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ARTICLES OF MERGER

MERGING:

' PUBLIC BANK CORPORATION, a Florida corporation, H20494

INTO

ALABAMA NATIONAL BANCORPORATION, a Delaware corporation not
qualified in Florida.

File date: June 1, 1998

Corporate Specialist: Joy Moon-French

Account number: 072100000032 Account charged: 70.00

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




FLORIDA D_EPENT OF STATE ' S -
Sandra B. Mortham '
Secretary of State

June 1, 1988

GSC
CHRISTOPHER
TALLAHASSEE, FL

SUBJECT: PUBLIC BANK CORPORATION
Ref. Number: H20494

We have received your document for PUBLIC BANK CORPORATION and the
authorization to debit your account in the amount of $70.00. However, the
document has not been filed and is being returned for the following:

The names of the persons signing the document must be typed or printed
beneath the signature.

The schedules referred to in the Agreement and Plan of Merger must be
attached.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6957.

Joy Moon-French
Corporate Specialist Letter Number: 098A00030630

RESUBMIT

Please give original
submission date as file date.

Division of Corporations - P.O. BOX 6327 -Tallahassee, F1 riga 32314
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PUBLIC BANK CORPORATION SE.FLORIDA

(A FLORIDA CORPORATION)
AND

ALABAMA NATIONAL BANCORPORATION
(A DELAWARE CORPORATION)

To the Department of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act, the domestic corporation and
the foreign corporation herein named do hereby submit the following articles of merger:

1. The Agreement and Plan of Merger which is attached hereto as Exhibit A is for
the purpose of merging Public Bank Corporation, a corporation organized under the laws of the
State of Florida (the “Disappearing Corporation”), with and into Alabama National
BanCorporation, a corporation organized under the laws of the State of Delaware (the "Surviving
Corporation").

2. The effective date of the merger in the State of Florida shall be
May 29, 1998 _ _

3. The Agreement and Plan of Merger was duly adopted by the Board of Directors
of the Disappearing Corporation on March 5, 1998 and duly adopted by the shareholders of the
Disappearing Corporation at a special meeting duly held on May 27, 1998.

4, The Agreement and Plan of Merger was duly adopted by the Board of Directors
of the Surviving Corporation on February 19, 1998 and approval of the Agreement and Plan of
Merger by the shareholders of the Surviving Corporation was not required pursuant to Section
607.1103(7), Florida Business Corporation Act.
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Executed on

419100.01/5443-39

May 27 , 1998.

PUBLIC BANK CORPORATION

By: - ,
?\'Csl‘ﬂea\f—f‘, P. Douglas Freedle

ALABAMA NATIONAL BANCORPORATION

/6%,44 Hortion

kaairm A and CE©, John H. Holcomb IIT




AGREEMENT AND PLAN OF MERGER
BY AND BETWEEN

PUBLIC BANK CORPORATION

AND

ALABAMA NATIONAL BANCORPORATION

Dated as of

March 5, 1998




[Execution Copy]
AGRE AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement") is made and
entered into as of March 5, 1998 by and between PUBLIC BANK CORPORATION ("PBC"), 2
corporation organized and existing under the laws of the State of Florida, with its principal
office located in St. Cloud, Florida, and ALABAMA NATIONAL BANCORPORATION ("ANB"),
a corporation organized and existing under the laws of the State of Delaware, with its principal
office located in Birmingham, Alabama.

Preamble

The Boards of Directors of PBC and ANB are of the opinion that the transactions
described herein are in the best interests of the parties and their respective stockholders. This
Agreement provides for the merger of PBC with and into ANB. At the effective time of such
merger, the outstanding shares of the capital stock of PBC sball be converted into the right to
receive shares of the common stock of ANB (except as provided herein). As a result,
stockholders of PBC shall become stockholders of ANB, and ANB shall continue to conduct the
business and operations of PBC. The transactions described in this Agreement are subject to
the approvals of the stockholders of PBC, the Florida Department of Banking and Finance and
the Board of Govemnors of the Federal Reserve System, and the satisfaction of certain other
conditions described in this Agreement. It is the intention of the parties to this Agreement that
the merger (i) for federal income tax purposes shall qualify as a "reorganization" within the
meaning of Section 368(a) of the Internal Revenue Code and (ii) for accounting purposes shall
qualify for treatment as a “pooling of interests."”

Certain terms used in this Agreement are defined in Section 11.1 of this Agreement.

NOW, THEREFORE, in consideration of the above and the mutual warranties,
representations, covenants and agreements set forth herein, the parties agree as follows:

ARTICLE 1 - .
TRANSACTIONS AND TERMS OF MERGER

1.1  Merger. Subject to the terms and conditions of this Agreement, at the Effective
Time, PBC shall be merged with and into ANB in accordance with the provisions of Section 252
of the DGCL and Section 607.1107 of the FBCA and with the effect provided in Sections 259
and 261 of the DGCL (the "Merger"). ANB shall be the Surviving Corporation resulting from
the Merger and shall continue to be governed by the Laws of the State of Delaware. The
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Merger shall be consummated pursuant to the terms of this Agreement, which has been approved
and adopted by the ANB Board and the PBC Board.

1.2 Time and Place of Closing. The Closing will take place at 9:00 A.M. on the
date that the Effective Time occurs (or the immediately preceding day if the Effective Time is
earlier than 9:00 A.M.), or at such other time as the Parties, acting through their chief executive
officers or chief financial officers, may mutually agree. The place of Closing shali be at the
offices of Maynard, Cooper & Gale, P.C., Birmingham, Alabama, or such other place as may
be mutually agreed upon by the Parties.

1.3  Effective Time. The Merger and other transactions provided for in this
Agreement shall become effective: (i) on the date and at the time the Certificate of Merger
reflecting the Merger shall be accepted for filing by the Secretary of State of the State of
Delaware, and the Articles of Merger shall be accepted for filing by the Department of State of
Florida, or (ii) on such date and at such time subsequent to the filing of the Certificate of
Merger with the Secretary of State of the State of Delaware as may be specified by the Parties
in the Certificate of Merger (provided that such subsequent date and time shall not be later than
a time on the 30th day after the date that the Certificate of Merger is filed) (the “Effective
Time"). Subject to the texms and conditions hereof, unless otherwise mutually agreed upon in
writing by the chief executive officers or chief financial officers of each Party, the Parties shall
use their reasonable efforts to cause the Effective Time to occur on the last business day of the
month in which the later of the following occurs: (i) the effective date (including expiration of
any applicable waiting penod) of the last required Consent of any Regulatory Authority having
authority over and approving or exempting the Merger, and (ii) the date on which the
stockholders of PBC approve this Agreement to the extent such approval is required by
applicable Law.

ARTICLE 2
T OF MERGER B
2.1 Certificate of Incorporation. The Certificate of Incorporation of ANB in effect
immediately prior to the Effective Time shall be the Certificate of Incorporation of the Surviving
Corporation immediately following the Effective Time.

2.2  Bylaws. The Bylaws of ANB in effect immediately prior to the Effective Time
shall be the Bylaws of the Surviving Corporation immedjately following the Effective Time, until
otherwise amended or repealed.

2.3 'Directors. The directors of the Surviving Corporation from and after the
Effective Time shall consist of the incumbent directors of ANB. ‘

ARTICLE 3
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MANNER OF CONVERTING SHARES

3.1  Conversion of Shares. Subject to the provisions of this Article 3, at the Effective
Time, by virtue of the Merger and without any action on the part of the holders thereof, the
shares of the constituent corporations shall be converted as follows:

(a) Each share of ANB Common Stock issued and outstanding immediately prior to
the Effective Time shall remain issued and outstanding from and after the Effective Time. .

(b Subject to subsection 3.1(d) below, each share of PBC Common Stock {excluding
shares held by any PBC Company, other than in a fiduciary capacity or as a result of debts
previously contracted, and excluding shares held by stockholders who perfect their dissenters’
rights of appraisal as provided in Section 3.4 of this Agreement) issued and outstanding at the
Effective Time shall cease to be outstanding and shall be converted into and exchanged for the
right to receive .2353134 shares of ANB Common Stock (the "Exchange Ratio™).

(© Subject to subsection 3.1(d) below, assuming that no holders of PBC Common
Stock exercise their rights under the Dissenter Provisions, the holders of PBC Common Stock
(including individuals holding PBC Options) shall receive in the aggregate 550,000 shares of
ANB Common Stock.

(d) @) If the Average Quoted Price is $24.00 or less, then the Exchange Ratio
automatically shall be increased by an amount equal to an additional .010696 shares of
ANB Common Stock per share of PBC Common Stock, which, assuming that no holders
of PRC Common Stock exercise their rights under the Dissenter Provisions, is the
equivalent of an additional 25,000 shares of ANB Common Stock in the aggregate.

@)  If the Average Quoted Price is below $25.00, but greater than $24.00,
then the Exchange Ratio automatically shall be increased by an amount equal to
(A) .010696 multiplied by (B) a fraction, (x) the numerator of which is the difference
between $25.00 and the Average Quoted Price and (y) the denominator of which is $1.00
(the "Fraction"), which, assuming that no holders of PBC Common Stock exercise their
rights under the Dissenter Provisions, is the equivalent of an additional aggregate number
of shares in an amount equal to 25,000 multiplied by the Fraction.

(i) Notwithstanding anything to the contrary contained in this Section 3.1(d) or
otherwise in this Agreement, in no event shall the aggregate upward adjustment (if any)
to the Bxchange Ratio or the total pumber of shares of ANB Common Stock to be
exchanged hereunder exceed .010696 or 25,000 shares of ANB Common Stock,
respectively.

3.2 Anti-Dilution Provisions. In the event PBC changes the number of shares of
PBC Common Stock issued and outstanding prior to the Effective Time as a result of a stock
split, stock dividend or similar recapitalization with respect to such stock and the record date
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therefor shall be prior to the Effective Time, the Exchange Ratio shall be proportionately
adjusted. In the event ANB changes the number of shares of ANB Common Stock issued and
outstanding prior to the Effective Time as a result of a stock split, stock dividend or similar
recapitalization with respect to such stock and the record date therefor shall be prior to the
Effective Time, the Bxchange Ratio shall be proportionately adjusted.

3.3  Shares Held by PBC. Each of the shares of PBC Common Stock held by any
PBC Company, other than in a fiduciary capacity or as a result of debts previously contracted,
shall be canceled and retired at the Effective Time and no consideration shall be issued in
exchange therefor.

3.4 Dissenting Stockholders. Any holder of shares of PBC Common Stock who
perfects his dissenters’ rights of appraisal in accordance with and as contemplated by
Section 607.1320 of the FBCA (the "Dissenter Provisions") shall be entitled to receive the value
of such shares in cash as determined pursuant to such provision of Law; provided, however, that
no such payment shall be made to any dissenting stockholder unless and until such dissenting
stockholder has complied with the applicable provisions of the FBCA and surrendered to the
Surviving Corporation the certificate or certificates representing the shares for which payment
is being made; provided, further, nothing contained in this Section 3.4 shall in any way limit
the right of ANB to terminate this Agreement and abandon the Merger under Section 10.1().
In the event that after the Effective Time a dissenting stockholder of PBC fails to perfect, or
effectively withdraws or loses, his right to appraisal and of payment for his shares, the Surviving
Corporation shall issue and deliver the consideration to which such holder of shares of PBC.
Common Stock is entitled under this Axticle 3 (without interest) upon surrender by such holder
of the certificate or certificates representing shares of PBC Common Stock held by him.

3.5  Fractional Shares. No certificates or scrip representing fractional shares of ANB
Common Stock shall be issued upon the surrender of certificates for exchange; no dividend or
distribution with respect to ANB Common Stock shall be payable on or with respect to any
fractional share; and such fractional share interests shall not entitie the owner thereof to vote or
to any other rights of a stockholder of ANB. In lieu of any such fractional share, ANB shall
pay to each former stockholder of PBC who otherwise would be entitled to receive a fractional
share of ANB Common Stock an amount in cash (without interest) determined by multiplying
(2) the Average Quoted Price by (b) the fraction of a share of ANB Common Stock to which
such holder would otherwise be entitled.
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ARTICLE 4
EXCHANGE OF SHARES

4,1 Exchange Procedures. No later than five days after the Effective Time, the
Surviving Corporation shall cause the Exchange Agent to mail to the former stockholders of
PBC appropriate transmittal materials (which shall specify that delivery shall be effected, and
risk of loss and title to the certificates theretofore representing shares of PBC Common Stock
shall pass, only upon proper delivery of such certificates to the Exchange Agent). If requested,
the Exchange Agent shall mail transmittal materials to any shareholder who holds more than ten
percent of the outstanding stock of PBC and who requests that such materials be given to him
or her prior to the Effective Time and if such materials are returned to the Exchange Agent in
proper form with such shareholder’s certificates representing PBC Common Stock at least five
business days prior to the Effective Time, the Exchange Agent shall deliver to the Shareholder
at Closing the consideration specified in Section 3.1 of this Agreement. After the Effective
Time, each holder of shares of PBC Common Stock not surrendered at Closing (other than
shares to be canceled pursuant to Section 3.3 of this Agreement or as to which dissenters’ rights
of appraisal have been perfected as provided in Section 3.4 of this Agreement) issued and
outstanding at the Effective Time shall surrender the certificate or certificates representing such
shares to the Exchange Agent and shall promptly upon surrender thereof receive in exchange
therefor the consideration provided in Section 3.1 of this Agreement, together with all
undelivered dividends or distributions with respect to such shares (without interest thereon}
pursuant to Section 4.2 of this Agreement. To the extent required by Section 3.5 of this
Agreement, each holder of shares of PBC Common Stock issued and outstanding at the Effective
Time also shall receive, upon surrender of the certificate or certificates representing such shares,
cash in lien of any fractional share of ANB Common Stock to which such holder may be .
otherwise entitled (without interest). The Surviving Corporation shall not be obligated to deliver
the consideration to which any former holder of PBC Common Stock is entitled as a result of
the Merger until such holder surrenders his certificate or certificates representing the shares of
PBC Common Stock for exchange as provided in this Section 4.1. The certificate or certificates
for PBC Common Stock so surrendered shall be duly endorsed as the Exchange Agent may
require. Any other provision of this Agreement notwithstanding, neitber the Surviving
Corporation nor the Exchange Agent shail be liable to a holder of PBC Common Stock for any
amounts paid or property delivered in good faith to a public official pursuant to any applicable
abandoned property Law.

4.2  Rights of Former PBC Stockholders. At the Effective Time, the stock transfer
books of PBC shall be closed as to holders of PBC Common Stock immediately prior to the
Effective Time, and no transfer of PBC Common Stock by any such holder shall thereafter be
made or recognized. Until surrendered for exchange in accordance with the provisions of
Section 4.1 of this Agreement, each certificate theretofore representing shares of PBC Common
Stock ("PBC Certificate"), other than shares to be canceled pursuant to Section 3.3 of this
Agreement or as to which dissenters’ rights of appraisal have been perfected as provided in
Section 3.4 of this Agreement, shall from and after the Effective Time represent for all purposes
only the right to receive the consideration provided in Sections 3.1 and 3.5 of this Agreement
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in exchange therefor. To the extent permitted by Law, former stockholders of record of PBC
Common Stock shall be entitled to vote after the Effective Time at any meeting of Surviving
Corporation stockholders the number of whole shares of ANB Common Stock into which their
respective shares of PBC Common Stock are converted, regardless of whether such holders have
exchanged their PBC Certificates for certificates representing ANB Common Stock in accordance
with the provisions of this Agreement. Whenever a dividend or other distribution is declared by
the Surviving Corporation on the ANB Common Stock, the record date for which is at or after
the Effective Time, the declaration shall include dividends or other distributions on all shares A
issuable pursuant to this Agreement. Notwithstanding the preceding sentence, any person
holding any PBC Certificate at or after six (6) months after the Effective Time (the "Cutoff™)
shall not be entitled to receive any dividend or other distribution payable after the Cutoff to
holders of ANB Common Stock, which dividend or other distribution is attributable to such
person’s ANB Common Stock represented by said PBC Certificate held after the Cutoff, until
such person surrenders said PBC Certificate for exchange as provided in Section 4.1 of this
Agreement. However, upon surrender of such PBC Certificate, both the ANB Common Stock
certificate {togéther with all such undelivered dividends or other distributions, without interest)
and any undelivered cash payments to be paid for fractional share interests (without interest)
shall be delivered and paid with respect to each share represented by such PBC Certificate.

4.3  Lost or Stolen Certificates. If any holder of PBC Common Stock convertible
into the right to receive shares of ANB Common Stock is unable to deliver the PBC Certificate
that represents PBC Common Stock, the Exchange Agent, in the absence of actual notice that
any such shares have been acquired by a bona fide purchaser, shall deliver to such holder the
shares of ANB Common Stock to which the holder is entitled for such shares upon presentation
of the following: (a) evidence to the reasomable satisfaction of ANB that any such PBC.
Certificate has been lost, wrongfully taken or destroyed; (b) such security or indemnity as may
be reasonably requested by ANB to indemnify and hold ANB afd the Exchange Agent harmless;
and (c) evidence satisfactory to ANB that such person is the owner of the shares theretofore
represented by each PBC Certificate claimed by the holder to be lost, wrongfully taken or
destroyed and that the holder is the person who would be entitled to present such PBC
Certificate for exchange pursuant to this Agreement.

