetial sdverie effoct oo such businasy; all such permits, licetscs,

cartificates of auchoxity, orders and spyrovals are in full foree snd effsct, and, w0 the bést knowlodge of Homestead and
Bsuk, no auspension of cannellation of any of them {n threatensd; exnd all auch filings, eppHcationx nd rgiszotims sre
cutrent, Hompstced and the Renk ar in compliance in all materin] regpects with all spplicable fadaral, sueto and local
statutes, laws, repuletions, ordindnoes, ules, judgmeots, apders ar docreca appliceble therey or two the employets
conducting such busineies, including, without Limitasian, Sre Equal Cradit Opportumity Ao, tho Fair Bousing Act, the
Community Reinvestment Act, the Hatoe Mirtgage Disclomus Act, the Bank Secrocy Act and all other spplicabis fiic
lending laws and other laws relting to dlacriminstory busingss practices. The conduct of its bugineds by Homestend gl
Bank has not violaled, and does not vialate, in any material teepect, any applismbls domentic (federal, state or local) o
fhreign law, atatute, ondinance, licenas or regulation now in effect. Neither Hoxestaad nar Bank iy in dafault wnder any
Quder, licenge, reguiation or dernand of any foderal, stats, local or ather govemnienial agency er with respect © any
ordor, writ, injunction or docrea ¢f eny cont. )

)] Ex¢ept for statitory of regulsiory restristitms of general spplication, ne Faderal, state, local ot othex
governmentsl autharity has placed any restrictions on the business of Howsteed aor any af tho Homestasd Subgidisrice
whichs rossomnbly could be tupectsd 1o have & oatarial adverse effoct an the business of Bomestead and the Homestead
Subsidiaries taken av a whale,

) 423 Proxy Sawment, Ete. Nons of the information supplisd or to b supplisd by Homestead or Bank for
inclusion, or included, in (f) e Proxy Statement or (i) eny other dooyments to be filtd with sny regulatary agency in
comnsction with the trangactions contaraplated hershy will, 2t tha respective fimes such infunmtion in supplicd o suoh
documents aro filed or mailed, be Rl or miskeading with respoct 10 any matarial fct, oF omit to state any material fact
netessnry in order to makc tho ststoments therein not misleading. All docurneniy which Homewoad or Bank in
rogpomaible for Aling with any regulatery agency in comcctios with the tumactions cantseplated hereby, and all
information provided by Bomestesd ar Bank to Hamstown, HHI and Acquisition for inglusion. in smy such filings by
Hometown, HEI or Acquisition, will comply as to firm in all material respects with the provisions of aplicahls law.

424. Anti-Takeover Provisions, Homosoed, the Bank and each othes Homestead Subsidiary has taken all
M@mw@mmwmy.&hmm&eumﬁmmyWofmmmm
?mmdhﬁmmmmmmw&nmﬂmofw&dmlwm“uﬁmm"“ﬁkM"
“tooratorium, ‘affititte tremasction”, “control share acquisitom® or eimilar laws or Tegulations ('Takeover Laws"),
mcludimbutnmbmmdln&ndm&ﬂ?.ﬂ?ﬂludSmﬁmﬂTﬂﬁDZcfﬂnmn&hhmcqpmﬁwm

i 425 Fairngss Opinion. Homestead haa recelved, on ar prior to the date hercof, the writtes, opinion of Sandler
OW&PML.P.mﬁwdﬁcttht&aﬂnwhﬁ&hﬂushmhkbnnfﬂmmdﬁm:ﬂnmupmof

view.
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426 Srokers and Finders. Except for » feo of $100,000 paysbie to Sandler O"Noili & Partwery, LF. noither
Homestead nar Bank, nor any of their officers, dirsatars, emaloyees, or shaceholders has employed any broker or finder
or curred any Hability fbr any fisancial advisary Fees, brokarage focs, commirmions or Gider’s fies, and no broker o
finder has acted, directly or indirectly, for Homestoad o¢ Benk, in connedion with this Agrocment ar the: transactions

Ay ARTICLE ¥

CONDUCT OF BUEINESS PRIOR TO THE. EFFECTIVE TIME

5.1 Fowrbearance by Homenead and Bank. From the dato hevoof wtitil the Effective Tivne, Homestead ang
Benk covenant snd agreo that each will nat do, or agree of commil 16 do, and Homestsad and Bank oovenant and agres
that without the pricr writim ¢onsent of Hometown, HE md Acquisition they will not pomit sny Homestead
Subsidiary ta do or agres or comenit to do any of the following: '

(s} except &5 in the andinary course of busineas consistsar with past pmotioc, enter Ino or assume sty Materiat
Contract, meke any material commitment, inowr sy mesorial labdlites or materia] ohligations, whether directly or by
way of guaranty, including any ohligation for borrowed muonoy whother or nig svidenced by a nnis, band, debotture of
sisnilar instrument, ecquine ar dispass of any msteris] property ar asset, or engage in any transaction oot in the endimary
sourss of busineus conistent with past practice, ar subject any of Hamestead's or Bank's sasate or propestics to any Lan,
claim, charge or epdwnbranoes whatsotver, othar than with spect to the copstruction and reasanabls equipping and

. fumiahing of the Perrine Branch of the Bank, and the ingrade of ATM and coonpuier systerns of the Bank in accardanca
with the plans discloged to Homatown; ’

) gt eny general incTesss in compensation 1o its eraployecs of afficers or directory, poy any bomus, or effisct
apy incredss in retireroamt benefts to any claxs of amployees o iis officers (ualees sny such change chall bo required by
applicabls low), except for the paywicat of snaual bonusss with respect 1 2005 to dizertees, atccnive officers and
eaployees undor plat in effoct prior in tha dats of tis Agtccmont and ip amowita which have been acotied o, or
which fier the date haroof will by aocrued fr, In acoardance with Elomestensd’s 2008 budget;

(©) declare, set aside of pay any dividend or othe dintrision an any ciase of its capital syock;

@ redeem, purchase or atherwvise scquire any sharsg of ite gapital stock or any securities tr cbligations convertible:

into or exchangeable for any sharey of ity oapitsl stock; merge irtn aty ot corporution or baok or permit any other

corpOLation o bank to merga into it, or oenaclidate with any other cotparation or bank; liquidats, sefl or disposs of any

umd «&mummminhm&uymﬂiuhm oonsistent with past practica; o agrso to
oy o

{e) open, or file an spplisation, with any federl or ather rogulstory sgency Wwith respoct t the opeaing of xay
ﬁﬁmmm&uwmw.ummdﬁﬁmumﬁdmmufwmmumﬁmﬁm

o _iuuomylhmuafhsupinlmckmpmﬁtmydlmofiuoupihlmd:huldhiumwmbwm
cutstanding ikt or grant, or extend or modify fie tenmn of any option, wareant, of stock appreciation right:

® amend ity Artigles qx Articles of Incocporation oy Asacciniion ar Bylaws;

(h) offact any capitsl roclassificetion, stock dividend, sock spli oonsolidation of shares or similar ohgngs i
capitalization; it ®
(i)  take, couss or parmit the ccourreno of Ky chenge or evem which would render af its repressnfations
warranties contained herwin untns in any material respoct at and = of the Effective Time: s =

)] . mmmmmeofmtmmmwm4.wmtmfmm'
munqmdwmﬁmmmmumﬁmafmﬁtmﬂwmdm:yemofbmimn.oneuhmuyﬁom
mmmm“mwummﬁmhmmmmmmmmmm
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which 4o not present more than the oarmyl sk of collectikility or ather unfavorablo features, end in reapect of which
disclogiro hag been mads (o Hometown, HIFLI and Aoquisition prior ke disbursernont;

(&) salicit, soourage, or suthorize any petyn, including but not limited t direstors, officors, shareholdes, ar
eniployess, to solict from, ar communicate with, my third party, Inquiriss or proposals relating o any Acquizition
Proposal (as defingd in Sectim 6.10), o provide any such third perty with informstion or astistance or nogotiate or
conduct any digoursions with any such thitd party in firthersnee of such inquiries or to cbixin an Acquisition Propogal,
ar continue Any such activitizs in profross on the dats Bapeof, and Homast=ad ahal} promprty notify Homatown, HHI and
Acquizition of all of the relsvant details, inoluding the identity of such (hitd party and the natirs of any such third party
Acquisitjon Propasal, relating to al] inquiries and proposals which it may recolve rolating to any of such notters;

Q Imowingly toke any 2ction which would (i) advevsely affect the ahility w obtain the neeasary approvals of
govanmenta) guthoritics raquired for the tassctions comtsrnplated bereby; or (if) adveraely affon the ahility to petfarm
the covenaots and sgreeticmty uadar the Agresment; or

()  cutter dnto wny oow ling of businees, or change i lmding, ivestment, sssets Haldlity management, dek
managemant, dovasit pricing, or exhet masorial banking or cperating polisics and procedures in any metadal manner; or

)] adopl, edlor fnto or smend any employmsnt, consulting, cheage in oomiral, or scvetsnee agteamsnt,
sumngament oz palicy with or with respect 1 aty officer, enployoe or director. )

52 Conguct of Business. From the duts heveof until the: Effective Tims, Hameswad mnd Bk covenant and
agroo that. except ap otherwise consented to by Homatgwn, HHT and Acquisition in weiting it shall, i Homegtead ghall
cause Bank und each other Bomestead Subsidiacy to:

(= otrry o ifs busineas, and smaintain it books of sccou and other cemporats records, in the ordinary coutse
congistsnt with past praoticn snd legal and regulstory requirsmenty,

() to tho cxtent consistent with prudent business judgment, uso all reasonabls cfforts to presceve ite proscut
business arpanization, t rotin the sarvices of its officecs aud emplayces, end maintiin cugtomer xnd other businaga

ralatienshipg:
9) tmaintain all of the structures, squipment, and other reel and peraonsl proparty of Homestead and the
Homeatnad Subsidiaries in good repair, ander and candition, ordinary wear and tear and unavoidable cosuslty exeepind;

(& wse all masonable efforts W presttve of colleot all matarial elaims or causes of action of Homezstead and the
Homewcad Subsidiaries;

() keep in full foros end effect all inuurines coverngs tasintained by Homasesd or the Homestead Subsidtiaring

{f) petfonm in sl maresial reapects all ohligatione under gl maturial agreerients, comtracts, commitmenes and otier
ingruments which Hormestead &7 any Homestead Subyidisry in # parly ce by which thay may be bowed or whish relsze to
or affect any of thair reapective Aty ar propartics; .

® coruply in all material respects with alf atztutes, lews, regulations, niles, odinances, ovders, dectecs, cougent
agroemptnty, cxavidnation reports and ather federal, state and Joca! direoti i
Heucstead and the Homesatosd Subsidisries udhmmufwmmamqmm ven eplimhi o

) (h) mmﬂulmﬁmmwowmfmhmhmsnakvﬂmnhuqmmmmmw i

: hngh&ohmnﬂhuw%hwmdnwwhhwmﬂymmsmﬂﬂm
requirsmenty; and ’

o) peiax to the Effeotive Time, movide the caloulstion of Beric's allowanss for kan loses ad suppoting

i i ta Hometown prisr to the date of publivation of i i
inchade u a1 S loen ot pry m::.rmm-dm:qmamﬂlmmthnmuﬁm
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53 Approwl of Homestead Sharcholders. Homosiead shall cause & meeting of its shurcholdas (the
“Homestead Bharcholder Mecting™) 1 bo htkd 83 300n as roasonably pomsible, but no Later than Apsil 30, 2006, for the
purpose of considering the tpproval of tha Merger wnd sdoption of tus Agreemont and e approval of the any change in
oontrol agreetients for which epproval i required in teder to avoid adverse tax coteequences wider Section 280G of the
Internal Ravenys Code, Homentoad shall cavas 10ba distibutad o each shareholder of racand of Homestead {according
ta tho tansftr rooteds of Homeatsad as of tha momd date for the Homeetead Shassholder Meoting), such material
required by wpplicatle statites and reguistions including but not limited 1o & copy of & Joint prospectus/proxy sistemant
(“PmnyShmmm"jtohmdhyHmmmﬂﬂlﬂﬂmdinmeuﬁmuﬂhﬁohhmdemmh
reagonahle detail the provislons of the Merger Agresment, the werms of the Margor, the businass of Homesivad and the
Bank, etid the provisions of the seurities of HET tb be insued iy conasotion with the Merger, in fmn gad substance
rhsomably estigfectory to Bomotown. The Proy Stxicment shall be mailed by Hamesead on the dao (the “Mading
Daie”) &t louzt twenty (20) business days prior to 1he dats of te Enmestead Sharcholder Meating. Tho Board of
Directorm of Homestesd thall recommend to its shireholder that they vote the shares beld by them to apirows the
m@nuﬂmmmwmmwmﬁrmmmmwmwm@m
beat affrts in grod firith ta abtain its shamheldery’ approvel of the Mergoe Iy accordanos with Plocids law.

The Proxy Stateiment, 2 axnended or supplenientsd by sny smendvent or supploment, will 0ot contain any
untrus gtatemait of 6 material fact ar omit to state 8 material fict nocesaury 10 make the statements therain, in tigik of the
circumstmaces under which they were tads, not risisading; provided, bowever, that information 84 of 4 later date
inoluched tharein ahail be decroad to modify infrmation of an carlier datc, and with respect to either piaty, the faregoing
sticnent shall not aply ta stytements fo of amdstions from the Proxy Stetemént made in relinncs upos and i
ponfonity with information fumished by the othez party for use in the Proxy Sutsment, After bronming awars of any
statzment ot ormirsion wiich renders the vtatement st figth in the poeocding astencs aot true or carrect, the parties will
Wymwumammhmwwmmhmmmmm
copredt atall tmes up 10 and inaluding the Effective Date.