ARTICLE 5 -
REPRESENTATIONS AND WARRANTIES OF PBC -

PBC hereby represents and warrants to ANB as follows:

5.1  Organization, Standing and Power. PRBC is a corporation duly organized,
validly existing and in good standing under the Laws of the State of Florida, and has the
corporate power and authonty to carry on its bosiness as now conducted and to own, lease and
operate its Assets and to incur its Liabilities. PBC is duly qualified or licensed to tramsact
business as a foreign corporation in good standing in the states of the United States and foreign
jurisdictions where the character of its Assets or the nature or conduct of its business requires
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it to be so qualified or licensed, except for such jurisdictions in which the failure to be so
qualified or licensed is not reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on PBC. PBC has delivered to ANB complete and correct copies of its Articles
of Incorporation and Bylaws and the articles of incorporation, bylaws and other, similar
governing instruments of each of its Subsidiaries, in each case as amended through the date
hereof.

5.2 Authority; No Breach By Agreement.

@) PBC has the corporate power and authority necessary to execute, deliver and
perform its obligations under this Agreement and to consummate the transactions provided for
herein. The execution, delivery and performance of this Agreement and the consummation of
the transactions provided for herein, including the Merger, have been duly and validly authorized
by all necessary corporate action on the part of PBC, subject to the approval of this Agreement
by the holders of a majority of the outstanding shares of PBC Common Stock. Subject to such
requisite stockholder approval and required regulatory consents, this Agreement represents a
legal, valid and binding obligation of PBC, enforceable against PBC in accordance with its terms
(except in all cases as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar Laws affecting the enforcement of creditors’ rights
generally and except that the availability of the equitable remedy of specific performance or
injunctive relief is subject to the discretion of the court before which any proceeding may be
brought).

(b)  Neither the execution and delivery of this Agreement by PBC, nor the
consummation by PBC of the transactions provided for herein, nor compliance by PBC with any
of the provisions hereof, will (i) conflict with or result in a breach of any provision of PBC’s
Articles of Incorporation or Bylaws, or (i) constitute or result in a Default under, or require any
Consent pursuant to, or result in the creation of any Lien on any Asset of any PBC Company
under, any Contract or Permit of any PBC Company where failure to obtain such Consent is
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on PBC,
or, (iii) subject to receipt of the requisite approvals referred to in Section 9.1(b) of this
Agreement, violate any Law or Order applicable to any PBC Company or any of their respective
Assets. : o

{c) Other than in connection or compliance with the provisions of the Securities Laws,
applicable state corporate and securities Laws, and other than Consents required from Regulatory
Authorities, and other than notices to or filings with the Internal Revenue Service or the Pension
Benefit Guaranty Corporation with respect to any employee benefit plans, and other than
Consents, filings or notifications which, if not obtained or made, are not reasonably likely to
have, individually or in the aggregate, a Material Adverse Effect on PBC, no notice to, filing
with or Consent of, any public body or authority is necessary for the consummation by PRC of
the Merger and the other transactions contemplated in this Agreement.

5.3 Capital Stock.
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(2) The authorized capital stock of PBC consists of (i} 10,000,000 shares of PBC
Common Stock, of which 2,337,309 shares are- issued and outstanding, and (ii) 30,000 shares
of PBC preferred stock, of which none are issued and outstanding. All of the issued and
outstanding shares of capital stock of PBC are duly and validly issued and outstanding and are
fully paid and nonassessable under the FBCA. None of the outstanding shares of capital stock
of PBC has been issued in violation of any preemptive rights of the current or past stockholders
of PBC.

(b) Except as set forth in Section 5.3(a) of this Agreement, there are no shares of
capital stock or other equity securities of PBC outstanding and no outstanding options, warrants,
scrip, tights to subscribe to, calls or commitments of any character whatsoever relating to, or
securities or rights convertible into or exchangeable for, shares of the capital stock of PBC or
contracts, commitments, understandings or arrangements by which PBC is or may be bound to
issue additional shares of its capital stock or options, warrants or rights to purchase or acquire
any additional shares of its capital stock. PBC has no liability for dividends declared or accrued,
but unpaid, with respect to any of its capital stock.

5.4  PBC Subsidiaries.

(a)  The PBC Subsidiaries are Public Bank ("PBC Bank") and Public Mortgage
Corporation ("PMC"). PBC Bank is a state non-member bank, duly organized, validly existing
and in good standing under the laws of the State of Florida. PMC is an inactive corporation
with no assets or business. PBC Bank has the corporate power and authority necessary for it
to own, lease and operate its Assets and to incur its Liabilities and to cairy on its business as
now conducted. PBC Bank is duly qualified or Licensed to transact.business-as a foreign
corporation in good standing in the states of the United States and foreign jurisdictions where
the character of its Assets or the nature or conduct of its business requires it to be so qualified
or licensed, except for jurisdictions in which the failure to be so qualified or licensed is not
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on PBC.
PBC Bank is an "insured institution" as defined in the Federal Deposit Insurance Act and
applicable regnlations thereunder.

(b) The authorized and issued and outstanding capital stock of each PBC Subsidiary
is set forth on Schedule 5.4, PBC or PBC Bank owns all of the issued and outstanding shares
of capital stock of each PBC Subsidiary. No equity securities of any PBC Subsidiary are or may
become required to be issued by reason of any options, warrants, scrip, rights to subscribe to,
calls or commitments of any character whatsoever relating to, or securities or rights convertible
into or exchangeable for, shares of the capital stock of any such Subsidiary, and there are no
Contracts by which any PBC Subsidiary is bound to issue additional shares of its capital stock
or options, warrants or rights to purchase or acquire any additional shares of its capital stock
or by which any PBC Company is or may be bound to transfer any shares of the capital stock
of any PBC Subsidiary. There are no Contracts relating to the rights of any PBC Company to
vote or to dispose of any shares of the capital stock of any PBC Subsidiary. All of the shares
of capital stock of each PBC Subsidiary held by a PBC Company are fully paid and
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nonassessable under the applicable corporation Law of the jurisdiction in which such Subsidiary
is incorporated and organized and are owned by the PBC Company free and clear of any Lien.
No PBC Subsidiary has any liability for dividends declared or accrued, but unpaid, with respect
to any of its capital stock.

5.5 Financial Statements. Attached hereto as Schedule 5.5 are copies of all PBC
Financial Statements and PBC Call Reporcs for periods ended prior to the date hereof, and PBC
will deliver to ANB promptly copies of all PBC Financjal Statements and PBC Call Reports
prepared subsequent to the date hereof. The PBC Financial Statements (as of the dates thereof
and for the periods covered thereby) present or will present, as the case may be, fairly the
consolidated financial position of the PBC Companies as of the dates indicated and the
consolidated results of operations, changes in stockholders’ equity and cash flows of the PBC
Companies for the periods indicated, in accordance with GAAP (subject to exceptions as to
consistency specified therein or as may be indicated in the notes thereto or, in the case of interim
financial statements, to normal year-end adjustments that are not material). The PBC Call
Reports have been prepared in material compliance with the rules and regulations of the
respective federal or state banking regulator with which they were filed. '

5.6 Absence of Undisclosed Liabilities. No PBC Company has any Liabilities that
have, individually or in the aggregate, a Material Adverse Effect on PBC, except Liabilities
accrued or reserved against in the consolidated balance sheets of PBC as of December 31, 1997,
included in the PBC Financial Statements or reflected in the notes thereto. No PBC Company
has incurred or paid any Liability since December 31, 1997, except for such Liabilities incurred
or paid in the ordinary course of business consistent with past business practice and which would
not bave, individually or in the aggregate, a Material Adverse Effect on PBC, it being
understood that the payment of normal, recurring expenses does not have a Material Adverse
Effect.

5.7 Absence of Certain Changes or Events. Except as set forth on Schedule 5.7,
since December 31, 1997 (i) there have been no events, changes or occurrences that have had,
individually or in the aggregate, a Material Adverse Effect on PBC, and (ii) the PBC Companies
have not taken any action, or failed to take any action, prior to the date of this Agreement,
which action or failure, if taken after the date of this Agreement, would represent or result in
a material breach or violation of any of the covenants and agreements of PBC provided in
Article 7 of this Agreement.
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5.8 Tax Matters. L

(a) All Tax returns required to be filed by or on behalf of any of the PBC Companies
have been timely filed or requests for extensions have been timely filed, granted and have not
expired for periods ended on or before December 31, 1996, and all returns filed are complete
and accurate in all material respects. All Taxes shown as due on filed returns have been paid.
There is no audit examination, deficieficy, refund Litigation or matter in controversy pending,
or to the Knowledge of PBC, threatened, with respect to any Taxes that, if adversely
determined, would have, individually or in the aggregate, a Material Adverse Effect on PBC,
except as reserved against in the PBC Financial Statements delivered prior to the date of this
Agreement. All Taxes and other Liabilities due with respect to completed and settled
examinations or concluded Litigation have been fully paid.

(b) None of the PBC Companies has executed an extension or waiver of any statute
of limitafions on the assessment or collection of any Tax due (excluding such statutes that relate
to years currently under examination by the Internal Revenue Service or other applicable taxing
authorities) that is currently in effect.

© Adequate provision for any Taxes due or to become due for any of the PBC
Companies for the period or periods through and including the date of the respective PBC
Financial Statements has been made and is reflected on such PBC Financial Statements.

GAAP.

(d) Deferred Taxes of the PBC Companies have been provided for in accordance with

5.9 Loan Portfolio; Documentation and Reports.

(2) Except as disclosed in Schedule 5.9, none of the PBC Companies is a creditor as
to any written or oral loan agreement, note or borrowing arrangement including, without
limitation, leases, credit enhancements, commitments and interest-bearing assets (the "Loans"),
other than Loans the unpaid principal balance of which does not exceed $25,000 per Loan or
$50,000 in the aggregate, under the terms of which the obligor is, as of the date of this
Agreement, over 90 days delinquent in payment of principal or interest or in default of any other
material provisions. Except as otherwise set forth in Schedule 5.9, none of the PBC Companies
is a creditor as to any Loan, including without limitation any loan guaranty, to any director,
executive officer or 10% stockholder thereof, or to the Knowledge of PBC, any Person,
corporation or enterprise controlling, controlled by or under-common control of any of the
foregoing. Except as set forth in Schedule 5.9, none of the PBC Companies holds any Loans
in the original principal amount in excess of $25,000 per Loan or $50,000 in the aggregate that
since January 1, 1995 have been classified by any bank examiner, whether regulatory or
internal, as other loans Specifically Mentioned, Special Mention, Substandard, Doubtful, Loss,
Classified, Criticized, Credit Risk Assets, concerned loans or words of similar impozt.
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(b)  The documentation relating to each Loan made by any PBC Company and to all
security interests, mortgages and other liens with respect to all collateral for loans is adequate
for the enforcement of the material terms of such Loan, security interest, mortgage or other lien,
except for inadequacies in such documentation which will not, individually or in the aggregate,
have a Material Adverse Effect on PBC. -

(© Each of the PBC Companies has timely filed all material reports, registrations and
statements, together with any amendments required to be made with respect thereto, that it was
required to file since December 31, 1992 with (i) the FRB, (ii) the FDIC and (iif) any state
regulatory authority ("State Regulator™) (collectively "Regulatory Authorities") and all other
material reports and statements required to be filed by it since December 31, 1992, including,
without limitation, any report or statement required to be filed pursuant to the laws, rules or
regulations of the United States, the FRB, the FDIC or any State Regulator, and has paid all fees
and assessments due and payable in connection therewith. Except as set forth in Schedule 5.9
and as otherwise provided herein, and except for normal examinations conducted by a
Regulatory Authorities in the regular course of the business of the PBC Companies, to the
Knowledge of PBC, no Regulatory Authority has initiated any proceeding or, to the Knowledge
of PBC, investigation into the business or operations of any PBC Company since December 31,
1991. To the Knowledge of PBC, there is no unresolved violation, criticism or exception by any
Regulatory Authority with respect to any report or statement or lien or any examinations of any
PBC Company. )

5.10 Assets; Insurance. The PBC Companies have marketable title, free and clear of
all Liens, to all of their respective Assets, except as noted in the PBC Financial Statements,
statutory liens not yet delinquent, or immaterjal defects in title and encumbrances which do not
materially impair the value or use for the purposes for which they are held. One of the PBC
Companies has good and marketable fee simple title to the real property described in
Schedule 5.10(2) and has an enforceable leasehold interest in the real property described in
Schedule 5.10(b), if any. All Assets that are material to PBC’s business on a consolidated basis,
beld under leases or subleases by any of the PBC Companies are to the Knowledge of PBC held
under valid Contracts enforceable against PBC and to the Knowledge of PBC against the other
party thereto in accordance with their respective terms (except as enforceability may be limited
by applicable bankrupicy, insolvency, reorganization, moratorium, or other Laws affecting the
enforcement of creditors’ rights generally and except that the availability of the equitable remedy
of specific performance or injunctive relief is subject to the discretion of the court before which
any proceedings may be brought), and to the Knowledge of PBC each such Contract is in full
force and effect and to the Knowledge of PBC there is not under any such Contract any Default
or claim of Default by PBC or PBC Bank or, to the Knowledge of PBC, by any other party to
the Contract. Schedule 5.10(c) contains a list of all policies of fire, theft, liability and other
insurance maintained with respect to the Assets or businesses of the PBC Companies and the
fidelity and blanket bonds maintained by any of the PBC Companies. The Assets of the PBC
Companies include in all material respects all assets required to operate the business of the PBC
Companies as now conducted.
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5.11 _Environmental Matters. o

(a) To the Knowledge of PBC, each PBC Company, its Participation Facilities and
its Loan Properties are, and have been, in compliance with all Environmental Laws, except for
violations that are not reasonably hkely to have, individually or in the aggregate, a Material
Adverse Effect on PBC.

(b) There is no Litigation pending or, to the Knowledge of PBC, threatened before.
any court, governmental agency or authority or other forum in which any PBC Company or any
of its Participation Facilities has been or, with respect to threatened Litigation, may be named
as a defendant (i) for alleged noncompliance (including by any predecessor) with any
Environmental Law or (ii) relating to the release into the environment of any Hazardous Material
(as defined below) or oil, whether or not occurring at, on, under or involving a site owned,
leased or operated by any PBC Company or any of its Participation Facilities, except for such
Litigation pending or threatened that is not reasonably likely to have individually or in the
aggregate, a Material Adverse Effect on PBC.

© There is no Litigation pending or, to the Knowledge of PBC, threatened before
any court, governmental agency or board or other forum in which any of its Loan Properties (or
PBC with respect to such Loan Property) has been or, with respect to threatened Litigation, may
be named as a defendant or potentially responsible party (i) for alleged noncompliance (including
by any predecessor) with any Environmental Law or (ii) relating to the release into the
environment of any Hazardous Material or oil, whether or not occurring at, on, under or
involving a Loan Property, except for such Litigation pending or threatened that is not
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on PBC.

{d) To the Knowledge of PBC, there is no reasonable basis for any Litigation of a
type described in subsections (b) or (c), except such as is not reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on PBC.

(e) To the Knowledge of PBC, during the period of (i) any PBC Company’s
ownership or operation of any of its respective current properties, (ii) any PBC Company’s
participation in the management of any Participation Facility or (iii) any PBC Company’s
holding of a security interest in a Loan Property, there have been no releases of Hazardous
Material or oil in, on, under or affecting such properties, except such as are not reasonably
likely to have, individually or in the aggregate, a Material Adverse Effect on PBC. Prior to the
period of (i) any PBC Company’s ownership or operation of any of its respective current
properties, (ii) any PBC Company’s participation in the management of any Participation
Facility, or (iii) any PBC Company’s holding of a security interest in a Loan Propexrty, to the
Knowledge of PBC, there were po releases of Hazardous Material or oil in, on, under or
affecting any such property, Participation Facility or Loan Property, except such as would not
have, individually or in the aggregate, a Material Adverse Effect on PBC.
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5.12 Compliance with Laws. PBC is duly registered as a bank holding company
under the BHC Act. Each PBC Company has in effect all Permits necessary for it to own, lease
or operate its Assets and to carry on its business as now conducted, except for those Permits the
absence of which are not reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on PBC, and there has occurred no Default under any such Permit except for
those which would not have a Material Adverse Effect on PBC. Except as may be disclosed on
Schedule 5.12, none of the PBC Companies:

(a) is in violation of any Laws, Orders or Permits applicable to its business or
employees conducting its business, except for v101at10ns that do not have, individually or in the
aggregate, a Material Adverse Effect on PBC; or

(b)  has received any notification or communication from any agency or department
of federal, state or local government or any Regulatory Authority or the staff thereof (1)
asserting that any PBC Company is not in compliance with any of the Laws or Orders that such
governmental authority or Regulatory Authority enforces, where such noncompliance is
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on PBC,
(ii) threatening to revoke any Pérmits, the revocation of which would have, individually or in
the aggregate, a Material Adverse Effect on PBC, or (iii) requiring any PBC Company to enter
into or consent to the isswance of a cease and desist order, formal agreement, directive,
commitment or memorandum of understanding, or to adopt any board resolution or similar
undertaking, that restricts materially the conduct of its business, or in any manner relates to its
capital adequacy, its credit or reserve policies, its management or the payment of dividends.

5.13 Labor Relations: Employees.

(@) No PBC Company is the subject of any Litigation asserting that it or any other
PBC Company has committed an unfair labor practice (within the meaning of the National Labor °
Relations Act or comparable state Law) or seeking to compel it or any other PBC Company to
bargain with any labor organization as to wages or conditions of employment, nor is there any
strike or other labor dispute involving any PBC Company, pending or threatened, nor to its
Knowledge, is there any activity involving any PBC Company’s employees seehng to certify
a collective bargaining unit or engaging in any other organization activity.

£5)) Schedule 5.13(b) contains a true and complete list showing the names and current
annual salaries of all current executive officers of each of the PBC Companies and lists for each
such person the amounts paid, payable or expected to be paid as salary, bonus payments and
other compensation for 1996 and 1997. Schednle 5.13(b) also sets forth the name and offices
held by each officer and director of each of the PBC Companies.

384718.10/59/05443-00

13




5.14 Employee Benefit Plans.

(a) Schedule 5.14 lists, and PBC has delivered or made available to ANB prior to the
execution of this Agreement copies of, all pension, retirement, profit-sharing, deferred
compensation, stock option, employee stock ownership, severance pay, vacation, bonus or other
incentive plan, all other written or unwritten employee prograins, arrangements or agreements,
all medical, vision, dental or other health plans, all life insurance plans, and all other employee -
benefit plans or fringe benefit plans, including, without limitation, "employee benefit plans” as
that term is defined in Section 3(3) of ERISA, currently adopted, maintained by, sponsored in
whole or in part by, or contributed to by any PBC Company or Affiliate thereof for the benefit
of employees, retirees, dependents, spouses, directors, independent contractors or other
beneficiaries and under which employees, retirees, dependents, spouses, directors, independent
contractors or other beneficiaries are eligible to participate (collectively, the "PBC Benefit
Plans"). Any of the PBC Benefit Plans which is an "employee pension benefit plan,” as that
term is defined in Section 3(2) of ERISA, is referred to herein as a "PBC ERISA Plan.” Each
PBC ERISA Plan which is also a "defined benefit plan” (as defined in Section 414(j) of the
Internal Revenue Code) is referenced to herein as an "PBC Pension Plan". No PBC Pension
Plan is or has been a multiemployer plan within the meaning of Section 3(37) of ERISA.

(b)  All PBC Benefit Plans and the administration thereof are in compliance with the
applicable terms of ERISA, the Internal Revénue Code and any other applicable Laws, the
breach or violation of which would have, individually or in the aggregate, a Material Adverse
Effect on PBC. Each PBC ERISA Plan which is intended to be qualified under Section 401(a)
of the Internal Revenue Code has received a favorable determination letter from the Internal
Revenue Service, and PBC is not aware of any circumstances that would resuit in revocation of
any such favorable determination letter. To the Knowledge of PBC, no PBC Company has
engaged in a transaction with respect to any PBC Benefit Plan that, assuming the taxable period
of such transaction expired as of the date hereof, would subject any PBC Company to a tax or
penalty imposed by either Section 4975 of the Internal Revemue Code or Section 502(i) of
ERISA in amounts which are reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect on PBC. There are no actions, suits, arbitrations or claims, including
any investigations or audits by the Internal Revenue Service or any other governmental authority,
pending (other than routine claims for benefits) or to the Knowledge of PBC threatened against,
any PBC Benefit Plan or any PBC Company with regard to any PBC Benefit Plan, any trust
which is a part of any PBC Benefit Plan, any trustee, fiduciary, custodian, administrator or other
person or entity holding or controlling assets of any PBC Benefit Plan.

(©) No PBC ERISA Plan which is a defined benefit pension plan has any "unfunded
current liability," as that term is defined in Section 302(d)(8)(A) of ERISA, and the fair market
value of the assets of any such plan exceeds the plan’s "benefit liabilities," as that term is
defined in Section 4001(a)(16) of ERISA, when determined under actuarial factors that would
apply if the plan terminated in accordance with all applicable legal requirements. Since the date
of the most recent actuarial valuation, there has been (i) no material change in the financial
position of any PBC Pension Plan, (ii) no change in the actuarial assumptions with respect to
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any PBC Pension Plan, (iii) no increase in benefits under any PBC Peision Plan as a result of
plan amendments or changes in applicable Law which is reasonably likely to have, individually
or in the aggregate, a Material Adverse Effect on PBC or to materially adversely affect the
funding status of any such plan. Neither any PBC Pension Plan nor any "single-employer plan,”
within the meaning of Section 4001(a)(15) of ERISA, currently or formerly maintained by any
PBC Company, or the single-employer plan of any entity which is considered one employer with
PBC under Section 4001 of ERISA or Section 414 of the Internal Revenue Code or Section 302
of ERISA (whether or not waived) {an "ERISA Affiliate") has an "accumulated funding
deficiency” within the meaning of Section 412 of the Internal Revenue Code or Section 302 of
ERISA, which is reasonably likely to have a Material Adverse Effect on PBC. No PBC
Company has provided, or is required to provide, security to a PBC Pension Plan or to any
single-employer plan of an ERISA Affiliate pursnant to Section 401(a)(29) of the Code.

{d) No Liability under Subtitle C or D of Title IV of ERISA has been or is expected
to be incurred by any PBC Company with respect to any ongoing, frozen or terminated single-
employer plan or the single-employer plan of any ERISA Affiliate, which Liability is reasonably
likely to have a Material Adverse Effect on PBC. No PBC Company has incurred any
withdrawal Liability with respect to a multiemployer plan under Subtitle B of Title IV of ERISA
(regardless of whether based on contributions of an ERISA Affiliate), which Liability is
reasonably likely to have a Material Adverse Effect on PBC. No notice of a "reportable event,”
within the meaning of Section 4043 of ERISA for which the 30-day reporting requirement has
not been waived, has been required to be filed for any PBC Pension Plan or by any ERISA
Affiliate within the 12-month period ending on the date hereof.

(e) No PBC Company has any obligations for retiree health and life benefits under
any of the PBC Benefit Plans, and there are no restrictions on the rights of such PBC Company
to amend or terminate any such plan without incurring any Liability thereunder, which Liability
is reasonably likely to have a Material Adverse Effect on FBC.

® Neither the execution and delivery of this Agreement nor the consummation of
the transactions provided for herein will (i) result in any payment (including, without limitation,
severance, unemployment compensation, golden parachute or otherwise) becoming due to any
director or any employee of any PBC Company from any PBC Company under any PBC Benefit
Plan or otherwise, (ii) increase any benefits otherwise payable under any PBC Benefit Plan, or
(iii) result in any acceleration of the time of payment or vesting of any such benefit, where such
payment, increase or acceleration is reasonably likely to have, individually or in the aggregate,
a Material Adverse Effect on PBC.

(g)  With respect to all PBC Benefit Plans (whether or not subject to ERISA and
whether or not qualified under Section 401(a) of the Internal Revenne Code), all contributions
due (including any contributions to any trust account or payments due under any insurance
policy) previously declared or otherwise required by Law or contract to have been made and any
employer contributions (including any contributions to any trust account or payments due under
any insurance policy) accrued but unpaid as of the date hereof will be paid by the time required
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by Law or contract. All contributions made or required to be made under any PBC Benefit Plan
have been made and such contributions meet the requirements for deductibility under the Internal
Revenue Code, and all contributions which are required and which have not been made have
been properly recorded on the books of PBC.

5,15 Material Contracts. Except as set forth on Schedule 5.15, none of the PBC
Companies, nor any of their respective Assets, businesses or operations, is a party to, or is
bound or affected by, or receives benefits under, (i) any employment, severance, termination,
consulting or retirement Contract with any Person; (if) any Contract relating to the borrowing
of money by any PBC Company or the guarantee by any PBC Company of any such obligation
(other than Contracts evidencing deposit liabilities, purchases of federal funds, fully-secured
repurchase agreements, trade payables and Contracts relating to borrowings or guarantees made
and letters of credit); (iii) any Contract relating to indemnification or defense of any director,
officer or employee of any of the PBC Companies or any other Person, except as may be A
provided in an PBC Company’s articles of incorporation or bylaws; (iv) any Contract with any '
labor union; (v) any Contract relating to the disposition or acquisition of any interest in any
business enterprise; (vi) any Contract relating to the extension of credit to, provision of services
for, sale, lease or license of Assets to, engagement of services from, or purchase, lease or
license of Assets from, any 5% stockholder, director or officer of any of the PBC Companies,
any member of the immediate family of the foregoing or, to the Knowledge of PBC, any related
interest (as defined in Regulation O promulgated by the FRB) ("Related Interest") of any of the
foregoing, except with regard to deposit accounts; (vii) any Contract (A) which limits the
freedom of any of the PBC Companies to compete in any line of business or with any Person
or (B) which limits the freedom of any other Person to compete in any line of business with any
PBC Company; (viii) any Contract providing a power of attorney or similar authorization given
by any of the PBC Companies, except as issued in the ordinary course of business with respect
to routine matters; and (ix) any Contract (other than deposit agreements and certificates of
deposits issued to customers entered into in the ordinary course of business and letters of credit)
that involves the payment by any of the PBC Companies of amounts aggregating $5,000 or more
in any twelve-month period (together with all Contracts referred to in Sections 5.10 and 5.14(2)
of this Agreement, the "PBC Contracts"). None of the PBC Companies is in material Default
under any PBC Contract which is material to PBC’s business. All of the indebtedness of any
PBC Company for money borrowed is prepayable at any time by such PBC Company without
penalty or premium.

5.16 Legal Proceedings. Except as set forth on Schedule 5.16, there is no Litigation
instituted or pending, or, to the Knowledge of PBC, threatened (or unasserted but considered
probable of assertion and which if asserted would have at least a reasonable probability of an
unfavorable outcome) against any PBC Company, or against any Asset, interest, or right of any
of them, that, if adversely determined, would bave, individually or in the aggregate, a Material
Adverse Effect on PBC, nor are there any Orders of any Regulatory Authorities, other
governmental authorities or arbitrators outstanding against any PBC Company, that, if adversely
determined, would have, individually or in the aggregate, a Material Adverse Effect on PBC.
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5.17 Reports. Since January 1, 1995, or the date of organization if later, each PBC
Company has timely filed all reports and statements, together with any amendments required to
be made with respect thereto, that it was required to file with (i) any Regulatory Authorities or
(ii) any applicable state securities or banking authorities (except failures to file or late filings
which are not reasonably likely to have, individually or in the aggregate, a Material Adverse
Effect on PBC). As of their respective dates, each of such reports and documents, including the
financial statements, exhibits, and schedules thereto, complied in all material respects with all
applicable Laws except for such failures to comply which will not have a Material Adverse
Effect on PBC.

5.18 Statements True and Correct. No representation, warranty, covenant or other
statement by any PBC Company or any Affiliate thereof contained in this Agreement, the
Bxhibits and Schedules hereto, or any other document, agreement or instrument delivered by a
PBRC Company to ANB in connection with the Closing contains or will contain any untrue
statement of material fact or will omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading. None of the
information supplied or to be supplied by any PBC Company or any Affiliate thereof for
inclusion in the documents to be prepared by ANB in connection with the transactions provided
for in this Agreement, including without limitation (i) documents to be filed with the SEC,
including without limitation the Registration Statement on Form S-4 of ANB registering the
shares of ANB Common Stock to be offered to the holders of PBC Common Stock, and all
amendments thereto (as amended, the "S-4 Registration Statement™) and the Proxy Statement and
Prospectus in the form contained in the S-4 Registration Statement, and all amendments and
supplements thereto (as amended and supplemented, the "Proxy Statement/Prospectus”), (i)
filings pursuant to any state securities and blue sky Laws, and (iii) filings made in connection
with the obtaining of Consents from Regulatory Authorities, in the case of the S-4 Registration
Statement, at the time the S-4 Registration Statement is declared effective pursuant to the 1933
Act, in the case of the Proxy Statement/Prospectus, at the time of the mailing thereof and at the
time of the meeting of stockholders to which the Proxy Statement/Prospectus relates, and in the
case of any other documents, the time such documents are filed with 2 Regulatory Authority
and/or at the time they are dlstnbuted to stockholders of ANB or PBC, contains or will contain
any untrue statement of a material fact or fails to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under
which they were made, not misleading. All documents that any PBC Company or any Affiliate
thereof is responsible for filing with any Regulatory Authority in connection with the
transactions provided for herein will comply as to form in all material respects with the
provisions of applicable Law, except no representation is made regarding information supplied
by ANB for inclusion therein.

5.19 Regulatory Matters. To the Knowledge of PBC, no PBC Company or any
Affiliate thereof has taken any action or has any Knowledge of any fact or circumstance that is
reasonably likely to materially impede or delay receipt of any Consents of Regulatory Authorities
refeired to in Section 9.1(b) of this Agreement or result in the imposition of a condition or
restriction of the type referred to in the last sentence of such Section.
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5.20 Offices. The headquarters of each PBC Company and each other office, branch
or facility maintained and operated by each- PBC Company (including without limitation
representative and loan production offices and operations centers) and the locations thereof are
listed on Schedule 5.20. Except as set forth on Schedule 5.20, none of the PBC Companies
maintains any other office or branch or conducts business at any other location, or has applied
for or received permission to open any addltlonal office or branch or to operate at any other
location.

5.21 Data Processing Systems. Public Bank does check processing on its owned
equipment utilizing software provided by Kirchman Corporation pursuant to a licensing
agreement dated August 5, 1994 (the "Kirchman Licensing Agreement"). The Kirchman
Licensing Agreement is a valid and binding agreement enforceable against Public Bank and, to
the Knowledge of Public Bank, against Xirchman in accordance with its terms, except in all
cases as such enforceability may be limited by applicable bankruptcy, insolvency, reorganjzation,
moratorium or similar Laws affecting the enforcement of creditors’ rights generally and except
that the availability of the equitable remedy of specific performance or injunctive relief is subject
to the discretion of the court before which any proceeding may be brought, and to the
Knowledge of PBC the software licensed pursuant to the Kirchman Licensing Agreement is
performing in accordance with the specifications set forth in the Kirchman Licensing Agreement.

5.22 Administration of Trust Accounts. PBC Bank does not possess and does not
exercise trust powers.

5.23 Broker’s Fees. Neither PBC nor any of its Subsidiaries nor any of their
respective officers or directors has employed any broker or finder or incurred any hability for
any broker’s fees, commissions or finder’s fees in conmection with any of the transactions
provided for in this Agreement.

5.24 Opinion of Counsel. PBC has no Knowledge of any facts that would preclude
issuance of the opinion of counsel referred to in Section 9.2(d).

5.25 Takeover Laws. PBC has taken all action required to be taken by it in order to
exempt this Agreement and the transactions provided for hereby and this Agreement and the
transactions provided for hereby are exempt from, the requirements of any "moratorium"”,
"control share", "fair price" or other anti-taxeover laws and regulations (collectively, "Takeover
Laws") of the State of Florida, including Sections 607.0901 and 607.0902 of the FBCA.
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ARTICLE 6 -
REPRESENTATIONS AND WARRANTIES OF ANB :

ANB hereby represents and warrants to PBC as follows:

6.1  Organization, Standing and Power. ANB is a corporation duly organized,
validly existing, and in good standing under the Laws of the State of Delaware, and has the
corporate power and authority to carry on its business as now conducted and to own, lease and
operate its Assets and to incur its Liabilities. ANB is duly qualified or licensed to transact
business as a foreign corporation in good standing in the states of the United States and foreign
jurisdictions where the character of its Assets or the nature or conduct of its business requires
it to be so qualified or licensed, except for such jurisdictions in which the failure to be so
qualified or licensed is not reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on ANB. ANB has delivered to PBC complete and correct copies of its
Certificate of Incorporation and Bylaws and the articles of incorporation, bylaws and other,
similar governing instruments of each of its Subsidiaries, in each case as amended through the
date hereof. - '

6.2 Authoritv; Ne Breach By Agreement.

(@ ANB has the corporate power and authority necessary to execute, deliver and
perform its obligations under this Agreement and to consummate the transactions provided for
herein. The execution, delivery and performance of this Agreement and the consummation of
the transactions provided for herein, including the Merger, bave been duly and validly authorized
by all necessary corporate action on the part of ANB. Subject to required regulatory consents,
this Agreement represents a legal, valid and binding obligation of ANB, enforceable against
ANBR in accordance with its texms (except in all cases as such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws affecting the
enforcement of creditors’ rights generally and except that the availability of the equitable remedy
of specific performance or injunctive relief is subject to the discretion of the court before which
any proceeding may be brought).

(b) Neither the execution and delivery of this Agreement by ANB, nor the
consummation by ANB of the transactions provided for herein, nor compliance by ANB with
any of the provisions hereof, will (i) conflict with or result in a breach of any provision of
ANB’s Certificate of Incorporation or Bylaws, or (ii) constitute or result in a Default under, or
require any Consent pursuant to, or result in the creation of any Lien on any Asset of any ANB
Company under, any Contract or Permit of any ANB Company, where failure to obtain such
Consent is reasonably likely to have, individually or in the aggregate, a Material Adverse Effect
on ANB, or, (iii) subject to receipt of the requisite approvals referred to in Section 9. 1(b) of this
Agreement violate any Law or Order applicable to any ANB Company or any of their
respective Assets.
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(0 Other than in connection or compliance with the provisions of the Securities Laws,
applicable state corporate and securities Laws, and rules of the NASD, and other than Consents
required from Regulatory Authorities, and other than notices to or filings with the Internal
Revenue Service or the Pension Benefit Guaranty Corporation with respect to any employee
benefit plans, and other than Consents, filings or notifications which, if not obtained or made,
are not reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on
ANB, no notice to, filing with or Consent of, any public body or authority is necessary for the
consummation by ANB of the Merger and the other transactions contemplated in this Agreement.