14, Sharchaider List, Bomeaaad will provide a ocmnplets Jist of its shavsholders in socordance with
Bection 4.6(b) havsof within tn days of notlcs Sem Hometown that Bomewwn and FHY have sold for cesh and o
reacived binding subscription for theit cquity wnd debt seeuritiss, or other borrmwings, for aggitaate Eocedds oqual 1o
ar excoading $55,500,000. Within 10 businesk days of the dats of tis Agreement, Homesioad will provids & list showing
mwwMMMMMMMWW='aM' but without listing other identifying

ARTICLE VX
ADDITIONAL AGREEMENTS

6.1 Acoast and Ifvmation. (3) Homestsed and Hevk shall afford to Hometown, HEE and Acquisition, and o
Heometown's, HHI's xad Aoquisition's accounbmis, cousel, finamcisl sdvisors and other zopreacmiztives, reasdnusble
soccts duting poernnl busines hows of Homesttad end Besk, during the perind pricr to the Efiective Time, to all of its
mmmmmmwmmwm-m,mmmwmm.
HHI_ndAqu:ijim(a)wgptlamﬁhﬁdbth,tcmafm:epmmmmmmmﬂdu
reccived by it during such perind with or from (i) the OOC; (i) Federal Reserve Bourd or (i) the FDIC; and (b) al) ofher
information copesming ity businoss, sasets, proportics and perscmnel s Homotown, HHY tad scquirition may reasonshly
roquest, Hometown, HHY, Acquisition and their ascountants, coumssl, financial adviscss and othar representatives will
mwm@hmmmm_hmmwm»mmhmmmumm&ﬁMw
mmmwmmbmmmmmmmmmmwwmm
Hmmmma@mmMm@mmmmwmmmwmpmmmm
Agrocmeat of in pommcotion with the asgetiation thereof including, without Hmitetion, the schechiles hareto, 1 be treated
um%mmm.un,mhowmymeanmnmmwhmywmmmmh
ourpection with the tAngactions comtemplated hagsby, tnless such infrmation beoomes genarally availablo to the public
ww.mmwmmmbmmdamﬁijﬁmWMhmm
applicshle law, m_hhwammmdmwmmmymmm(mm
mwmwmmwm&,mmmmmwmmmmm
notes, studieg or other documents prepared flomn any sush material for their use,
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6.2, Applicaitons; Cooperation. As promptly as practicable eftar the fumishing by Homestead and Bank of all
infasation pogerding thom roquired W ba refieciad thereln, Hometown, HHT and Acquisition shall flle (i) the
applicationy snd natiocs fivt Fedama! Rasseve Bomrd, OCC or other gulstory appoval, and (i) any other applications Sor
tegulmocy oF other approvals desmed neceasary or sppropriste by Homatown, HE] end Aequisition. To the axtext
available, Hometown, HHI snd Acquisition shall request expedited or enmergenoy trestmiont of guch applicarions, mnd
shail take reasonalle steps to pursas the applosdons, Homestead and Bank agree that they shall, and ahall csuse their
sapleyccs, ngeala, fepresentatives, atud ndvisars 1o, cooparsis with Hopictown, HEX and Acqulsition in the rreparation
and flling of fhe regulatory spplicasions, inotuding, but not in limitation, by providing on = prompt batis information
requestad by Homstown, HBI, Aoquicition or their advisors for inclusion in such documents, and Yy providiog -
comments on drafis of such documents on a timely bagis.

6.3 Notice of Aciual or Thragtensed Breanh, Pach party will proxptly give writton notice to the other partiea
upon becoming awaro of any impending o thremsnsd cocuronce of any svent ay the filure of any evenl o ocour whish
would causo or congituts 8 beeach of any of the reproacnintions, wernmtion or oovenanta mads by such party in this
Agreamentt, any other changes or inecourscios i any dats previously given or made svailihle to the other pattien, or
which would threaten oonsummation of the tranaaction conemplatod hereby.

64 Cuwent Informatios. (8) Duing the period from the dete of this Agroament 1o the Effective Tiome,
Homestead and Hauk will cause one of more of it5 reproscaistives o confer o & regular and frequent beais with
repesseptatives of Hametown, HHI and Acnuigitinn to report the pencral status of iis angaing operstions. Homastosd
znd Bank will prommptly notify Homctown, HHI fnd Acquisition of any maserial changs i the narmat course of its
businas or in the oparstion of its ropertiss and, 1 the itent peamitted by applicatls law, of any governmental
comiplainty, investigations or hearings (or commaunications indicating thet the same muy be corvitenplsied), or the
ingtitution ar the threst of materisl Htigation involving themm, and will keep Hometown, HHI snd Aoquisition filly
informed with raspoct to sach ovents, .

(b) During tha peciod from the dats of this Agrecinent to ths Effective Tirne, Homatown, HHI and Acquisition (1)
will caue one of mare of ity repreasniativeg o confor an & wgular and froquene bals with rpresatatives of Hompstead
and the Bank 10 ceport its finencia) condition, its cngring operations and activitiey, and the status of ins capitsl wisiug
efforts, inchiding, without Jimitation, the amount of Hometown sud HHY cquity sccurities that have boen aold, the doliar
amour held by Homstown or HHI tendored with subaoripiions or stock purchags sgreemants for the oquity seouritics of
Hometown or HHY but not yet emtiployed to purchege nuch secigities, and the doltar amownt of other subacaiptions or
strck parchase sgresmants tendered without cash, and its tanagemant’s asssasmant of the prozpocty for and tiwing of
s2le of equity sncuritiss; (if) will promptly notify Homesicad and Raak of mny goveesmentsl complaints, invegtigations

o hearings (or comaumications indicating that the same may bo centamplated), or the instjzution or the threat of matarial
litigation invalving thezn, and will keop Bumetown, FIHT and Acquisition filly ivformed with reapect to such events; and
(i) will promptly provids to Flomesteed and tha Bgok copies of afl regulstory applications raquired to be filed by
Hometown, HHY or Acquisition under thir Agresrnent and releted cortependence ta and o the epplicable regulstory
authotitics. Homeown will promptly provide written reporty of the fair nrket value of assets required to ba ostaklighed .
and maintained by in Section 3.8 of this Agreernant upan the request of Homestead o Bimk. .

6.5 Expenges. Bach party haveto shall pay its own expanses insidont to prepaxing for, tuhvring into and carrying
out this Agreement and to the conaummetion of the Merger and the qangactions oondapplaned herelby, Fomegtead
agrees that the aggrogate expenscs of Homostead, inoluding all foes and expenaes of logal cousal, scoauatants, and
financial or othor advisors, shall net excecd reasomable amounts in light of the cireumatances and the amount and nature
af watk or sérvices 1o bs pecformed.

. 88 Migcelloneouy Agreemenis and Conaents. Subject to ths teoms snd conditions herein provided, eosh of the
mmmmmwmmmbm i mmmhuhc&ﬁbemmm' and to do, or cause to he dane,
; ar advimble un wy and rogulations to conmmmare and make effective the
mmmwwmmmmmmmmmbmwuﬁummy
mmﬁmmmﬁiﬂumﬂnudﬁuﬂnﬂmp&aﬂmﬁg&%ﬂhmmmﬂﬂﬂm
wmw.wm.ﬁwquﬁmmmummmyummm
partics i L
vexpect “&m& alitgin consants i goveminental bodies nocessaty or dosirable fur the
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6.7 Fress Reteaser, Harmotown and Romestead will cansult with ssch other a3 to the fogm, suhsiance and
m&wmmamwﬁamﬁmmwmmwwdhmm
contempiatad horeby.

68 Bank Employees, Subjoct to thy teems of employment endVos cansulting agroemeads in offect as of tha
date heveof xnd which have been discioped 10 Homatown on the Schedules heretn, mnd sibject 1o Hometown's and
HHI's detemination, in their discretion, ta offer coptitued saployment t0 non-exstutive officer or exsoutive afficer
emplayoes of Bank on & caso by cass besis, Fometown and HHI shall have no cbligagion tn continue the amployiamt of
zny Homageead or Hank eonployes after the Befeotive Tiue, Not in limitxtion of the foeegaing, it ia the cument intamtion
of Hometown sad HHI to offer smployes of Hotnstown tnd Bank continued ampioyment, subject to axtisfuctary rovisw
af employee reconds,

6.9 D& Indemnification Follgwing the Effectiva Tims and foc 8 peciod of gix (6) years thereafer, HHI
ahallMmiﬁf,deﬁduﬂhddhmkumywmthMdeﬁdmﬂmmwwﬁnm
extent and 6n the sams oondidons as auch person is entitled to indemnification purkusnt to applicsblc law and
Homestend's aticles of incotporation or bylaws, ts 1o effsct on the date of this Agrotment, to the extent legally
permitted tp do G0 with repadt to matters ccourring on ar prior & the Effsctive Time. HET shall maitain Hornestead's
¢udisting dirsctors’ and officers’ tiahility policy, or scma other poliay, providing «f least comparsbla coversgle, Govearing
persoms who are currently covirsd by such insurance of Homeersad for 2 period of &ix (6) yesrs after the Effbotive Time
& e comparable to those in offect on the date heroof.

610  Aoquision Propesals. (5) Notwithttanding saything cactained in Seorim 5.0(K) to the contraty, in
mmmwmmmmmsmﬁwﬁmnummmmuﬁmrmmmm
dofined) which, In the good faith detarminstion of the Board of Directors of Homestead, tho fiducitzy duty of the
divectors under Plozida law requires thet the Board of Dizactors coosides, nogotiste, commanicats, or provide informatian
with rexpect to (callectivaly “oammmunications™), which such delermination shall be based an the writen advice of

_ ocunael to Homeatead, to the cffect that the Aduclary duty of the direstars ssquires such conmumrications becaues such
wwmmmmlhmﬁm(mmmwawhﬁmmwm
sharehnlders than the Merger, than Homgttoad shall be entitiad tn engage in soch opmmrsanications.

(b} In the ovent that the Boand of Directars of Homestead:

(i) approves amy Unaolicited Acquimition Proposal, or Homastead md/or Bapk conmmumats suy such
Unasolizniad Acquisition Proposal, Hamestead and Bank shall be deemad to have tenminated this Agreamont a5
af'tha date of such approval or ¢atgummation.

(i) (1) recommends any Unsolicitad Asquisition Proposal ta the shareholders of Campany; (2) shall fil io
rocoumend the Merger to the chapcholders of Homestead while shy unrejectad Unsolicited Acquisition
Proposal exists; or (3) withdeaws, or sdvamely modifics, or fails upon roguest of Hatustown, HHL and
Acquisition to reecmfimn its recermmendation of the Marger to sharcholders of tho Merger, in each caso while
any unmajected Unnolicitad Acquisition Propossl axists; then, Homatown, HHI md Acquisition ghell be decrasd
to have iomuinand this Agreement a8 of tha date af susch reoemmendation, faiba 1 rectmmeand, withdrawa!,
wodification or e to reoamtirm.

(o) Far puposas of this Section 6.10;

(D) An “Acquisition Propote!™ shall mean any propozal, other than the Mergee, mosived by Homeatead frog
ény person ¢r entity other tom Hometown, HHI and Aaquitition (inoluding desmed teceipt a5 a reault of the
pu&nmmamptor-n@mpmwmewqmm:mwm.cmm
seatganization, busineds cotubination, sbare purchase or exchanige, purchase nnd amwumption or eimilar
iransection invalving Homestend or the Bank; or (2) oty walo, leaws, transfes, plodge, encumbrence or ather
disposition, directly ot indirgotly, of s, or sy substmtial poftion of, the ssiets of Homeatoad or the Beak.

(il) An *“Unaoticited jan Propesal” shall iti iolati
the poovisinta of Mqlsli:i;t;t poul mean any Aoquinition Propoanl received without violation of
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(ill) Any Aaquisition Propaml made by ny party ot the direation, suggestion, aolicitation, encouragemicdt, o
otherwits s 8 vesult of oguaact batween cuch party and any inveytuent banker or financiat advisor resained or
yraposed to be rosainad by Horoostsad shall b doemed to be & peopossl solicited by Homestead for purposes of
thig Section 6.10 and shall not copstinnts an Unscolicied Asguisition Propossl.

(d) Homesead suall imunedistely advies Hometown, HEI and Aoquisition of, sd sommunicste o Hometown,
HEN and Acquisition the termns of, any tuch Acquisition Propoes! or inquiry with respect to an Aequisition Proposal
addressed o Homeatead or of which Homestsad oc it officess or dimotoes haw koowledge, Homesiead's Board of
Diivestnrs shall use its beat effort (o cuso {ts officsrs, directors, employess, agents wnd repressntative to comply with
the requircments of this Section wd Jection 5.1(k).

611  Disclorure. All Schedulas called for by this Agreamem shall be wpdatad 85 of the Closing Date, for
compaative HLIposts.