6.3  Capital Stock. The authorized capital stock of ANB consists of (i) 10,000,000
shares of ANB Common Stock, of which 8,648,120 shares are issued and outstanding, and (i)
100,000 shares of preferred stock, $1.00 par value per share, none of which is issued and
outstanding. All of the issued and outstanding shares of ANB Common Stock are, and all of
the shares of ANB Common Stock to be issued in exchange for shares of PBC Common Stock
upon consummation of the Merger, when issued in accordance with the terms of this Agreement,
will be, duly and validly issued and outstanding and fuily paid and nonassessable under the
DGCL. None of the outstanding shares of ANB Common Stock has been, and none of the
shares of ANB Common Stock to be issued in exchange for shares of PBC Common Stock upon
consummation of the Merger will be, issued in violation of any preemptive rights of the current
or past stockholders of ANB. ANB bas granted options to purchase no more than 411,037
shares of ANB Common Stock under the ANB Stock Plan. On April 25, 1996, the ANB Board
terminated the ANB Stock Plans. In addition, in 1996, ANB adopted a Performance Share Plan
and a Deferred Compensation Plan for Directors who are not Employees of ANB, pursuant to
which additional shares of ANB Common Stock have been and will continue to be awarded orx
issued, as the case may be. Schedule 6.3 contains a description of each of these plans, including
without Hmitation the number of shares reserved, the number of shares currently awarded and
the potential future obligation with respect thereto.

6.4 ANB Subsidiaries. ,,_

{a) The ANB Subsidiaries owned directly by ANB are Alabama Exchange Bank; First
Citizens Bank, National Association; First American Bank; Citizens & Peoples Bank, National
Association; Bank of Dadeville; First Gulf Bank and Natiopal Bank of Commerce of
Birmingham. First Citizens Bank, National Association, Citizens & Peoples Bank, National
Association and National Bank of Commerce of Birmingham are national banking associations
duly organized and validly existing under the Laws of the United States of America. Each of
Alabama Exchange Bank, Bank of Dadeville and First Guif Bank is a state member bank of the
Federal Reserve System, duly organized and validly existing under the Laws of.the State of
Alabama. First American Bank is a state non-member bank, duly organized and validly existing
under the laws of the State of Alabama. Each ANB Subsidiary is in good standing under the
Laws of the jurisdiction in which it is incorporated or oxgamized, and each ANB Subsidiary has
the corporate power and authority necessary for it to own, lease and operate its Assets and to
incur its Liabilities and to carry on its business as now conducted. Each ANB Subsidiary is duly
qualified or licensed to transact business as a foreign corporation in good standing in the States
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of the United States and foreign jurisdictions where the character of its Assets or the nature or
conduct of its business requires it to be so qualified or licensed, except for jurisdictions in which
the failure to be so qualified or licensed is not reasonably likely to have, individually or in the
aggregate, a Material Adverse Effect on ANB. Each ANB Subsidiary that is a depository
institution is an "insured institution" as defined in the Federal Deposit Insurance Act and
applicable regulations thereunder.

(b) ANB or one of its Subsidiaries owns greater than 99% of the issued and
outstanding shares of capital stock of each ANB Subsidiary. No equity securities of any ANB
Subsidiary are or may become required to be issued by reason of any options, warrants, scrip,
rights to subscribe to, calls or commitments of any character whatsoever relating to, or securities
or rights convertible into or exchangeable for, shares of the capital stock of any such Subsidiary,
and there are no Contracts by which any ANB Subsidiary is bound to issue additional shares of
its capital stock or options, warrants or rights to purchase or acquire any additional shares of
its capital stock or by which any ANB Company is or may be bound to transfer any shares of
the capital stock of any ANB Subsidiary. There are no Contracts relating to the rights of any
ANB Company to vote or to dispose of any shares of the capital stock of any ANB Subsidiary.
All of the shares of capital stock of each ANB Subsidiary held by an ANB Company are fully
paid and nonassessable under the applicable corporation Law of the jurisdiction in which such
Subsidiary is incorporated or organized and are owned by the ANB Company free and clear of
any Lien. No ANB Subsidiary has any liability for dividends declared or accrued, but unpaid,
with respect to any of its capital stock.

6.5 Financial Statements. Attached hereto as Schedule 6.5 are copies of all ANB
Financial Statements and ANB Regulatory Reports for periods ended prior to the date hereof and
ANB will deliver to PBC promptly copies of all ANB Financial Statements and ANB Regulatory
Reports prepared subsequent to the date hereof. The ANB Financial Statements (as of the dates
thereof and for the periods covered thereby) present or will present, as the case may be, fairly
the consolidated financial position of the ANB Companies as of the dates indicated and the
consolidated resuits of operations, changes in stockholdexs’ equity, and cash flows of the ANB
Companies for the periods indicated, in accordance with GAAP (subject to exceptions as to
consistency specified therein or as may be indicated in the notes thereto or, in the case of interim
financial statements, to normal year-end adjustments that are not material). The ANB
Repulatory Reports have been prepared in material compliance with the rules and regulations of
the FRB. -

6.6  Absence of Undisclosed Liabilities. No ANB Company has any Liabilities that
have, individually or in the aggregate, a Material Adverse Effect on ANB, except Liabilities
accrued or reserved against in the consolidated balance sheets of ANB as of September 30, 1997
included in the ANB Financial Statements or reflected in the notes thereto. No ANB Company
has incurred or paid any Liability since September 30, 1997, except for such Liabilities incurred
or paid in the ordinary course of business consistent with past business practice and which do
not have, individually or in the aggregate, a Material Adverse Effect on ANB.
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6.7 Absence of Certain Changes or Events. Excépt as set forth or Schedule 6.7,
since September 30, 1997 (i) there have been no.events, changes or occurrences that have had,
or are reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on
ANB, and (ii) the ANB Companies have not taken any action, or failed to take any action, prior
to the date of this Agreement, which action or failure, if taken after the date of this Agreement,
would represent or result in a material breach or violation of any of the covenants and
agreements of ANB provided in Article 7 of this Agreement.

6.8 Tax Matters.

(2) All Tax returns required to be filed by or on behalf of any of the ANB Companies
have been timely filed or requests for extensions have been timely filed, granted, and have not
expired for periods ended on or before December 31, 1996, and all returns filed are complete
and accurate in all material respects. All Taxes shown as due on filed returns have been paid.
There is no audit examination, deficiency, refund Litigation or matter in controversy pending,
or, to the Knowledge of ANB, threatened, with respect to any Taxes that, if adversely
determined, would have, individually or in the aggregate, a Material Adverse Effect on ANB,
except as reserved against in the ANB Financial Statements delivered prior to the date of this
Agreement. All Taxes and other Liabilities due with respect to completed and settled
examinations or concluded Litigation have been fully paid.

(b) None of the ANB Companies has executed an extension or waiver of any statute
of Limitations on the assessment or collection of any Tax due (excluding such statutes that relate
to years currently under examination by the Internal Revenue Service ox other applicable taxing
authorities) that is currently in effect. -

(© Adequate provision for any Taxes due or to become due for any of the ANB
Companies for the period or periods through and including the date of the respective ANB
Financial Statements has been made and is reflected on such ANB Financial Statements.

(d) Deferred Taxes of the ANB Companies have been provided for in accordance with
GAAP.

6.9 [Intentionally Omitted]. .

6.10  Assets; Insurance. The ANB Companies have marketable title, free and clear
of all Liens, to all of their respective Assets except as noted in-the ANB Financial Statements,
statutory liens not yet delinquent, or immaterial defects in title and encumbrances which do not
materially impair the value or the use for the purposes for which they are held. All Assets
which are material to ANB’s business on a consolidated basis, held under leases or subleases by
any of the ANB Companies, are to the Knowledge of ANB held under valid Contracts
enforceable against ANB and, to the Knowledge of ANB, against the other party thereto in
accordance with their respective terms (except as enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium, or other Laws affecting the enforcement
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of creditors’ rights generally and except that the availability of the equitable remedy of specific
performance or injunctive relief is subject to the discretion of the court before which any
proceedings may be brought), and, to the Knowledge of ANB, each such Contract is in full force
and effect. The policies of fire, theft, liability and other insurance maintained with respect to
the Assets or businesses of the ANB Companies provide adequate coverage under current
industry practices against loss or Liability, and the fidelity and blanket bonds in effect as to
which any of the ANB Companies is a named insured are reasonably sufficient. The Assets of
the ANB Companies include in all material respects all assets required to operate the business
of the ANB Companies as now conducted.

6.11 Environmental Matters.

(a) To the Knowledge of ANB, each ANB Company, its Participation Facilities and
its Loan Properties are, and have been, in compliance with all Environmental Laws, except for
violations that are not reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on ANB.

() There is no Litigation pending or, to the Knowledge of ANB, threatened before
any court, governmental agency or authority or other forum in which any ANB Company or any
of its Participation Facilities has been or, with respect to threatened Litigation, may be named
as a defendant (i) for alleged noncompliance (including by any predecessor) with any
Environmental Law or (if) relating to the release into the environment of any Hazardous Material
(as defined below) or oil, whether or not occurring at, on, under or involving a site owned,
leased or operated by any ANB Company or any of its Participation Facilities, except for such
Litigation pending or- threatened that is not reasonably likely to have, individuvally or in the
aggregate, a Material Adverse Effect on ANB. :

(© There is no Litigation pending or, to the Knowledge of ANB, threatened before
any court, governmental agency or board ox other forum in which any of its Loan Properties (or
ANB in respect of such Loan Property) has been or, with respect to threatened Litigation, may
be named as a defendant or potentially responsible party (i) for alleged noncompliance (including
by any predecessor) with any Environmental Law or (ii) relating to the release into the
environment of any Hazardous Material or oil, whether or not occurring at, on, under or
involving a Loan Property, except for such Litigation pending or threatened that is not
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on ANB.

, (d) To the Knowledge of ANB, there is no reasonable basis for any Litigation of a
type described in subsections (b) or (c), except such as is not reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on ANB.

(e) To the Knowledge of ANB, during the period of (i) any ANB Company’s
ownership or operation of any of its respective current properties, (ii) any ANB Company’s
participation in the management of any Participation Facility or (ii) any ANB Company’s
holding of a security interest in a Loan Propesty, there have been no releases of Hazardous
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Material or oil in, on, under or affecting such properties, except such as are not reasonably
likely to have, individually or in the aggregate, a Material Adverse Effect on ANB. Prior to
the period of (i) any ANB Company’s ownership or operation of any of its respective current
properties, (i) any ANB Company’s participation in the management of any Participation
Facility, or (ili) any ANB Company’s holding of a security interest in 2 Loan Property, to the
Knowledge of ANB, there were no releases of Hazardous Material or oil in, on, under or
affecting any such property, Participation Facility or Loan Property, except such as would not
have, individually or in the aggregate, a Material Adverse Effect on ANB.

6.12 Compliance with Laws. ANB is duly registered as a bank holding company
under the BHC Act. Bach ANB Company has in effect all Permits necessary for it to own, lease
or operate its Assets and to carry on its business as now conducted, except for those Permits the
absence of which are not reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on ANB, and there has occurred no Defanlt under any such Permit, except for
those which would not have a Material Adverse Effect on ANB. Except as may be disclosed
on Schedule 6.12, none of the ANB Companies: '

(a) is in violation of any Laws, Orders or Permits applicable to its business or
employees conducting its business, except for violations that do not have, individually or in the
aggregate, a Material Adverse Effect on ANB; or

(b)  has received any notification or communication from any agency or department
of federal, state or local government or any Regulatory Authority or the staff thereof (i)
asserting that any ANB Company is not in compliance with any of the Laws or Orders that such
governmental authority or Regulatory Authority enforces, where such noncompliance is
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on ANB,
(ii) threatening to revoke any Permits, the revocation of which would have, individually or in
the aggregate, a Material Adverse Effect on ANB, or (iii) requiring any AINB Company to enter
into or conseni to the issuance of a cease and desist order, formal agreement, directive,
commitment or memorandum of understanding, or to adopt any board resolution or similar
undertaking, that restricts materially the conduct of its business, or in any manner relates to its
capital adequacy, its credit or reserve policies, its management or the payment of dividends.

6.13 Labor Relations. No ANB Company is the subject of any Litigation asserting
that it or any other ANB Company has committed an unfair Iabor practice (within the meaning
of the National Labor Relations Act or comparable state Eaw) or seeking to compel it or any
other ANB Company to bargain with any labor organization as to wages or conditions of
employment, nor is there any strike or other labor dispute involving any ANB Company,
pending or threatened, or to its Knowledge, is there any activity involving any ANB Company’s
employees seeking to certify a collective bargaining unit or engaging in any other organization
activity. ‘

6.14 Employee Benefit Plans.
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(a) No ANB Pension Plan is or has been a multiemployer plan within the meanmg
of Section 3(37) of ERISA.

(b) All ANB Benefit Plans and the administration thereof are in compliance with the
applicable terms of ERISA, the Internal Revenue Code and any other applicable Laws the breach
or violation of which would have, individually or in the aggregate, a Material Adverse Effect
on ANB. Each ANB ERISA Plan which is intended to be qualified under Section 401(a) of the
Internal Revenue Code has received a favorable determination letter from the Internal Revenue
Service, and ANB is not aware of any circumstances that would result in revocation of any such
favorable determination letter. To the Knowledge of ANB, no ANB Company has engaged in
a transaction with respect to any ANB Benefit Plan that, assuming the taxable period of such
transaction expired as of the date hereof, would subject any ANB Company to a tax or penalty
imposed by either Section 4975 of the Internal Revenue Code or Section 502(i) of ERISA in
amounts which are reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on ANB. There are no actions, suits, arbitrations or claims, including any
investigations or audits by the Internal Revenue Service or any other governmental authority,
pending (other than routine claims for benefits) or, to the Knowledge of ANB, threatened
against, any ANB Benefit Plan or any ANB Company with regard to any ANB Benefit Plan, any
trust which is a part of any ANB Benefit Plan, any trustee, fiduciary, custodian, administrator
or other person or entity holding or controlling assets of any ANB Benefit Plan.

(e} No ANB ERISA Plan which is a defined benefit pension plan has any "unfunded
current Hability," as that term is defined in Section 302(d)(8)(A) of ERISA, and the fair market
value of the assets of any such plan exceeds the plan’s "benefit liabilities,"” as that term is
defined in Section 4001(a)(16) of ERISA, when determined under actuarial factors that would
apply if the plan terminated in accordance with all applicable legal requirements. Since the date
of the most recent actuarial valuation, there has been (i) no material change in the financial
position of any ANB Pensior Plan, (i) no change in the actuarial assumptions with respect to
any ANB Pension Plan, (iii) no increase in benefits under any ANB Pension Plan as a result of
plan amendments or changes in applicable Law which is reasonably likely to have, individually .
or in the aggregate, a Material Adverse Effect on ANB or materially adversely affect the funding
status of any such plan. Neither any ANB Pension Plan nor any "single-employer plan,” within
the meaning of Section 4001(a)(15) of ERISA, currently or formerly maintained by any ANB
Company, or the single-employer plan of any ERISA Affiliate has an "accumulated funding
deficiency® within the meaning of Section 412 of the Internal Revenue Code or Section 302 of
ERISA, which is reasonably likely to have a Material Adverse Effect on ANB. No ANB
Company has provided, or is required to provide, security to an ANB Pension Plan or to any
single-employer plan of an ERISA Affiliate pursuant to Section 401(a)(29) of the Code.

@ No L1ab1]1ty vnder Subtitle C or D of Title IV of ERISA has been or is expected
to be incurred by any ANB Company with respect to any ongoing, frozen or terminated single-
employer plan or the single-employer plan of any ERISA Affiliate, which Liability is reasonably
likely to have a Materjal Adverse Effect on ANB. No ANB Company has incurred any
withdrawal Liability with respect to a multiemployer plan under Subtitle B of Title IV of ERISA
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(regardless of whether based on contributions of an ERISA Affiliate), which Liability is
reasonably likely to have a Material Adverse Effect on ANB. No notice of a "reportable event,"”
within the meaning of Section 4043 of ERISA for which the 30-day reporting requirement has
not been waived, has been required to be filed for any ANB Pension Plan or by any ERISA.
Affiliate within the 12-month period ending on the daté hereof.

(e) No ANB Company has any obligations for retiree health and life benefits under
any of the ANB Benefit Plans, and there are no restrictions on the rights of such ANB Company
to amend or terminate any such plan without incurring any Liability thereunder, which Liability
is reasonably likely to have a Material Adverse Effect on ANB.

) Neither the execution and delivery of this Agreement nor the consummation of
the transactions provided for herein will (i) result in any payment (including, without Limitation,
severance, unemployment compensation, golden parachute or otherwise) becoming due to any
director or any employee of any ANB Company from any ANB Company under any ANB
Benefit Plan or otherwise, (ii) increase any benefits otherwise payable under any ANB Benefit
Plan, or (iii) result in any acceleration of the time of payment or vesting of any such benefit,
where such payment, increase or acceleration is reasonably likely to have, individually or in the
aggregate, a Material Adverse Effect on ANB.

® With respect to all ANB Benefit Plans (whether or not subject to ERISA and
whether or not qualified nnder Section 401(a) of the Internal Revenue Code), all contributions
due (including any contributions to any trust account or payments due under any insurance
policy) previously declared or otherwise required by Law of contract to have been made and any
employer contributions (including any contributions to any trust account or payments due under
any insurance policy) accrued but unpaid as of the date hereof will be paid by the time required
by Law or contract. All contributions made or required to be made under any ANB Benefit Plan
have been made and such contributions meet the requirements for deductibility under the Internal
Revenue Code, and all contrbutions which are :reqmred and Whlch have not been made have
been properly recorded on the books of ANB. : o T

6.15 Material Contracts. ANB has filed as an exhibit to its annual report on Form T
10-K each Contract required to be so filed under the 1934 Act and the rules and regulations
promulgated thereunder. None of the ANB Companies is in Default under any ANB Contract,
other than Defaults which are not reasonably likely to have, individually or in the aggregate, a
Material Adverse Effect on ANB. All of the indebtedness of any ANB Company for money
borrowed is prepayable at any time by such ANB Company without penalty or premium.