ARTICLEVT
CONQITIONS

7.1 Conditions m Eack Party’s Chligution to Rffect tha Mergey. Tho respoctive pbligation of each pmty o
mmwm&sd:jmtoﬂnﬁuﬁlhnm«wﬁwnummthenfmﬂwrh of the following
tiee;

(a) Sharehoider Approwal _mumunhvebmnwedbrﬂumuidmmﬁumnf

(k) Tioe Trecrmen:. Bometown, HEI and Homestead shizll have roocived the weitten opinion of RSM MoGladrey,
xu..mmmwqummmﬁngwmmm.mmmmnwmmm
Homeitesd ahall bave ofborwise detertined to their axtisfecdon thatl, the conmommation of the Megee end ot
trazmactions ocntamplated hargby, in sacordance with provisions heveaf, will not rosalt in & texahls event or realization
vent at Homewtead o the Surviving Corparsticn, Tho partias acknowladge and agrea that it is expected that the Mesges
will zesult in the taxatitm of gains, if any, which holders of Hamestsed Comman Stock may reafize o & result of the

73 Condrions to Obligation of Hometown, HFI and Acquixition to Effect the Merger. 'Ths obligation of
Homstown, HET apd Acquinition to effoct the Merger chall bo subjent t the fulfilkoent o wativer &t & peicr @ the
Effective Tims of the following additional conditions: .

{a) Reprasonsations and Warrantes; Corporate Procesdings, Esch tepresentation and warmuty of Homcatead and
Mmmmmwwwmummmhmmﬁﬂm(mmww
wartemties which are quatified by a rteriality stunderd, which ghall be true ad otrrect in #ll meypects, axl except that
the repreacntationn cogtain in Sooticn 4.2 as o the aumber of shares of Honizstead Comnom, Stock outgianding and the
sumber of stmray of Honteatead Cartinan Stock and Baak oquity securitios assumable upon the oxzeisa of options of
slmilar cights, which shall be truc and caerect in 2ll respants) e of the dite of this Agroament md 33 of the Efoctive
-Tnns‘@lhcrﬂnumﬁmmdwamuﬂleddm.wh!d:ﬁuﬂmknnlyuhlmhdm).mﬂﬂmmwn.ﬂﬂlmd
qu_atinnthmd{d_umofmwmamhwwmmwmm
capacity 49 such, and ot in his individual capacity, to thet affset. All action roquired to bave boey tken by, or on the
quwhmwwﬂmwmmmammmmw.
Y, vo v taken, and Home HHEI i i
mmu,mw . y ' bWy, and Aoquisition shall have veoeived vertifiod

() Pegformance of Gbligarions. Homestand and Hank shall mach have in all materis) Teaperis pexfonmad sl
chligations mmh\:bpmdbyﬂm;h&hmmmwzﬁwﬁwmmsmm}mm
Acquitition shull reccived & cerdficaty of Hamestoad and Bagk exoouled by the Prosiden tt el -

sunh.mminlﬁ:indlﬁdmlmnity,mﬁ:tm ) o Fin bl o
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{c) Permits, Authortrations, Etc. Homesoed and Bank ghal] have obtaingd any and afl material permity,
authorizationg, conserts, walvers, clearances of apmrovals required for the lawil consummation of the Berger.

()] No Marerial Adverse Change. There shall aot bavo been any mmerial advirso chunge i the businers,
opéxation, assety, finansis! condition, or results of operations of Homestaad and Bank, tken a6 5 winle.

{8} Regulatory Approvals.. Hometown, HHI and Acquisitiony shall bave received spprova) of the Merger
conterplatad by this Agrearpant fom the Poderal Reacren, OCC or any ofiser federal or stats vopulmory aginniza whose

is requzred for consummmation of guch transaction, withow the imposition of sny condition oy conditions that, in
thé reasonable judgroant of Hontown, HAL md Aoguisitian, would havo a miatodial advarss cffoct oa the valus of the
Magpx to Hometown, HE and Asquigition (excluding conditions thet are ordinarily fmposed in connection with
tranzactions of the type comiemplated by this Agresmem), and all nitics xnd waiting periods after the granting of @y
such approval aball have sxpired,

4] No Infunction. No injunction, restzaining onder, stop arder or other arder or sotion of any fadesm| ar siste cout
or agency in the United Statew which prohibits, restricts or makes jlegs] the cobsummation of the transactions
conterplated hareby, shall be th affect, and no aotion, Suit or othar prooeerieg sseking such chall have been instinged or
threamned, 4 no dlatute, rule or regulstion shall have been snacted, issuad or promulzated, by any ttate o federnl
Bovemment or govemmant agenoy, which prohibite, resttioty or makos iflegal the conuanmation of the tensactiona
conternplaved hewoby.

@& Litigation. At the Effective Timo, there ghall not be pending or threatened againat Homestead or Bank or the
offloors or divectors thereof in their sapacity &5 such, ey guit, Attion ot pracseding (including antitrnest sotiona) which, if
successfil, would, in the reagonable judgment of Heametown, HHI and Aoquisition, have 8 material adverss offect oo the
fimancial condition, Spamtions, businass or prospects of Bank.

) Support Agrecment. Each of dw direaters of Homsatead tnd Bimk ¢f the outatanding Fornentead Coarmon
Btack ahall have, simultaneously with the execution of the Marger Agreememt, entered into & Support Agresmeat in
. sibatantislly the form sttached hereto a2 Exhibit C.

() Brokers and Findary Frey, Honcmend and Brnk ghall Dove paid in fill, at or pxior to Closing, al! amounts
owing in rospect of the paymants contemplated in Sactian 4.26 heest,

@ Third Party Consents. Homesizad and Bank shall have obtsined all sustarial third party conseats undor any
egreement, contract, Jasar, tioie, icenke, porilt or othar docueent by which Hotncstead and Bank is bound or t which
wry of thair regpective tropestiss is subject requied for the consuymuation of S trausactions contemplated herehy,
w:memmhh.hﬂﬁdeyuinthaamdnwtmuhhtmmidldvmaﬁhﬁmhbm
opereions, asacts, financial candition, sascts, progpects ar negults of aperations of Hoxostesd, token as & whole.