6.16  Legal Proceedings. Except as set forth on Schedule 6.16, there is no Litigation
instituted or pending, or, to the Knowledge of ANB, threatened (or unasserted but considered
probable of assertion and which if asserted would have at least 2 reasonable probability of an
unfavorable outcome) against any ANB Company, or against any Asset, interest, or right of any
of them, that, if adversely determined, would have, individually or in the aggregate, a Material
Adverse Effect on ANB, nor are there any Orders of any Regulatory Authorities, other
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governmental authorities or arbitrators outstanding against any ANB Company, that, if adversely
determined, would have, individually or in the aggregate, a Material Adverse Effect on ANB.

6.17 Reports. Since January 1, 1993, or the date of organization if later, each ANB
Company has filed all reports and statements, together with any amendments required to be
made with respect thereto, that it was required to file with (i) the SEC, including, but not limited
to, Forms 10-K, Forms 10-Q, Forms 8-K, and proxy statements, (i) other Regulatory
Authorities, and (iii) any applicable state securities or banking authorities (except, in the case
of state securities authorities, failures to file which are not reasonably likely to have, individually
or in the aggregate, a Material Adverse Effect on ANB). As of their respective dates, each of
such reports and documents, including the financial statements, exhibits, and schedules thereto,
complied in all material respects with all applicable Laws. As of its respective date, each such
report and document did not, in all material respects, contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary to make the
statements made therein, in light of the circumstances under which they were made, not
misleading.

6.18 Statements True and Correct. No representation, warranty, covenant or other
statement by any ANB Company or any Affiliate thereof contained in this Agreement, the
Exhibits or Schedules hereto, or any other document, agreement or instrument delivered by an
ANB Company to PBC in conpection with the Closing contains or will contain any untrue
statement of material fact or will omit to state a material fact necessary to make the statements
therein, in light of the circumstances under which they were made, not misieading. None of the
information supplied or to be supplied by any ANB Company or any Affiliate thereof for
inclusion in the Proxy Statement/Prospectus to be mailed to PBC’s stockholders in connection
with the PBC Stockholders” Meeting, and any other documents to be filed by an ANB Company
or any Affiliate thereof with the SEC or any other Regulatory Authority in connection with the
transactions provided for herein, will, at the respective time such documents are filed, and with
respect to the Proxy Statement/Prospectus, when first mailed to the stockholders of PBC, be
false or misleading with respect to any material fact, or omit to state any material fact necessary
to make the statements therein, in light of the circumstances under which they were made, not
misleading, or, in the case of the Proxy Statement or any amendment thereof or supplement
thereto, at the time of the PBC Stockholders” Meeting be false or misleading with respect to any
material fact, or omit to state any material fact necessary to correct any statement in any earlier
communication with respect to the solicitation of any proxy for the PBC Stockholders’ Meeting. ) -
All documents that any ANB Company or any Affiliate thereof is responsible for filing with any
Regulatory Authority in connection with the transactions provided for herein will comply as to
form in all material respects with the provisions of applicable Law, except no representation s
made regarding information supplied by PBC for inclusion therein.

6.19 Regulatory Matters. No ANB Company or any Affiliate thereof has taken any
action or has any Knowledge of any fact or circumstance that is reasonably likely to materially
impede or delay receipt of any Consents of Regulatory Authorities referred to in Section 9.1(b)
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of this Agreement or result in the imposition of a condition or restriction of the type referred
to in the last sentence of such Section. :

6.20 Administration of Trust Accounts. The ANB Companies have properly
administered, in all respects material and which could reasonably be expected to be material to
the business, operations or financial condition of the ANB Companies, taken as a whole, all
accounts for which they act as a fiduciary, including, but not limited to, accounts for which they
serve as a trustee, agent, custodian, personal representative, guardian, conservator or investment
advisor, in accordance with the terms of the governing documents and applicable state and
federal Law, regulation and common Law. None of the ANB Companies nor any director,
officer or employee of the ANB Companies has committed any breach of trust with respect to
any such fiduciary account which will have a Material Adverse Effect on ANB. The accounting
for each such fiduciary account in the aggregate is true and correct in all material respects and
accurately reflects the assets of such fiduciary accounts in ail material respects.

6.21 1934 Act Compliance. The Proxy Statement/Prospectus will comply in all
materjal respects with applicable provisions of the 1933 Act and the 1934 Act and the rules and
regulations thereunder. 7 :

6.22 Opinion of Counsel. ANB has no Knowledge of any facts that would preclude
issuance of the opinion of counsel referred to in Section 9.3(d).

ARTICLE 7
CONDUCT OF BUSINESS PENDING CONSUMMATION

7.1 Covenants of Both Parties.

(a) Unless the prior written consent of the other Party shall have been obtained, and
except as otherwise expressly provided for herein, each Party shall and shall cause each of its
Subsidiaries to (i) preserve intact its business organization, goodwill, relationships with
depositors, customers and employees, and Assets and maintain its rights and franchises, and (ji)
take no action, except as required by applicable Law, or in accordance with safe and sound
banking practice, which would (A) adversely affect the ability of any Party to obtain any
Consents required for the transactions provided for herein without imposition of a condition or y
restriction of the type referred to in the last sentences of Section 9.1(b) or 9.1(c) of this
Agreement or (B) adversely affect the ability of any Party to perform its covepants and
agreements under this Agreement.

(b) During the period from the date of this Agreement to the Effective Time, each
of ANB and PBC shall cause its Designated Representative (and, if necessary, representatives
of any of its Subsidiaries) to confer on a regular and frequent basis with the Designated
Representative of the other Party hereto and to report on the general status of its and ifs
Subsidiaries’ ongoing operations. Each of ANB and PBC shall permit the other Party hereto to
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make such investigation of its business or properties and its Subsidiaries and of their respective
financial and legal conditions as the investigaiing Party may reasonably request. Each of ANB
and PBC shall promptly notify the other Party hereto concerning (a) any material change in the .
normal course of its or any of its Subsidiaries’ businesses or in the operation of their respective T
properties or in their respective conditions; (b) any material governmental complaints,
investigations or hearings (or communications indicating that the same may be contemplated) or
the institution or the threat, to the Knowledge of such Party, of any material Litigation involving
it or any of its Subsidiaries; and (c¢) the occurrence or impending occurrence of any event or
circumstance that would cause or constitute a breach of any of the representations, warranties
or covenants contained herein; and each of ANB and PBC shall, and shall cause each of their
respective Subsidiaries to, use its best efforts to prevent or promptly respond to same. The .
foregoing notwithstanding, all contacts between ANB personnel and PBC personnel and all
requests for information shall be made only to and cleared through the PBC Designated
Representative and shall be reasonable in nature and such that they will not unduly interfere with
or disrupt PBC’s business. ANB shall take reasonable steps to ensure that its employees who
can reasonably be expected to have contact with PBC or PBC Bank prior to Closing have
knowledge of the procedural requirements of this Section 7.1(b). If after ANB takes such steps,
an employee of ANB inadvertently breaches the covenant of ANB set forth herein, ANB shall
notify the PBC Designated Representative of such breach as soon as it is discovered and shall
take all reasonably requested action to ensure that no further breaches occur. After one such
occurrence, any subsequent failure by ANB or its employees to adhere to such procedure shall
be deemed a material breach of this Agreement, giving PBC the right to terminate this
Agreement upon written notice to ANB.

7.2  Covenants of PBC. From the date of this Agreement until the earlier of the
Effective Time or the termination of this Agreement, PBC covenants and agrees that it will not
do or agree or commit to do, or permit any of its Subsidiaries to do or agree or commit to do,
any of the following without the prior written consent of the chief executive officer, president
or chief financial officer of ANB, which consent shall not be unreasonably withheld:

(a) amend the Certificate or Articles of Incorporation, Bylaws or other governing
instruments of any PBC Company; or

(b)  incurany additional debt obligation or other obligation for borrowed money except
in the ordinary course of the business of PBC Subsidiaries consistent with past practices (which
shall include, for PBC Subsidiaries that are depository institutions, creation of deposit liabilities,
purchases of federal funds, sales of certificates of deposit, advances from the FRB or the Federal
Home Loan Bank, entry into repurchase agreements fully secured by U.S. government or agency
securities and issuances of letters of credit), or impose, or suffer the imposition, on any shaxe
of stock held by any PBC Company of any Lien or permit any such Lien to exist; or

(© repurchase, redeem or otherwise acquire or exchange, directly or indirectly, any
shares, or any securities convertible into any shares, of the capital stock of any PBC Company,

384718.10/59/05443-00 . -




or, declare or pay any dividend or make any other distribution in respect of PBC’s capital stock; -
or :

(d) except for this Agreement, issue, sell, pledge, encumber, enter into any Contract
to issue, sell, pledge, or encumber, authorize the issuance of, or otherwise permit to become
outstanding, any additional shares of PBC Common Stock or any other capital stock of any PBC i
Company, or any stock appreciation rights, or any option, warrant, conversion or other right
to acquire any such stock, or any security convertible into any shares of such stock; or

(e) adjust, split, combine or reclassify any capital stock of any PBC Company or
issue or authorize the issuance of any other securities with respect to or in substitution for shares
of its capital stock or sell, lease, mortgage or otherwise encumber any shares of capital stock
of any PBC Subsidiary or any Asset other than in the ordinary course of business for reasonable
and adequate consideration; or

N except as disclosed on Schedule 7.2(f), acquire any direct or indirect equity
interest in any Person, other than in connection with (i) foreclosures in the ordinary course of
business and (ii) acquisitions of control by a depository institution Subsidiary in its fiduciary
capacity; or

(4] grant any increase in compensation or benefits to the employees or officers of any
PBC Company, except in accordance with past practices with respect to employees; pay any
bonus except in accordance with the provisions.of any applicable program or plan adopted by
the PBC Board prior to the date of this Agreement; enter into or amend any severance
agreements with officers of any PBC Company; grant any material increase in fees or other
increases in compensation or other benefits to directors of any PBC Company; or

(h)  enter into or amend any employment Contract between any PBC Company and
any Person (unless such amendment is required by Law) that the PBC Company does not have
the unconditional right to terminate without Liability (other than Liability for services already
rendered), at any time on or after the Effective Time; or

(D adopt any new employee benefit plan of any PBC Company or make any material
change in or to any existing employee benefit plans of any PBC Company other than any such
change that is required by Law or that, in the opinion of counsel, is necessary or advisable to
maintain the tax qualified status of any such plan; or

G make any material change in any accounting methods or systems of internal
accounting controls, except as may be appropriate to conform to changes in regulatory
accounting requirements or GAAP; or

(k) (i) commence any Litigation other than in accordance with past practice, (ii) settle
any Litigation involving any Liability of any PBC Company for material money damages or
material restrictions upon the operations of any PBC Company, or, (iii) except in the ordinary
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course of business, modify, amend or terminate any material Contract or waive, release,
compromise or assign any material rights or claims; or

)] enter into any material transaction or course of conduct not in the ordinary course
of business, or not consistent with safe and sound banking practices, or not consistent with
applicable Laws; or

(m) fail to file timely any report required to be filed by it with any Regulatory
Authority where such failure has a Material Adverse Effect on PBC; or

(o) make any Loan or advance to any 5% stockholder, director or officer of PBC or
any of the PBC Subsidiaries, or any member of the immediate family of the foregoing, or any
Related Interest (Known to PBC.or any of its Subsidiaries) of any of the foregoing, except for
advances under unfunded loan commitments in existence on the date of this Agreement and
specifically described on Schedule 7.2(n); or

(0) cancel without payment in full, or modify in any material respect any Contract
relating to, any loan or other obligation receivable from any stockholder, director or officer of
any PBC Company or any member of the immediate family of the foregoing, or any Related
Interest (Known to PBC or any of its Subsidiaries) of any of the foregoing; or

(p)  enter into any Contract for services or otherwise with any of the 5% stockholders,
directors, officers or employees of any PBC Company or any member of the immediate family
of the foregoing, or any Related Interest (Known to PBC or any of its Subsidiaries) of any of
the foregoing; or

(@) modify, amend or terminate any materjal Contract or waive, release, compromise
or assign any material rights or claims, except in the ordinary course of business and for fair
consideration; or

(r) file any application to relocate or terminate the operations of any banking office
of it or any of its Subsidiaries; or

s) except in accordance with applicable Law, change its or any of its Subsidiaries’
- lending, investment, liability management and other material banking policies in any material
respect; or

@®) intentionally take any action that would reasonably be expected to jeopardize or
delay the receipt of any of the regulatory approvals required in order to consummate the
transactions provided for in this Agreement; or

f(u) take any action that would cause the transactions provided for in this Agreement
to be subject to requirements imposed by any Takeover Law and PBC shall take all necessary
steps within its control to exempt (or ensure the continued exemption of) the transactions
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provided for in this Agreement from, or if necessary challenge the validity or applicability of,
any applicable Takeover Law, as now or hereafier in effect, including, without limitation,
Sections 607.0901 and 607.0902 of the FBCA and Takeover Laws of any other State that
purport to apply to this Agreement or the transactions provided for herein.

7.3 Covenants of ANB.

(a) From the date of this Agreement until the earlier of the Effective Time or the
termination of this Agreement, ANB covenants and agrees that it will not do or agree or commit
to do, or permit any of its Subsidjaries to do or agree or commit to do, any of the following
without the prior written consent of the chief executive officer, president or chief financial
officer of PBC, which consent shall not be unreasonably withheld:

(i) other than the potential acquisition of other financial institutions, enter into
any material transaction or course of conduct not in the ordinary course of business, or
not consistent with safe and sound banking practices, or not consistent with applicable
Taws; or

(i) intentionally take any action, except as required by applicable Law or safe
and sound banking practices, that would reasonably be expected to jeopardize or delay
the receipt of any of the regulatory approvals required in order to consunmmate the
transactions contemplated by this Agreement; or

(iii) take any action that would cause ANB to have an insufficient number of
shares of ANB Common Stock to fulfill its obligations.

(b) From the date of this Agreement until the earlier of the termination of this B}
Agreement or thirty-six (36) months after the Effective Time, ANB covenants and agrees that
it will not do or agree or commit to do, or permit any of its Subsidiaries to do or agree or
commit to do, any of the following:

@ fail to file timely any report required to be filed by it with Regulatory
Authorities, including the SEC; or ‘ :

(i) take any action that would cause the ANB Common Stock to cease to be
traded on the NASDAQ or another National Securities Exchange; provided, however,
that any action or transaction in which the ANB Common Stock is converted into cash
or another marketable security that is traded on a National Securities Exchange shall not
be deemed a violation of this Section 7.3(2)(1). . -

© If the Merger does not occur, from the date of this Agreement until two (2) years

after the termination of this Agreement, ANB covenants and agrees that it will not do or agree
or commniit to do, or permit any of its Subsidiaries to do or agree or commit to do, any of the
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following without the prior written consent of the chief executive officer, president or chief
financial officer of PBC: : - .

(i) (A) induce or attempt to induce any employee of PBC.or PBC Bank, or
Robert Tucker, George A. Leugers, Bonnie E. Lovell, Rina E. Pedretti, Linda York and
Paul Johnson (collectively, the "PBC Employees") to leave his or her employment; or
(®B) employ, attempt to employ or solicit for employment, or assist any person to employ
any PBC Employee; provided, however, notwithstanding anything to the contrary
contained herein, if the employment of 2 PBC Employee is terminated for any reason,
whether voluntary or involuntary, after the expiration of twelve (12) months thereafter,
ANB shall not be prohibited from hiring such PBC Employee; or

(i) purchase a financijal institution whose main office is located in Osceola
County, Florida, or allow any of its financial institution Subsidiaries to establish a main
office in Osceola County, Florida.

(d) If the Merger does occur, from the date of this Agreement until two (2) years
after the Effective Time, ANB covenants and agrees that it will not do or agree or commit to
do, or permit any of its Subsidiaries to do or agree or commit to do, any of the following
without the prior written consent of Freedle: (i) induce or attempt to induce Robert Tucker,
George A. Leugers, Bonnie E. Lovell, Rina E. Pedretti, Linda York and Paul Johnson
(collectively, the "Freedle Employees") to leave his or her employment; or (i) employ, attempt
to employ or solicit for employment, or assist any person to employ any Freedle Employee;
provided, however, notwithstanding anything to the contrary contained herein, if the employment
of a Freedle Employee is terminated for any reason, whetber voluntary or involuntary, after the
expiration of twelve (12) months thereafter, ANB shall not be prohibited from hiring such
Freedle Employee.

7.4  Adverse Changes in_Condition. FEach Party agrees to give written notice
promptly to the other Party upon becoming aware of the occurrence or impending occurrence
of any event or circumstance relating to it or any of its Subsidiaries that (i) is reasonably likely
to have, individually or in the aggregate, a Material Adverse Effect on it or (ii) would cause or
constitute a material breach of any of its representations, warranties or covenants-contained
herein, and to use its commercially reasonable best efforts to prevent or promptly to remedy the
same. - - :

7.5  Reports. Each Party and its Subsidiaries shall deliver to the other Party copies
of all reports filed with Regulatory Authorities promptly after the same are. filed.

7.6~ Acquisifion Proposals. Except with respect to this Agreement and the
transactions provided for herein, PBC expressly agrees that neither PBC nor any of its
Subsidiaries, nor any representative retaired by PBC or any of its Subsidiaries or any Affiliate
thereof will solicit any Acquisition Proposal by any Person until the earlier of the termination
of this Agreement or the consummation of the Merger. PBC shall promptly notify ANB orally
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and in writing in the event it or any of its Subsidiaries receives any inquiry or proposal of a
substantive and ongoing nature from a bona fide purchaser relating to any such transaction..