1] Wm'ﬁ'w. At the Effsctive Time, Homostesd's shurcholders’ equity (catisisting of capitsl stock,
surplug, undivided peafits, imreslized guins/iosses on availpble for sule securiey and weasyry sinck) shall be 2 minkmyum

of $23.,000,000 befor daducting the smotad payable pursust o chinge in contral ar employment agreements in offit
s af the date hezeof aa s result of the Mesger.. =

0] Dissenters. Holders of ot mons than 15% of tho outsinding Homestead Common Stock shall have validh
' ‘ y

exemised and pecfscted their Aghts o dizsent from the and deyznnd Rii f thei
o . Mergw fiir vakye of their shares of Hothestead

{m) BS54 Revigw. Crowe Chizek & Cotupany, LL.C., or such other indepensdent panty reesonsbly acocptatic w

memmmwmﬁﬁmﬂnﬂhwewﬁmdmw rovisw of Bomestead”
Bauk’s BSAAMIL wﬁmw&h:dﬁmﬁmﬂhﬁmwgwmuﬁd@aﬁ
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7.3 Conditizns ta Qbligation of Homestaed and Bank to Effact the Marger. The obligation of Bomeatesd md
Bank to cffect the Marger shall ba suljact to the fulfiliment or waiver at or prior to the Effective Tims af the fllowing
additional condit e

() Reprassaiations and Werrantias; Corporate Proceediags, Each reprosantation md wamacty of Hometown,
HHI and Aoquisition set forth in Article I hereof shall ba true and cotreot {a o]l matasis] Tespects (éxcept those
represontations and warrmnties which are qualified by & materinlity standand, which ghall be tus and catpect in all
rospects ) g of the date of this Agrecment and s of the Effectivs Time = though made at and as of the Effective Time
{other than thoss limitad {0 2 specified dats, which shall speak only 88 to such date), and Homesead shall have nageived
a qertificats of the Presdent of Hometown, HHI and Aoquisitics, in hix capacity as such 1o that ¢ifact. All corparate
action required to have bean taken by, or on the part of, Hometown, HHI snd Accpisition 10 suthozize the axecution,
delivery and performance of this Agrocinent and the Marges, respoctivaly, shall have heen duly end validly taken, and
Homestetd and Bank shal! have mesived cettified copias of the resolutions evideacing such autharizations,

() Perfarmance of Qbligations. Bomswwn, AHI and Acquisition il bave in all materia) respects pecformed all
obligations required to be pexfurmed hy them under this Agresment prior W the Effective Time, sod Homestead aod
Bank shall have recaived & certificate of the President of Hometown o that effect.

{0} Fairgess Opinion Update, Bomeyiead shall have received an updated opdnion of Sandlar O"Neill & Parmers,
LP. dawed os of (or shorly prior o) the dats of the Froxy Stalement, to the cfiect that the Mergar s fuir to the
sharehinlders of Homestead fo 2 financial point of view.

(d)  ~ NoJwunction, No injunction, retraining arder, siop erder or other order ar action of any fedaral or state court
or ageikcy i the United Suiss which pyohibits, resticts or makes Dlepal the comsummmation of the Tamnctions
conterplated hereby, ghall b in effact, and a0 sction, guit of other procoeding seeking such shall have boen insttunad or
threastned, and no statte, Mde o regulstion shall have boen anected, issued or promilgated, by sny state or federal
mmmm;ymmtm.wﬁwu&ﬁmmﬂmummwh coonmimtion of the tansactions

(o) Capitgitzation of HHI. Immedistely Prior to the Effective Tims, HHI and Homstown shall have cash and
readily maarketsblo securitics having an aggregute value of not lesa than §%5,500,000 plus any additional xmount
noocauary to effiect the Merper and its obligations hopeunder.

ARTICLE VIII
TERMINATION, AMENDMENT AND WAIVER
8.1 Termination. This Aroanuent sy be tarzninated as sy tite prior to the Effective Time:
(® by mucual oorment of all gartiea hereto;

{0 by cither Hometown, HHI and Acquisition or Hostead and Bank, at aaytioe after August 30, 2006, if the
Mezger shall aot theeeeofore have boan consurnmated, unless the date roflocted i this Bection 8,1(b) absall be extendod in
mbymmm,wmm.mwmeHWamthmmmm&mh
;fmmSwdn:gwl(b) 5.1(k), Baaneqtaad and Bank slell not be satitled to texninate thik Agreement parsent to provisiang

(a) (i3 by Homestead and Baxk, in the evem of 4 matedal sdvers chatige in the business, rosults of
umta.ﬁ_nmmmﬂmmmmufﬂmmm.ﬂmmmddﬁmmunMthmmmm
mmzﬁwmm?mmz«wm?mmwmmmmmw
Hametown, Aoquigtion, svent of & matarial clange i businzex, reanlis of operstions, aaests,
finencisl conditinn or prospects, of Bomostead and Bank, v in te “f

0 (inyHmnmmmmmnmuummmwnmmm wigiion of
$ll-ﬂnal wawomﬁndh«ﬁﬁn&h&uﬂhmhwmmmdm
ﬂhm(lﬁdaysufd:hvuyqfwﬁmmﬂuofm:uﬁﬂbyHmmwn,Blﬂmdquﬁﬁminuavmofﬁn
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reaterial booach by Hamogicad or Bank of any material reprosmtation, warranty of Agrocmsnt samained hersin if such
breach has not been, or cannot be, cured withio of Afteen (15) days of dotivery of writtan notice of treach, pravided that
1o cure period shall be evailsble fie a beeach involving the provizions of Soctions 5.1(k);

@ by sither Homaytesd and Bank oy Hometown, HE and Acquisition if any governmenta) or rogudatary approval
requived for consummation of the Merger and the transectines coutampiatad heteby ehall have boon denied by Snal, fom-
appoalshls oeder, or axry such demial chall not have been appealad within the time availshle for such appeal;

1] by either Homestoad and Bank or Homeiown, HHI and Acquisition, 2o the event that any of the conditions
precsdent to the obligation of Ruch party to consurmats the hger cemnot bo satisfled or fulfflied try the date specified
in 8.1(5) of this Agrmemont, provided that temsinzting perty(las) shall not ba in beeach of a material repeestntation,
wazanty o covanant of this Agreement at the siue of termination purnuant to tkin Sectian 8. 1(f);

174] by cither Homoatead and Bank or Hometown, HHI and Aoquigition, i the eweot thut the Morger and the
Mmmwgwmmmmﬁummqumﬂwmm

m by cither Homesteed and the Bask or Hometowst, HEI and Acquiaition, in uccordance with the provisions of
Section 6.10k).

8.2. Efjees of Termination. (e) In the event of termination of this Agreement by sither Homegtead and Benk. oz
Homstown, HHI and Asquisition s provided in Seciion 8.1 above, this Agresment. aball forthwith become vold and
thive shall be no hsbility an the part of ¢ithee Horpeatead and Bank or Homstown, HE] aod Acquisition or their
mespective officsts of directora, oacept that (§) the providons of this Section B2, the provisiony reganding the
confldmntiality snd retum or destruction of docwnents of Seotion 6.1, and the provisions of Section 3.8 and Socdnn 6.9
ahall purvive any such termination and abandotment; and (ii} a teromination pursuant o Section 8.1(¢) dull not miiove
ths breaching party from Linbility for any of willful breach of & material provision of this Agreament giving rise to such

(b) Notwithstunding anytiring to the contrary contained herein, i 6w event of temmination of this Agreamenti{i) by
eithar Homostoad and Bank or Horarmowsn, HHI and Acquisition presuant o Saction 8. 1(h); ar (if) by Hometown, HEL
and Acquisition pursuant to Seetion 8.1() based upon a breach of Section, 5.1(k); Homestead shall, within 15 deys of
such temination pay 1o Humetown, in cash or by wirs ttansfer, the sum of §1,750,000,

(s} Notwithstamling snything (o the canirary contuined herein, if this Agmement dhall have boen terinnted
pursuant to Soation 8. 1(g), and pritr t0 guch texrrination Homestoad shall have breached the pravitions of Section 5.1(k)
(whetiz or not such hreach shall have resultnd in the fhilure o abitkin sharehalder aprooval), aad Eomenead ahall coter
into o daflniclve ngroement with repect tv an Acquisition Propoeal within ooe yeer of the date of wemination of this
mﬁarmm%ﬂnmd“”;:nu.wmhn' in 15 dayg of antry into such Agreament pay to Hemctown, in cash or by wire
s 4 sum of 51,750,000,

() Homestead and Bank agres that they shall cause the scquiror in respect of any Acquisition Propogal to which
Sudms.zch)wsms.gc)mﬂmmmﬁymﬂuwﬁyﬂmﬁwwmmwmh
extent such paymand obligation hay zot boo previously sstisfied.  Notwithstanding anything o the contoary contained
mhoW&ngmmemﬁMmWMWMMMﬁwhm

Agreement hinding upon Homestead and any sucoossor ign of whether
e - o o or assign of Homestaad, by tooeger,

(o) Maanﬁnguyﬁngwmmhadn.inhmafmmﬁmdhhmmn

Homestazd or Bank andor Sewons.!{d)ll_emnt;H)bymmmms.l@)hmﬁﬁnuﬁﬁmﬂumgz
mmm»;wdmmmmv@mmwmwmmmmmm
mwmmmmmm(w)bymymmma.mhmﬁfmm&mww
Mgm&mwwmumwwummmwmnsawd
mmpaymﬂnmmhcuharwmm.ﬂwmnfssmum.NnMMn&‘nsmmeﬂn
mmmmdhmh.hobﬁpﬁnuofﬂnmm“mmhmhmmmmmmmﬁmﬁ&h
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Aymmmdﬂﬂhbmﬁngupmﬂmmnﬂmymumdlwﬁwmmww,
oanaolidnation, share purchese or exctianga, st purchass, of otherwise,

4] Hometown and Homestead and Bank acknowiotgo that the business and assots of Homeatoad and Bank are
unigue gud that, if the pertios fail 1o consummate the waasctions contenplated by this Agrestent, the partics may
have no adequate remady at law. Hametown shall be eatitled, in addition to the righty provided by this Section 8.2
end its other remadies at law, to spacific performance of this Agrosment if anather parry shall, without cause, rofuse
to congummste the tranguctions contemplatod by this Agreennt.

({1} Hometown and Homeatond and Bank that the egmements contained in Sectien &Z(h)sa:ﬁunal(.o}nﬂwo)
are intogyal parts of the tranaeotions contermplabed wwwmmmmummﬂw
have antered into this Agseement and that such amounts da not constitnte a pecalty. Ifs pary (the “bresching party™)
fails to pay ehe party entitled to a payrent under sush acotion (the “vesipient party™) the seiounts dus under such 2ections
within the time perinds tpecified tharein, the brenching party siall pay the coss and expezies (including reasonsblc legal
foes and expenseq) incurved by the recipiant party in canmoction with sy sntion in which te reripiont perty provails,
including the fling of any Iawsuit, taken W collsot payment of sush amounts, together with imerest an the emaut of any
such unpaid amounts ot the prime lending oats provailing during such period a3 published in The Wall Stoet Jumal
calculated on a dsity bhasie fromm the date sicl amounts were required o bo paid until the date of achal payment.

8.3 Amendmens, This Agresmizat may be amendad by the parties heweto, by action takro by or on bebalf of
thoir respoctive Bomrds of Direotar, at any time bafore or aier spproval of the Mavger by the sharcholdery af
Hoeeglcad; provided, however, that after such approvals no such amendment thall redure the value of ar changs fhe
form of the considexgtion 1o be delivored to ench of Homedtead's sharmholdars a9 comemplated by the Agroament, unless
such smendment is culiject to the obtalaing of the sprroval of the amendaant by the ¥archnlders of Homestoad 2nd
such approval is obtaived, This Agreement may not bo zmanded except by an fnatruneat in writing signed on bahsif of
cach of G parties hereto which expeessly stotos ity intantion W amend this Agressent.

84 Waiver. Any wem, condititn or provision of this Agroement may be waived in wrting at any time by t
party which (8, or whose ghareholders are, sxtitlsd to the benefits theroof.

8.5. Restrunturing. Tho paties heretn agree that Homeatoad and the Bank shall axecuts and deliver such
amendments or revisions w this Agreement ag yay be necessary o restructure or modify e struoture of the transaction
iy ardler 10 achieve any to bemefit or secounting reatmen: a3 Hometown shall determine to ba advisable, pravidod that
such smendment or testrugturing shall not reduce the considerstion payable to sharehojders of Houmanesd.

ARTICLEIX
GENERAL PROVISIONS

9.1 Investigetion; Survival of Rapresemiations, Warranties and Agresments, No ibvestigation by the partiea
hateto mado havatofore or heraafter shall affoct the ropresantations and warmniiss of the partios which axo contained
haopein wnd each such represontadon end waranty shall survive such investigation.  All represcntztious, warrantics nd
agmemeni in tis Agxeernent of althar Homesttad wnd Bank or Hometown, HHL and Acquisitian or in any instrument
Mpy@mmmnmuwmmmmmmwwawmm
tho Effactive Tims for » pariod of two yexrs.

92 Nosicss. ALl notives and othar comnumications bereunder shall be in writing and ahall be desmed to bave
been duly received (f) on ths dme given if delivered pescnally or by talecopiee, cable, telegram ar telex or (i) on the date
secaived if aept by oveeright delivery service ax if mailed by registered or certifiod ruil (rotom roocipt requestad), to the
parties at the eddpeaws (or at mch other nddress firr & party ax shall ba spocifiad by like notice):

[of:] ge:1T 986z /817406
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® if to Horustowt, BT or Asqulsition :

Vomon D, Surith

Hanusiown Banking Cotopany
1600 Bouth Redaral Highway
Ft, Pioree, Ploridn 34950
(Facsimile No; 772464.9113)

Copy to:

Keanody & Baria, LLFP.
Suitc P-15

(Faasimile No: 301.229.2443)
m if to Homestead ar Bank:

1550 Narth Kramo Avenue
Bomestead, Fiorids 33030
. (Facsimile No: (305) 245-8440)

Copy to:

Jemes L Lundy, UE

Atiorney 2 Law

Buits 400

1700 Rerosylvanin Avenue, NW
Washingtom, DC 20006
(Factinnils No: (202) 318-3623)

93 Muterial Adverse Change. Notwithstuding snything to the cantary ocritained herein, the teemn “wraterial
odverse ohange” or “maketial adveren affcot” ar wards of sindlar apart, sbal} ac include S impwot of! (1) chaagos, after
the date heteof, in lava of ganeral apphicability ar ftpretsiions thereof by cowrts or goveeamental agtharities; (if)
ﬁmm#m@mﬂmmmmmmmMmmmmbprhm
banks; (i) actiotis or ommistions by & party heroto {or any of ita subsidinries), after the dita hareo?, taken or failad to be
takem wath the puiar infocined written congtot of tha other party, or at tho ¢apress written request of the other party, in
oconteznplation of the tousaction cantmvplated bozeby; (iv) seancnal Suctuations in the'deposits ar assets of Homestend
i amounts consistent with past expeciencs; (v) declines in the tevel of publio dapoaits held by Hameatead; (vi) any
duolhcmdmhvdofhnqwdtgy Homestead wiloh occurred berween Deosmiver 31, 2004 and Septamber 30, 2005;

9.4. Knowledge of Homosiead and Bank, Whasrever o siatamont horoin or in amy oertificans deliversd putsuant
to:hamqummhmafiaqmlt_ﬂodhy:c&nmmuwh@.“mmwhdp,“wmm'd
Hmﬁﬁﬂﬂm%dﬂh@nﬁ@ﬂﬂmﬂmbmmwﬂmﬂmnmu

Aocied ] imowied a Pregidams, the Excoutive Vice Pregident, Senior Vice Presi
deathimMaﬁnsﬂﬂuVivom-Mmafﬂmmdmmrevm

95 Severabifity. Any inwalidity, illegulity or unenforceability of visicn of this Agreerent 1
jﬁmmeM@ywwuqum&mmha:MMMJmﬂﬂ
Mnmhvdﬂmumkdhm«mnﬁmbhmmimhmyoﬂwjuﬂoﬁm
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9.6 Headings. The headings of the Articlas and Sections of this Agreemunt a0 fir cmvenistice of refbrence
anly and ghall not be doomsd (o ba a pant of this Agreemars.

9.7 Atoraeys” Faes, In atty action or proceeding brought to enfavos any grovision of thix Agreement. ar whery
any provision harsof is validly asstrted a3 2 defopss, the cuogeasful party shall be entited 1o repover roasonshle
atomeys” fhax in addition 1 my othar pamacdy,

9.8 Misocllansous. Thia Agrecmee, (including axhibits, doconznts ead ingrurments rafeared 10 horein)

{8) together wirh all disclosure letiaty, schadules, exhibits, documents and inktruments asched hersin of required
0 bo deliversd herewith, of &t o prite w Closing, constities the entire aprecment a2d supersedes oll other prior
agreamente and underatandings, both wiitten nnd oral, smaong the perfics, or any of tern, with respeet bo the subject
maitss horeof;

) iy not intended to confbr upon any pérson ot a party haprto any righis or remedics heveunder;

(¢)  wholl oot be pssigned by aperetion oflaw or cthetwise;

{Bignaturca spper on following page]

ge:IT 988z/81/LB
0D 10 5192222858
€702 39vd



s @ wmmmww&mauwxnmmmwu
O] wumhmqmmmmxmmamu
IN WIYNESS WHEREOF, tho patles harelo tixve coused this Agreemant 1o be signed by

thalr reapestive cffivers
ﬂ“dﬁmmmmmmmmam mmwhm

ATTEST: [§BAL]
{5 6.

Thia Soceimy

ATTEST: {SBAL]

é

EXBCUTION COPY
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EXHIBIT B

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
FIRST QF HOMESTEAD, INC.

ARTICLE 1

The name of the corporation shall be “First of Homestesd, Inc.” and its principal offices shall be located at, and
its malling address shall be, 1550 North Krome Avenue, Homestead, Florida 33030,

ARTICLEII

The corporation is organized for the purpose of engaging in any lawful sctivity for which corporations may be
organized under Florida law,

ARTICLE Il
Tha term for which the corpomation shall exist shall be perpstmal.
ARTICLE IV

The aggregate number of all elasses of stock which the corporation shall have autherity to jssue shall be one
thousand shares (1,000), all of which shall he common stock, par value 5.01 per shiare,

‘The holders of the capital stock of the corporation shafll not have any preempiive or preferential rights to
purchase or otherwisc acquire any sharcg of any class of capital stock ol the corporation, whether now or hereafter
authorized. except as the Board of Dircotors may specifically provide,

ARTICLE V

The strect address of the regislered office of the corporation is 1550 North Krome Avcnue, Homestead, Florida
33030, and the name of the registered agent i3 Vernon D, Smith.

ARTICLE VI

The provisions of section 607.0901 of the Florida Busincss Cotpotation Act, relating 1o affiliaw transactions,
and segtion 607.0902 of the Florida Businass Corporation Aot, relating to colrtto] share acqulisitions, as each may now
exist or hersafter be amended, shall not be applicable to the corporation,

ARTICLE VI

The number of dircetors constituting the entire board shall be not less than otie (1) hor motc than fifteen (15), -

the exact number of which as may be fixed from time to time by 2 vote of & majority of the directors then in office,
provided that the number of directars shatl not be reduced so as Lo ghorten the term of eny director then in office, and
further provided that the number of directors shall be one (1) until otherwise fixed by 2 majority of the board.

ARTICLE Vill

To the fullest extend permitted by Florida law, as it now exists or ay it may hereafler be amended of
supplemented, the corporation shall indetunify any and a)l persony it shall have the power to indemnify under such law,
from and ogainst any and @il expcnses. fiabilities, fines, judgments or other payments pormitted thereby. Such
indemmification shall aot be desmed to be exclusive of any other indemnification to which such persons may be entitled
under any bylaw, agreement, vote of stockholders or disinierested directors, ot otherwise,
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CERTIFICATE OF ACCEPTANCE OF REGISTERED AGENT

Having been named as registered apent to accept service of process for Firt of Homestead,
Inc., the undersigoed hercby agrees to act In such capscity, and further agress to comply with the
provisions of all statutes ralative 10 the proper and complete performancs of the undersigned's-dity,
and accepis the obligations and duties of Section §07.0501, Florida Statutes.

Vefion D. Smith )
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CERIIFICATE CF ACCEPTANCE OF REGISTERED AGENT

Having been pamed as registered agent to accept service of process for Homctown of
Homestead Banking Company, the undermigned bereby agroes to act in such capacity, and flrther
agroos to comply with the provisions of all statutes relative to the proper and complste performance
of the undersigned’s duty, and accepts the obligations and duties of Section 6070501, Florida

Vemon D. Emith [/}
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