7.7 NASDAQ Qualification. ANB shall, prior to the Effective Time, secure
designation of all ANB Common Stock to be issued in the Merger as a NASDAQ "national
market system security” within the meaning of Rule 11Aa2-1 of the SEC..

7.8  Directors’ and Qfficers’ Indemnification and D & O Policy Coverage. To the

extent, if any, not provided by an existing right of indemnification or other agreement or policy,
from and after the Effective Time, ANB shall, to the fullest extent permitted under applicable
Law, indemnify, defend and hold harmless the present and former officers and directors of PBC R
against all losses, expenses (including reasonable attorney’s fees), claims, damages or liabilities —
arising out of actions or omissions occurring at or prior to the Effective Time that are in whole
or in part based on, or arising out of the fact that such Person is or was a director or officer of
PBC or arising out of or pertaining to the transactions provided for in this Agreement.
Additionally, ANB shall keep in place for a period of two (2) years after the Effective Time,
for the benefit of all past and present PBC Company officers and directors, indemnity directors
and officers liability insurance coverage with a reputable insurance company which coverage
shall be at least as comprehensive and at least at the same coverage levels as existed at the PBC
Companies immediately prior to the Effective Time and shall provide such officers and directors
with insurance coverage for any claims made against such persons which relate to their actions
as an officer and/or director of any PBC Company prior to the Effective Time.
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ARTICLE 8
ADDITIONAL AGREEMENTS

8.1 Regulatory Maiters. B

(2) ANB shall promptly prepare and file the S-4 Registration Statement with the SEC.
ANB shall use its commercially reasonable best efforts to have the S-4 Registration Statement
declared effective under the 1933 Act as promptly as practicable after such filing. PBC shall.
mail the Proxy Statement/Prospectus to its stockholders simultaneously with delivery of notice
of the meeting of stockholders called to approve the Merger. ANB shall also use its
commercially reasonable best efforts to obtain all necessary state securities Law or "Blue Sky”
permits and approvals required to carry out the transaction provided for in this Agreement, and
PRC shall furnish all information concerning PBC and the holders of PBC Common Stock as
may be requested in connection with any such action. If at any time prior to the Effective Time
of the Merger any event shall occur which should be set forth in an amendment of, or a
supplement to, the Proxy Statement/Prospectus, PBC will promptly inform ANB and cooperate
and assist ANB in preparing such amendment or supplement and mailing the same io the
stockholders of PBC. As of the date of the execution of this Agreement, and assuming the
absence of any additional material factors, unless the PBC Board in its good faith judgment
determines that it is otherwise required by Law or its fiduciary duties, it is the intent of the FBC
Board that the Proxy Statement/Prospectus shall contain the recommendation of the PBC Board
in favor of the Merger and, subject to the foregoing, the PRC Board shall recommend that the
holders of PBC Common Stock vote for and adopt the Merger provided for in the Proxy
Statement/Prospectus and this Agreement.

(b)  The Parties shall cooperate with each other and use their commercially reasonable
best efforts to promptly prepare and file all necessary documentation, to effect all applications,
notices, petitions and filings and to obtain as promptly as practicable all Consents of all third
parties and Regulatory Authorities which are necessary or advisable to consummate the
transactions contemplated by this Agreement. ANB and PBC shall have the right to review in
advance, and to the extent practicable each will consult the other on, in each case subject to
applicable Laws relating to the exchange of information, all the information relating to ANB or
PBC, as the case may be, and any of their respective Subsidiaries, which appear in any filing
made with, or written materials submitted to, any third party or any Regulatory Authority in
connection with the transactions contemplated by this Agreement. In exercising the foregoing
right, each of the Pasties hereto shall act reasonably and as promptly as practicable. The Parties
hereto agree that they will consult with each other with respect to the obtaining of all Permits
and Consents, approvals and authorizations of all third pasties and Regulatory Authorities
necessary or advisable to consummate the transactions provided for in this Agreement, and each
Party will kesp the other apprised of the status of matters relating to completion of the
transactions provided for in this Agreement. '

(c) ANB and PBC shall, upon request, furnish each other all information concerning
themselves, their Subsidiaries, directors, officers and stockholders and such other matters that
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as may be reasonably necessary or advisable in connection with the Proxy Statement/Prospectus,
the S-4 Registration Statement or any other statement, filing, notice or application made by or
on behalf of ANB, PBC or any of their Subsidiaries to any Regulatory Authority in connection
with the Merger and the other transactions provided for in this Agreement.

(d) ANB and PBC shall promptly furnish each other with copies of written
communications received by ANB or PBC, as the case may be, or any of their respective
Subsidiaries, Affiliates or associates from, or delivered by any of the foregoing to, any
Regulatory Authority in respect of the transactions provided for herein.

(e) ANB will indemnify and hold harmless PBC and their respective officers and
directors and PBC will indemnify and hold harmless ANB and its directors and officers, from
and against any and all actions, causes of actions, losses, damages, expenses or liabilities to -
which any such entity, or any director, officer or controlling person thereof, may become subject
under applicable Laws (including the 1933 Act and the 1934 Act) and rules and regulations
thereunder and will reimburse the other, and any such director, officer or controlling person for
any legal or other expenses reasonably incurred in connection with investigating or defending
any actions, whether or not resulting in liability, insofar as such losses, damages, expenses,
liabilities or actions arise out of or are based upon any untrue statement or alleged untrue
statement of a material fact contained in any such request, statement, application, report or
material or arise out of or are based upon the omission or alleged omission to state therein a
material fact required to be stated therein, or necessary in order to make the statement therein
not misleading, but only insofar as any such statement or omission was made in reliance upon
and in conformity with information furnished in writing in comnection therewith by such
indemnifying Party for use therein.

8.2 Access to Information.

(@) Upon feasonable notice and subject to the restxictions set forth in Section 7.1 (b)
and applicable Laws relating to the exchange of information, from the date of this Agreement,
ANB and PBC shall, and shall cause each of their respective Subsidiaries to, afford to each
other’s Designated Representative, reasonable access during the period prior to the Effective
Time, to all its properties, books, contracts, commitments and records and, during such period,
each of ANB and PBC shall, and shall cause each of their respective Subsidiaries to, make
available to the other’s Designated Representative (i) a copy of each report, schedule,
registration. statement and other document filed or received by it during such period pursuant to
the requirements of the Securities Laws or Federal or state banking Laws (other than reports or
documents which such Party is not permitted to disclose under applicable Law, in which case
such Party shall notify the other Party of the nondisclosure and the nature of such information)
and (ii) also other information concerning its business, properties and personnel as the other
party may reasonably request. '

(b) All information furnished by ANB to PBC or its representatives pursuant hereto
shall be treated as the sole property of ANB and, if the Merger shall not occur, PBC and its
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representatlves shall return to ANB all of such written information and all documents, notes,
summaries or other materials containing, reflecting or referring to, or derived from, such
information. PBC shall, and shall use its best efforts to cause its representatives to, keep
confidential all such information, and shall not directly or indirectly use such information for
any competitive or other commercial purpose. The obligation to keep such information
confidential shall continue for five years from the date the proposed Merger is abandoned and
shall not apply to (i) any information which (x) was already in PBC’s possession prior to the
disclosure thereof by ANB; (y) was then generally known to the public; or (z) was disclosed to
PBC by a third party not bound by an obligation of confidentiality, or (i) disclosures made as
required by Law.

(© All information furnished by PBC or its Subsidiaries to ANB or its representatives T
pursuant hereto shall be treated as the sole property of PBC and, if the Merger shall not occur,
ANB and its representatives shall return to PBC all of such written information and all
documents, notes, summaries or other materials containing, reflecting or referring to, or dexived
from, such information. ANB shall, and shall use its best efforts to cause its representatives to,
keep confidential all such information, and shall not directly or indirectly use such information
for any competitive or other commercial purpose. The obligation to keep such information
confidential shall continue for five years from the date the proposed Merger is abandoned and
shall not apply to (i) any information which (x) was already in ANB’s possession prior to the
disclosure thereof by PBC or any of its Subsidiaries; (y) was then generally known to the public;
or (z) was disclosed to ANB by a third party not bound by an obligation of confidentiality, or
(if) disclosures made as required by Law.

. (d) No investigation by either of the parties or their respective representatives shall
affect the representations and warranties of the other set forth herein.

8.3  Efforts to Consummate. Subject to the terms and conditions of this Agreement,
each of PBC and ANB shall use its commercially reasonable best efforts to take, or cause to be
taken, all actions, and to do, or cause to be done, all things necessary, proper or advisable under
applicable Laws to consummate and make effective, as soon as practicable after the date of this
Agreement, the transactions provided for in this Agreement, including w1thout limitation
obtaining of all of the Consents.

8.4 PBC Stockholders’ Meeting. PBC shall call a meeting of its stockholders (the
"PBC Stockholders’ Meeting") to be held as soon as reasonably practicable after the date of this
Agreement for the purpose of voting upon this Agreement and such other related matters as it
deems appropriate. In connection with the PBC Stockholders’ Meeting (a) PBC shall prepare '
with the assistance of ANB a notice of meeting; (b) ANB shall furnish 2all information '
concerning it that PBC may reasonably request in comnection with conducting the PBC
Stockholders’ Meeting; (c) ANB shall prepare and firrnish to PBC for distribution to PBC’s
stockholders the Proxy Statement/Prospectus; (d) PBC shall furnish all information conceming
it that ANB may reasonably request in connection with preparing the Proxy
Statement/Prospectus; (¢) subject to the provisions of Section 8.8(b), the PBC Board shall
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recommend to its stockholders the approval of this Agreement; and (f) subject to the provisions
of Section 8.8(b), PBC shall use its commercially reasonable best efforts to obtain its
stockholders’ approval. The Parties will use their commercially reasonable best efforts to
prepare a preliminary draft of the Proxy Statement/Prospectus within 30 days of the date of this
Agreement, and will consult with one another on the form and content of the Proxy
Statement/Prospectus (including the presentation of draft copies of such proxy materials to the
other) prior to delivery to PBC’s stockholders. PBC will use its commerciaily reasonable best
efforts to deliver notice of meeting and, the Proxy Statement/Prospectus as soon as practicable
after receipt of all required regulatory approvals and the expiration of all applicable waiting
periods.

8.5 Certificates of Objections. As soon as practicable (but in no event more than
three business days) after the PBC Stockholders” Meeting, PBC shall deliver to ANB a
certificate of the Secretary of PBC containing the names of the stockholders of PBC that both
(2) gave written notice prior to the taking of the vote on this Agreement at the PBC
Stockholders’ Mesting that they dissent from the Merger, and (b) voted against approval of this
Agreement or abstained from voting with respect to the approval of this Agreement ("Certificate
of Objections™). The Certificate of Objections shall include the number of shares of PBC '
Common Stock held by each such stockholder and the mailing address of each such stockholder.

8.6  Press Releases. Prior to the Effective Time, ANB and PBC shall obtain the prior
consent of the other Party as to the form and substance of any press release or other public
disclosure materially related to this Agreement or any other transaction provided for herein;
provided, however, that nothing in this Section 8.6 shall be deemed to prohibit any Party from
making any disclosure which it deems necessary or advisable, with the advice of counsel, in .
order to satisfy such Party’s disclosure obligations imposed by Law.

8.7 Expenses. Except as otherwise provided herein, each Party shall bear and pay
their own costs and expenses incurred in connection with the transactions provided for herein,
including fees and expenses of financial or other consultants, investment bankers, accountants
and counsel. The costs and expenses of preparing, printing and mailing the Proxy
Statement/Prospectus shall be paid by ANB, and all filing and other fees paid to the SEC or any
other Regulatory Authority in connection with the Merger and the tramsactions contemplated
hereunder, shall be paid by ANB. Nothing contained berein shall imit either Party’s rights
under Article 10 to recover any damages arising out of a Party’s willful breach of any provision
of this Agreement.

8.8 Failure to Close.

(a) 'ANB expressly agrees to consummate the transactions provided for herein upon
the completion of all conditions to Closing and shall not take any action reasonably calculated
to prevent the Closing and shall not unreasonably delay any action reasonably required to be
taken by it to facilitate the Closing.
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(b PBC expressly agrees to consummate the transactions provided for herein upon
the completion of all conditions to Closing and shall not take any action reasonably calculated
to prevent the Closing and shall not unreasonably delay any action reasonably required to be
taken by it to facilitate the Closing. Notwithstanding any other provision of this Agreement, to
the extent required by the fiduciary obligations of the PBC Board, as determined in good faith
by a majority of the PBC Board based on the advice of PBC’s outside counsel, PBC may:

@ in response to an unsolicited request therefor, participate in discussions or
negotiations with, or furnish information with respect to PBC pursuant to a customary
confidentiality agreement (as determined by PBC’s outside counsel) to, any person
concerning an Acquisition Proposal involving PBC or any of its Subsidiaries; and

(iiy  approve or recommend (and, in connection therewith withdraw or modify
its approval or recommendation of this Agreement or the Merger) a superior Acquisition
Proposal involving PBC or any of its Subsidiaries or enter into an agreement with respect
to such superior Acquisition Proposal (for purposes of this Agreement, "superior
Acquisition Proposal,” when used with reference to PBC or any of its Subsidiaries,
means a bona fide Acquisition Proposal involving PBC or any of its Subsidiaries made
by a third party which a majority of the disinterested members of the PBC Board
determines in its good faith judgment (based on the advice of PBC’s independent
financial advisor) to be more favorable to PBC’s stockholders than the Merger, and for
which financing, to the extent required, is then committed).

PBC shall promptly advise ANB in writing of any Acquisition Proposal involving PBC or any
of its Subsidiaries or any inquiry with respect to or which could lead to any such Acquisition
Proposal and the identity of the Person making any such Acquisition Proposal or inquiry and will
keep ANB fully informed of the status and details of any such Acquisition Proposal or inquiry.

8.9  Fairness Opinion. The PBC Board shall engage a financial advisor (the "PBC
Financial Advisor") reasonably acceptable to ANB to act as advisor to the PBC Board during
the transaction and to opine separately as to the faimess from a financial point of view of the
Exchange Ratio. Such fairness opinion shall be reviewed by the PBC Board and shall contain
analysis for each of PBC and ANB based on a review of each of their historical performance,
current financial condition and market area analysis along with the PBC Financial Advisor’s
understanding of futare prospects in the banking industry. The PBC Financial Advisor shall
determine and set forth in its fairness opinion the range of fair market values of PBC and ANB
using standard valuation methods for banks. It is expected that said fairness opinion shall be
issued as soon as practicable before the signing of this Agreement. The PBC Board may, at its
option, elect to have the final fairness opinion updated immediately prior to the mailing of the
Proxy Statement/Prospectus and at the Effective Time.

8.10 Accounting and Tax Treatment. Each of the Parties undertakes and agrees to
use its best efforts to cause the Merger, and to Knowingly take no action which would cause the
Merger not to qualify for pooling-of-interests accounting treatment and treatment as a
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"reorganization” within the meaning of Section 368(a) of the Internal Revenue Code for federal
income tax purposes. '

8.11 Demand Registration.

(a) ANB Covenants. With respect to the ANB Common Stock to be issued to Freedle
in connection with the Merger, but only if Freedle complies with the terms and conditions of
Section 8.11(c) hereof ANB covenants and agrees:

6] upon written demand by Freedle on or prior to the date which is forty-five
(45) days prior to the expiration of the applicable volume limitations on resales by
Freedle of such securities under SEC Rule 145, to file with the SEC as soon as
practicable, but in any event not before the first published report of ANB including at
least thirty (30) days of combined operations of ANB and PBC which occurs after the
Merger, a Registration Statement on Form S-3, and all amendments thereto (as amended,
the "S-3 Registration Statement"), respecting the registration of shares of the ANB
Common Stock to be issued pursuant to this Agreement for the purpose of registering
said shares of ANB Common Stock with the SEC and to keep such Registration
Statement effective for a period expiring no earlier than the first anniversary of the
Effective Time;

(i) to use its best efforts to cause the S-3 Registration Statement to become
effective as soon as possible after ANB’s receipt of Freedle’s written demand in
accordance with Section 8.11(a)(i) above, and to prepare and file with the SEC, as
expeditiously as possible, any amendments and supplements to the S-3 Registration
Statement that may be necessary;

(iii) to furnish to Freedle, as expediticusly as possible, such documents as
Freedle may reasonably request in order to facilitate the public sale or other disposition
of the shares of ANB Common Stock owned by Freedle and so registered;

(iv)  to use its best efforts to register or qualify, as expeditiously as possible,
the shares of ANB Common Stock covered by the S-3 Registration Statement under the
securities or Blue Sky Laws of those states set forth on schedules to be furnished to ANB
by Freedle within fifteen (15) days after the effective date of the S-3 Registration
Statement listing those states in which it is reasonable that registration or qualification
will be required to enable Freedle, through registered broker-dealers, to consummate the
public sale or other disposition of such ANB Common Stock, and do any and all other
acts and things that may be necessary or desirable to enable Freedle, through registered
broker-dealers, to consummate the public sale or other disposition of the ANE Comimon
Stock owned by him; provided, however, that Freedle shall furnish in writing to ANB
such information re:gardmg Freedle and the distribution proposed by him as ANB may
request in writing and as shall be required in comnection with any registrations,
qualifications or compliance;
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) to pay all expenses incurred by ANB in complying with this Section
8.11(a), including without limitation registration fees, exchange listing fees, printing
expenses, fees and disbursements of counsel for ANB, state Blue Sky fees and expenses,
and the expense of any special audits incident to or required by any such registration, but
excluding underwriting discounts and selling commissions, if any;

(vi) in the event of any registration of shares of the ANB Common Stock
pursuant to this Section 8.11(a), to indemnify and hold harmless Freedle, any underwriter
of such shares of ANB Common Stock and each other person, if any, who controls such
underwriter within the meaning of the 1933 Act or the 1934 Act, against any losses,
claims, damages or labilities, joint or several, to which Freedle or such underwriter or
controiling person may become subject under the 1933 Act, the 1934 Act, state securities
Laws or otherwise, insofar as such losses, claims, damages or liabilities (or actions with
respect thereto) arise out of or are based upon any untrue statement of any material fact
contained in the S-3 Registration Statement, any preliminary prospectus or prospectus
contained in the S-3 Registration Statement, or any amendment or supplement to such S-3
Reglstratmn Statement, or arise out of or are based upon the omission or zalleged
omission to state a material fact required to be stated therein or necessary to make the
statements therein not misleading; and ANB will reimburse Freedle and each such
underwriter and controlling person for any legal or any other expenses reasonably
incurred by Freedle or such underwriter or controiling person in comnection with
investigating or defending any such loss, claim, damage or action; provided, however;
that ANB will not be liable in any such case to the extent that any such loss, claim,
damage or liability arises out of or is based upon any untrue statement or omission made
in such 8-3 Registration Statement, preliminary prospectus or prospectus, or any such
amendment or supplement, in reliance upon and in conformity with information furnished
to ANR, in writing, by or on behalf of Freedle or such underwriter or controlling person
specifically for use in the preparation thereof; and

(vii) to remove (A) any legend for pooling purposes which it has placed upon any
of the certificates representing ANB Common Stock issued in connection with the
transactions contemplated hereby at the end of thirty (30) days after the first published
report of ANB including at least thirty (30) days of combined operations of ANB and
PBC which occurs after the Merger, but in any event no longer than 135 days after the
Effective Time, and (B) any other legend which it has placed upon any of the certificates
representing ANB Common Stock issued to any Affiliate of PBC in connection with the
transactions contemplated hereby, at the end of twelve (12) months from the Effective
Time, unless such shares may be sold sooner under Rule 145(d)(2) or (3) or any
replacement or revision thereto.

®) Covenants of Freedle. With respect to the shares of ANB Common Stock that
may be registered pursuant to Section 8.11(a) and sold by Freedle, prior to any obligation on
behalf of ANB to comply with Section 8.11(a) hereof with respect to any such shares of ANB
Common Stock to be issued to Freedle, Freedle shall enter into an agreement with ANB
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whereby, among other things, he shall covenant and agree to indemnify and hold harmless ANB,
each of its directors and officers and each underwriter (if any) and each person, if any, who
controls ANB or any such underwriter within the meaning of the 1933 Act or the 1934 Act,
against any losses, claims, damages or liabilities, joint or several, to which ANB, such directors
and officers, underwriter or controlling person may become subject under the 1933 Act, the
1934 Act, state securities laws or otherwise, insofar as such losses, claims, damages or liabilities
{or actions in respect thereof) arise out of or are based upon any untrue statement or alleged
untrue statement of a material fact contained in any S-3 Registration Statement under which such
shares of ANB Common Stock were registered under the 1933 Act, any preliminary prospectus
or final prospectus contained in the S-3 Registration Statement, or any amendment or supplement
to the S-3 Registration Statement, or prospectus, or arise out of or are based upon any omission
or alleged omission to state a material fact required to be stated therein or necessary to make
the statements therein not misleading, if the. statement or omission was made in reliance upon
and in conformity with information furnished in writing to ANB by or on behalf of Freedle,
specificaily for use in conmection with the preparation of such S-3 Registration Statement,
prospectus, amendment or supplement; provided, however, that the obligation of Freedle
thereunder shall be limited to such losses, claims, damages or liabilities as arise out of or are
based upon information furnished in writing by or on behalf of or withheld by Freedle.

(c) onditions to Indemnification Under Sections 8.11(a) and 8.11(b). Each party
entitled to indemnification under Sections 8.11(a) or 8.11(b) (the "Indemmnified Party") shall give,
notice to the party required to provide indemnification (the "Indemnifying Party") promptly after
such Indemnified Party has actual Knowledge of any claim as to whick indemnity may be
sought, and shall permit the Indemnifying Party to assume the defense of any such claim or any
Litigation resulting therefrom; provided, that counsel for the Indemnifying Party, who shall
conduct the defense of such claim of Litigation, shall be approved by the Indemnified Party
(whose approval shall not be unreasonably withheld); and provided, further, that the failure of
any Indemnified Party to give notice as provided berein shall not relieve the Indemnifying Party
of its obligations under Section 8.11(a) or Section 8.11(b), as applicable, unless and to the extent
the failure to notify materially adversely affects the defense of such action. The Indemnified
Party may participate in such defense at such party’s expense; provided, however, that the
Indemnifying Party shall pay such expense if representation of such Indemnifying Party by the
counsel retained by the Indemnifying Party would be inappropriate due to actual or potential
differing interests between the Indemnified Party and any other party represented by such
counsel in such proceeding. No Indemnifying Party, in the defense of any such claim or -
Litigation shall, except with the consent of each Indemnifying Party, consent to entry of any
judgment or enter into any settlement which does not include as an unconditional term thereof
the giving by the claimant or plaintiff to such Indemnified Party or a release from all liability
in respect of such claim or Litigation.

ARTICLE 9
CONDITIONS PRECEDENT T BLIGATIONS TO CONS TE .
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9.1 Conditions to Obligations of Each Party. The respective obligations of each
Party to perform this Agreement and consummate the Merger and the other transactions provided
for herein are subject to the satisfaction of the following conditions, unless waived by both
Parties pursuant to Section 11.4 of this Agreement:

(a) Stockholder Approval. The stockholders of PBC shall bave approved this
Agreement by the requisite vote, and the consummation of the transactions provided for herein,
as and to the extent required by Law and by the provisions of any governing instruments, and
PBC shall have furnished to ANB certified copies of resolutions duly adopted by its stockholders
evidencing same.

(b) Regulatory Approvals. All Consents of, filings and registrations with, and
notifications to, all Regulatory Authorities required for consummation of the Merger shall have
been obtained or made and shall be in full force and effect and all waiting periods required by
Law shall have expired. No Consent obtained from any Regulatory Authority that is necessary
to consummate the transactions provided for herein shall be conditioned or restricted in a manner
(including without limitation requirements relating to the raising of additional capital or the
disposition of Assets) which in the reasonable judgment of the Board of Directors of either Party
would so materially adversely impact the economic or business benefits of the transactions
provided for in this Agreement as to render inadvisable the consummation of the Merger.

© Consents and Approvals. Each Party shall have obtained any and all Consents
required for consummation of the Merger (other than those referred to in Section 9.1(b) of this
Agreement) or for the preventing of any Default under any Contract or Permit of such Party
which, if not obtained or made, would have, individually or in the aggregate, a Material Adverse
Effect on such Party. No Consent so obtained which is necessary to consumunate the
transactions provided for herein shall be conditioned or restricted in a2 manner which in the
reasonable judgment of the Board of Directors of either Party would so materially adversely
impact the economic or business benefits of the transactions contemplated by this Agreement as
to render inadvisable the consummation of the Merger.

(d) Legal Proceedings. No court or Regulatory Authority of competent jurisdiction
shall have enacted, issued, promulgated, enforced or entered any Law or Order (whether
temporary, preliminary or permanent) or taken any other action that prohibits, restricts or make
illegal consummation of the transactions provided for in this Agreement. No action or
proceeding shall have been instituted by any Person, and the Parties shall not have Knowledge
of any threatened action or proceeding by any Person, which seeks to restrain the consummation
of the transactions provided for in this Agreement which, in the opinion of the ANB Board or
the PBC Board, renders it impossible or inadvisable to consummate the ‘transactions provided
for in this Agreement.

(e) Pooling Letter. ANR shall have received a letter, dated as of the Effective Time,
in form and substance reasonably acceptable to it, from Coopers & Lybrand, L.1L.P., to the
effect that the Merger will qualify for pooling-of-interests accounting treatment.
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6 ¥) Tax Matters. PBC and ANB shall have received a written opinion of counsel
from Maynard, Cooper & Gale, P.C., in form reasonably satisfactory to them (the "Tax
Opinion"), to the effect that (i) the Merger will constitute a reorganization within the meaning _
of Section 368(a) of the Internal Revenue Code, (i) the exchange in the Merger of PBC -
Common Stock for ANB Common Stock will not give rise to gain or loss to the stockholders
of PBC with respect to such exchange (except to the extent of any cash received), and (iii)
neither PBC nor ANB will recognize gain or loss as a consequence of the Merger (except for
income and deferred gain recognized pursuant to Treasury regulations issued under Section 1502
of the Internal Revenue Code). In rendering such Tax Opinion, counsel for ANB shall be
entitled to rely upon representations of officers of PBC and ANB reasonably satisfactory in form
and substance to such counsel.

(2 S-4 Registration Statement Effective. The S-4 Registration Statement shall have
become effective under the 1933 Act and no stop order suspending the effectiveness of the S-4
Registration Statement shall have been issued and no proceeding for that purpose shail have been
initiated or threatened by the SEC. '

(h) Noncompete and Nonsolicitation Agreement with Freedle and Tucker. ANB
and each of Freedle and Robert Tucker shall have executed and delivered a noncompete and
nonsolicitation agreement in the form attached hereto as Exhibit C.

9.2  Conditions to Obligations of ANB. The obligations of ANB fo perform this -
Agreement and consummate the Merger and the other transactions provided for herein are
subject to the satisfaction of the following conditions, unless waived by ANB pursuant to
Section 11.4(a) of this Agreement:

(a) Representations and Warranties, The representations and warranties of PBC
set forth or referred to in this Agreement shall be true and correct as of the date of this
Agreement and as of the Effective Time with the same effect as though all such representations
and warranties had been made on and as of the Effective Time (provided that representations and
warranties which are confined to a specified date shall speak only as of such date), except (@)
as expressly contemplated by this Agreement or (ii} for representations and warranties (other
than the representations and warranties set forth in Section 5.3 of this Agreement, which shail
be true in all material respects) the inaccuracies of which relate to matters that do not,
individually or in the aggregate, have a Material Adverse Effect on PBC.

(b) Performance of Agreements and Covenants. Each and all of the agreements
and covenants of PBC to be performed and complied with pursuant to this Agreement and the
other agreements provxded for herein prior to the Effective Tune shall have been duly performed
and complied with in all material respects.

(c) Certificates. PBC shall have delivered to ANB (i) a certificate, dated as of the
Effective Time and signed on its behalf by its chief executive officer and its chief financial
officer, to the effect that the conditions of its obligations set forth in Section 9.2(a) and 9.2(b)
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of this Agreement have been satisfied, and (ii) certified copies of resolutions duly adopted by
the PBC Board and the PRC stockholders evidencing the taking of all corporate action necessary
to authorize the execution, delivery and performance of this Agreement, and the consummation
of the transactions provided for herein, all in such reasonable detail as ANB and its counsel shall

request.

@ Opinion of Counsel. PBC shall have delivered to ANB an opinion of Fowler,
White, et. al., counsel to PBC, dated as of the Closing, in substantially the form of Exhibit A
hereto.

(e) Release of Claims. The Directors and Executive Officers of PBC shall have
given to PBC a release in the form of Exhibit D.

9.3  Conditions to Obligations of PBC. The obligations of PBC to perform this
Agreement and consummate the Merger and the other transactions provided for herein are
subject to the satisfaction of the following conditions, unless waived by PBC pursuant to
Section 11.4(b) of this Agreement:

(2) Representations and Warranties. The representations and warranties of ANB
set forth or referred to in this Agreement shall be true and correct as of the date of this
Agreement and as of the Effective Time with the same effect as though all such representations
and warranties had been made on and as of the Effective Time (provided that representations and
warranties which are confined to a specified date shall speak only as of such date), except (1)
as expressly contemplated by this Agreement or (ii) for representations and warranties (other
than the representations and warranties set forth in Section 6.3 of this Agreement, which shall
be true in all material respects) the inaccuracies of which relate to matters that do not have,
individually or in the aggregate, a Material Adverse Effect on ANB.

(b) Performance of Agreements and Covenants. Each and all of the agreements
and covenants of ANB to be performed and complied with pursuant to this Agreement and the
other agreements provided for herein prior to the Effective Time shall have been duly performed
and complied with in all material respects.

{© Certificates. AINNB shall have delivered to PBC (i) a certificate, dated as of the
Effective Time and signed on its behalf by its chief executive officer and its chief financial
officer, to the effect that the conditions of its obligations set forth in Section 9.3(a) and 9.3(b)
of this Agreement have been satisfied, and (i) certified copies of resolutions duly adopted by
the ANB Board evidencing the taking of all corporate action necessary to authorize the
execution, delivery and performance of this Agreement, and the consummation of the
transactions contemplated hereby, all in such reasonable detail as PBC and its counsel shall
request.
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(d) Opinion of Counsel. ANB shall have delivered to PBC an opinion of Maynard,
Cooper & Gale, P.C., counsel to ANB, dated as of the Effective Time, in substantially the form
of Exhibit B hereto.

(e) Fairness Opinion. PBC shall have received from the PBC Financial Advisor the
fairness opinion described in Section 8.9 stating that the Exchange Ratio provided for in this
Agreement and recommended by PBC to its stockholders is fair to PBC and its stockholders
from a financial point of view as of the time of mailing of the Proxy Statement/Prospectus and,
if requested by the PBC Board, such Financial Advisor shall have reconfirmed such opinion as
of the Effective Time. .

4y ANB Common Stock. The ANB Common Stock to be issued in the Merger shall
have been qualified as a NASDAQ "national market system security” pursuant to Section 7.7
hereof.

() Release of Claims The Directors and Executive Officers of PBC shall have
received from PBC a release in the form of Exhibit E. _ e

ARTICLE 10
TERMINATION

10.1 Termination. Notwithstanding any other provision of this Agreement, and
notwithstanding the approval of this Agreement by the stockholders of PBC, this Agreement may
be terminated and the Merger abandoned at any time prior to the Effective Time:

(a) by mutual written consent of the ANB Board and the PBC Board; or

(b) by the Board of Directors of either Party in the event of a breach by the other
Party of any representation or warranty contained in this Agreement which cannot be or has not
been cured within thirty (30) days after the giving of written notice to the breaching Party of
such breach and which breach would have, individually or in the aggregate, a Matenal Adverse
Effect on the breaching Party; or

(<) by the Board of Directors of either Party in the event of a material breach by the
other Party of any covenant, agreement or other obligation contained in this Agreement which
cannot be or has not been cured within thirty (30) days after the gwmg of written notice to the
breaching Party of such breach; or

(d) by the Board of Directors of either Party (provided that the terminating Party is
not then in material breach of any representation, warranty, covenant, agreement or other
obligation contained in this Agreement) if (i} any Consent of any Regulatory Authority required
for consumumation of the Merger and the other transactions provided for herein shall have been
denied by final nonappealable action of such authority or if any action taken by such Authority
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is not appealed within the time limit for appeal, or (ii) the stockholders of PBC fail to vote their
approval of this Agreement and the transactions provided for herein at its Stockholders’ Meeting
where the transactions are presented to such PBC stockholders for approval and voted upon; or

(e) by ANB, upon written notice to PBC, if there shall have occurred any Material
Adverse Effect to the business, operations or financial condition of PBC taken as a whole and
such Material Adverse Effect shall not have been remedied within 15 days after receipt by PBC ~
of notice in writing from ANB specifying the nature of such Material Adverse Effect and
requesting that it be remedied; or '

) by PBC, upon written notice to ANB, if there shall have occurred any Material
Adverse Effect to the business, operations, or financial condition of ANB taken as a whole and
such Material Adverse Effect shall not have been remedied within 15 days after receipt by ANB
of notice in wrifing from PBC specifying the nature of such Material Adverse Effect and
requesting that it be remedied; or

@ by the Board of Directors of either Party if the Merger shall not have been
consummated by December 31, 1998, if the failure to consummate the transactions conternplated
hereby on or before such date is not caused by any breach of this Agreement by the Party
electing to terminate pursuant to this Section 10.1(g); or

(h) by the Board of Directors of either Party if any of the conditions precedent to the
obhgatxons of such Party to consummate the Merger cannot be satisfied or fulfilled by the date
specified in Section 10.1(g) of this Agreement and such failure was not the fault of the
terminating party; or

61 by the ANB Board if the holders of in excess of seven percent (7.0%) of the
outstanding shares of PBC Common Stock properiv assert their dissenters’ rights of appraisal
pursuant to Section 607.1320 of the FBCA; or

t) by PBC, to the extent that a majority of the disinterested members of the PBC
Board shall have determined to enter into an agreement with respect to a superior Acquisition
Proposal as contemplated by Section 8.8(b); provided that, concurrently with such termination,
PBC shall pay to ANB a termination fee equal to $500,000; in such an event, ANB shall not be
entitled to receive any additional amounts (for damages, expenses, costs or otherwise) from -
. PBC, its officers, directors or sharcholders; or

(k) - by the PBC Board if the Average Quoted.Price is $23.00 or less.

10.2 Effect of Termination. In the event of the termination and abandonment of this
Agreement pursuant to Section 10.1 of this Agreement, this Agreement shall become void and
have no effect, except that (i) the provisions of this Section 10.2 and Asticle 11 and Sections
7.3(c) 8.2, 8.7 and 10.1() of this Agreement shall survive any such termination and
abandonment, and (ii) a termination pursuant to Sections 10.1(b), 10.1(c) or 10.1(h) of this
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Agreement shall not relieve the breaching Party from Liability for an uncured willful breach of
a representation, warranty, covenant, obligation or agreement giving rise to such termination.

10.3 Non-Survival of Representations and Covenants. = The respective
representations, warranties, obligations, covenants and agreements of the Parties shall not
survive the Effective Time, except for the provisions of this Section 10.3 and Articles 1-4,
Sections 7.3 (a), (b) and (d), 8.2 (b) and (c), 8.11 and Article 11 of this Agreement which shall
survive the Effective Time,

ARTICLE 11
MISCELLANEOUS o
11.1 Definitions. Except as otherwise provided herein, the capitalized terms set forth

below (in their singular and plural forms as applicable) shall have the following meanings:

" Acquisition Proposal" with respect to a Party shall mean any tender offer or
exchange offer or any proposal for a merger, acquisition of all of the stock or Assets of,
or other business combination involving such Party or ary of its Subsidiaries or the
acquisition of a substantial equity interest in, or a substantial portion of the assets of,
such Party or any of its Subsidiaries, including a plan of liquidation of a Paxty or any of
its Subsidiaries, other than the transaction provided for in this Agreement.

"1933 Act" shall mean the Securities Act of 1933, as amended.
"1934 Act" shall mean the Securities Exchange Act of 1934, as amended.

"Affiliate" of a Person shall mean: (i) any other Person directly, or indirectly
through one or more intermediaries, controlling, controlled by or under common control
with such Person; (ii) any officer, director, partner, employer, or direct or indirect
beneficial owner of any 10% or greater equity or voting interest of such Person; or (iii)
any other Person for which a Person described in clause (ii) acts in any such capacity.

"Apreement" shall mean this Agreement and Plan of Merger, including the
Exhibits and Schedules delivered pursuant hereto and incorporated herein by reference.
References to "the date of this Agreement,” “the date bereof" and words of similar
import shall refer to the date this Agreement was first executed, March 5, 1998.

"ANB" shall mean Alabama National BanCorporation, a Delaware corporation.

"ANB Allowance" shall have the meaning provided in Section 6.9 of this
Agreement.
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"ANB Banks" shall mean and include Alabama Exchange Bank; First Citizens
Bank, National Bank; First American Bank; Citizens & Peoples Bank, National
Association; Bank of Dadeville; First Gulf Bank; and National Bank of Commerce of
Birmingham.

"ANB Benefit Plan" shall mean all pension, retirement, profit-sharing, deferred
compensation, stock option, employee stock ownership, severance pay, vacation, bonus,
or other_ incentive plan, all other written employee programs, arrangemens, or
agreements, all medical, vision, dental, or other health plans, all life insurance plans, and
all other employee benefit plans or fringe benefit plans, including, without limitation,
"employee benefit plans” as that term is defined in Section 3(3) of ERISA, currently
adopted, maintained by, sponsored in whole or in part by, or contributed to by any ANB
Company or Affiliate thereof for the benefit of employees, retirees, dependents, spouses,
directors, independent contractors, or other beneficiaries.and uader which employees,
retirees, dependents, spouses, directors, independent contractors, or other beneficiaries
are eligible to participate.

"ANB Board" shall mean the Board of Diréctors of ANB.
"ANB Common Stock" shall mean the $1.00 par value common stock of ANB.
"ANB Companies" shall mean, collectively, ANB and all ANB Subsidiaries.

"ANB. ERISA Plan" shall mean any of the ANB Benefit Plans which is an
"employee pension benefit plan," as that term is defined in Section 3(2) of ERISA. .

"ANB Financial Statements" shall mean (i) the consolidated statements of
conditions (including related notes and schedules, if any) of ANB as of December 31,
1996, 1995 and 1994, and the related statements of income, changes in stockholders’
equity, and cash flows (including related notes and schedules, if any) for the years then
ended, as filed by ANB in SEC Documents, and (i) the consolidated statements of
condition of ANB (including related notes and schedules, if any) and related statements
of income, changes in stockholders’ equity and cash flows (including related notes and
schedules, if any) included in SEC Documents filed with respect to periods ended
subsequent to December 31, 1996. ' : -

"ANB Pension Plan" shall mean each ANB ERISA Plan which is also a "defined
benefit plan” {as defined in Section 414(j) of the Internal Revenue Code).

"ANB Regulatory Reports" shall mean (i) the Consolidated Financial Statements
for Bank Holding Companies, Form FRY 9C, for the years ended December 31, 1996 .~
and 1995, as filed by ANB with the FRB and (if) the Consolidated Financial Statements
for Bank Holding Companies, Formm FRY 9C, delivered by ANB to PBC with respect
to periods ended subsequent to December 31, 1996.
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"ANB Stock Plan" shall mean the existing stock option plans of ANB designated
as the "ANB 1994 Stock Option Plan”, the "ANB Long-Term Incentive Compensation
Plan" and the "ANB Performance Share Plan".

"ANB Subsidiaries" shall mean the Subsidiaries of ANB, which shall include the
ANB Subsidiaries described in Section 6.4 of this Agreement and any corporation, barnk,
savings association, or other organization acquired as a Subsidiary of ANB in the future
and owned by ANB at the Effective Time. : =

"Articles of Merger" shall mean the Articles of Merger to be signed by ANB and
PBC and filed with the Department of State of Florida relating to the Merger as
contemplated by Section 1.1 of this Agreement.

" Assets" of a Person shall mean all of the assets, properties, businesses and rights
of such Person of every kind, nature, character and description, whether real, personal
or mixed, tangible or intangible, accrued or contingent, or otherwise relating to or
utilized in such Person’s business, directly or indirectly, in whole or in part, whether or
not carried on the books and records of such Person, and whether or not owned in the
name of such Person or any Affiliate of such Person and wherever located.

"Average Quoted Price" shall mean the price derived by adding the averages of
the high and low sales price reported on NASDAQ on each of the twenty (20)
consecutive trading days ending on the fifth business day prior to the Effective Time, and
dividing such sum by twenty (20).

"BHC Act" shall mean the federal Bank Holding Company Act of 1956, as
amended.

"Certificate of Merger" shall mean the Certificate of Merger to be executed by
ANB and filed with the Secretary of State of Delaware relating to the Merger as
contemplated by Section 1.1 of this Agreement.

"Certificate of Objections™ shall have the meaning provided in Section 8.5 of
this Agreement.

"Closing" shall mean the closing of the transactions provided for herein, as
described in Section 1.2 of this Agreement.

_ "Consent" sball mean any consent, approval, authorization, clearance, exemption,
waiver or similar affirmation by any Person pursuant to any Contract, Law, Ozder or
Permit. |

"Contract” shall mean any written or oral agreement, arrangement, authorization,
commitment, contract, indenture, instrument, lease, obligation, plan, practice, restriction,

324718.10/59/05443-00

50




understanding or undertaking of any kind or character, or other document to which any
Person is a party or that is binding on any Person or its capital stock, Assets or business.

"Cutoff" shall have the meaning provided in Section 4.2 of this Agreement.

"Default™ shall mean (i) any breach or violation of or default under any Contract,
Order or Permit, (ii) any occurrence of any event that with the passage of time or the
giving of notice or both would constitute a breach or violation of or default under any
Contract, Order or Permit, or (ili) any occurrence of any event that with or without the -
passage of time or the giving of notice would give rise to a right to terminate or revoke,
change the current terms of, or renegotiate, or to accelerate, increase, or impose any
Liability under, any Contract, Order or Permit, where, in any such event, such Default
would have, individually or in the aggregate, a Material Adverse Effect on a Party.

"DGCL" shall mean the Delaware General Corporation Law.
"Designated Officer"

(2) with respect to PBC shall mean Freedle, Robert Tucker, Jack A. Shoffner
and D, Charles Anderson; and

(b) with respect to ANB shall mean John H. Holcomb, III, Richard Murray and
William E. Matthews.

"Designated Representative"

(a) with respect to PBC shall mean Freedle and/or Robert Tucker, and .

(b) with respect to ANB shall mean John H. Hoicomb, III and/or Wiliam E.
Matthews.

"Dissenter Provisions" shall have the meaning provided in Section 3.4 of this
Agreement.

"Effective Time" shall mean the date and time at which the Merger becomes
effective as provided in Section 1.3 of this Agreement. -

_ "Environmental Laws" shall mean all Laws which are administered, interpreted
or enforced by the United States Environmental Protection Agency and state and local
agencies with jurisdiction over pollution or protection of the environment.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as
amended. :
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"ERISA Affiliate” shall have the meaning provided in Section 5.14 of this
Agreement. '

"Exchange Agent" shall mean AmSouth Bank.

"Exchange Ratio" shall have the meaning given such term in Section 3.1 hereof.
"FBCA" shall mean the Florida Business Corporation Act.

"FDIC" shall mean the Federal Deposit Insurance Corporation.

"FRB" or "Federal Reserve Board" shall mean Board of Governors of the
Federal Reserve System.

"Fraction" shall have the meaning set forth in Section 3.1(d)(ii) of this
Agreement.

"Freedle" shall mean P. Douglas Freedle.
"Freedle Employees" shall have the meaning set forth in Section 7.3(d).

"GAAP" shall mean generally accepted accounting principles, consistently applied
during the periods involved.

"Hazardous Material" shall mean any pollutant, contaminant, or hazardous
substance within the meaning of the Comprehensive Environment Response,
Compensation, and Liability Act, 42 U.S.C. § 9601 ez seq., or any similar federal, state
or local Law.

"Tndemnified Party" shall have the meaning set forth in Section 8.11(c) of this
Agreement.

"Indemmifying Party" shall have the meaning set forth in Section 8.11(c) of this
Agreement.

"Tnternal Revenue Code" shall mean the Internal Revenue Code of 1986, as
amended, and the rules and regulations promulgated thereunder.

. "Knowledge" as used with respect to a Party shall mean (a) the actual knowledge
of the Designated Officers of such Party and (b) the Knowledge that a pradent individual
serving in a similar role to any of the Designated Officers could reasonably be expected
to know in the performance of his duties.

384718.10/59/05443-00

52




"Law" shall mean any code, law, ordinance, regulation, reporting or licensing
requirement, rule, or statute applicable to a Person or its Assets, Liabilities or business,
including without limitation those promulgated, interpreted or enforced by any of the
Regulatory Authorities. -

Y jability” shall mean any direct or indirect, primary or secondary, liability,
indebtedness, obligation, penalty, cost or expense (including without limitation costs of
investigation, collection and defense), claim, deficiency, guaranty or endorsement of or
by any Person (other than endorsements of notes, bills, checks and drafts presented for
collection or deposit in the ordinary course of business) of any type, whether accrued,
absolute or contingent, liquidated or untiquidated, matured or unmatured, or otherwise.

"Lien" shall mean any conditional sale agreement, default of title, easement,
encroachment, encumbrance, hypothecation, infringement, lien, mortgage, pledge,
reservation, restriction, security interest, title retention or other security arrangement, or
any adverse right or interest, charge or claim of any nature whatsoever of, on or with
respect to any property or property interest, other than (i) Liens for current property
Taxes not yet due and payable, (ii) for depository institution Subsidiaries of a Party,
pledges to secure deposits and other Liens incurred in the ordinary course of the banking
business, and (ii) Liens which would not bave, individually or in the aggregate, a
Material Adverse Effect on a Party.

"Litigation" shall mean any action, arbitration, cause of action, claim, complaint,
criminal prosecution, demand letter, governmental or other examination ox investigation,
hearing, inquiry, administrative or other proceeding or notice (written or oral) by any
Person alleging potential Liability or requesting information relating to or affecting a
Party, its business, its Assets (including without limitation Contracts related to it), or the
transactions provided for in this Agreement, but shall not include regular, periodic
examinations of depository institutions and their Affiliates by Regulatory Authorities. e

"Loan Property" shall mean any property owned by a Party in question or by
any of its Subsidiaries or in which such Party or Subsidiary holds a security interest, and,
where required by the context, includes the owner or operator of such property, but only
with respect to such property.

"Loans" shall have the meaning set forth in Section 5.9(a) of this Agreement.

"Material" for purposes of this Agreement shall be determined in light of the
facts and circumstances of the matter in question; provided that any specific monetary
amount stated in this Agreement shall determine materiality in that instance.

"Material Adverse Effect" on 2 Party shall mean an event, change or occurrence
that has a material adverse impact on (i) the financial position, results of operations or
business of such Party and its Subsidiaries, taken as a whole, or (i) the ability of such
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Party to perform its obligations under this Agreement or to consummate the Merger or
the other transactions provided for in this Agreement; provided that "material adverse
impact" shall not be deemed to include the impact of (x) changes in banking and similar
Laws of general applicability or interpretations thereof by courts of govemmental
authorities, (y) changes in generally accepted accounting principles or regulatory
accounting principles generally applicable to banks and their holding companies and
(z) the Merger on the operating performance of the Parties.

"Merger" shall mean the merger of PBC with and into ANB referred to in
Section 1.1 of this Agreement.

"WASD" shall mean the National Association of Securities Dealers, Inc.

"NASDAQ" shall mean the National Association of Securities Dealers Automated
Quotations System.

"OCC" shall mean the Office of the Comptroller of the Currency. o

"Order" shall mean any administrative decision or award, decrees, injunction,
judgment, order, quasi-judicial decision or award, ruling, or writ of any federal, state,
local or foreign or other court, arbitrator, mediator, tribunal, administrative agency or
Regulatory Authority.

"Participation Facility" shall mean any facility in which the Party in question or

any of its Subsidiaries participates in the management and, where required by the
context, includes the owner or operator or such property, but only with respect to such

property.

"Party" shall mean either PBC or ANB, and "Parties” shall mean both PBC and
ANB.

"PBC" shail mean Public Bank Corporation, a Florida corporation.

"PRBC Bank" shall have the meaning set forth in Section 5.4(za) of this
Agreement. - ' -

"PBC Benefit Plans" shall have the meaning set forth in Section 5.14(a) of this
Agreement. -

" "vpPBC Board" shall mean the Board of Directors of PBC.

*PBC Call Reports" shall mean (i) the Reports of Income and Condition of PBC
Bank for the years ended December 31, 1996 and 1995, as filed with the FDIC and the
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FRB and (ii) the Reports of Income and Condition of PBC Bank delivered by PBC to
ANRB with respect to periods ended subsequent to December 31, 1996. -

"PBC Certificate” shall have the meaning provided in Section 4.2 of this
Agreement.

"PRC Common Stock" shall mean the $.10 par value Class A voting common
stock of PBC.

"PBC Companies" shall mean, collectively, PBC and all PBC Subsidiaries.

"PBC Contracts” shall have the meaning set forth in Section 5.15 of this
Agreement.

"PBC Employees" shall have the meaning set forth in Section 7.3(a) of this
Agreement.

"PBC ERISA Plans" shall bave the meaning set forth in Section 5.14(2) of this
* Agreement.

"PBC Financial Advisor" shall have the meaning set forth in Section 8.9 of this
Agreement.

"PBC Financial Statements" shall mean (i) the consolidated balance sheets
(including related notes and schedules, if any) of PBC as of December 31, 1997, 1996
and 1995, and the related statements of income, changes in stockholders’ equity and cash
flows (including related notes and schedules, if any) for the years then ended, as
delivered by PBC to ANB, and (ii) the consolidated balance sheets of PBC (including
related notes and schedules, if any) and related statements of income, changes in
stockholders’ equity and cash flows (including related notes and schedules, if any)
delivered by PBC to ANB with respect to periods ended subsequent to December 31,
1997. - ] - : -

"PBC Pension Plan" shall have the meaning set forth in Section 5.14(a) of this
Agreement. - '

"PBC Stockholders’ Meeting" shall mean the meeting of the stockholders of
PBC to be held pursuant to Section 8.4 of this Agreement, including any adjournment:
or adjournments thereof. ' '
v s .
’ - wpBC Subsidiaries" shall mean the Subsidiaries of PBC, which shall include the
- PRC Subsidiaries described in Section 5.4 of this Agreement and any corporation, bank,
savings association or other organization acquired as a Subsidiary of PBC in the future
and owned by PBC at the Effective Time.
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"Permit" shall mean any federal, state, local and foreign governmental approval,
authorization, certificate, easement, filing, franchise, license, notice, permit oF right to
which any Person is a party or that is or may be binding upon or inure to the benefit of
any Person or its securities, Assets or business.

"Person” shall mean a natural person or any legal, commercial or governmental
entity, such as, but not limited to, a corporation, general partnership, joint venture, :
Jimited partnership, limited Hability company, trust, business association, group acting
in concert or any person acting in a representative capacity.

"BPMOC" shall mean Public Mortgage Corporation, a Florida corporation.

"Proxy Statement/Prospectus" shall have the meaning set forth in Section 5.18
of this Agreement. . '

"Registration Statement" shall mean the Registration Statement on Form S-4 or
For S-3, or other appropriate foxm, filed with the SEC by ANB under the 1933 Act in
connection with the transactions contemplated by this Agreement.

AT P g |

"Regulatory Authorities" shall mean, collectively, the Federal Trade 3
Commission, the United States Department of Justice, the FRB, the OCC, the FDIC, all o
state regulatory agencies having jurisdiction over the Parties and their respective
Subsidiaries, the NASD and the SEC. , ' : =

"Related Interests" shall have the meaning set forth in Section 5.15 of this
Agreement.

"S.3 Registration Statement” shail have the meaning set forth in Section
8.11(a)(i) of this Agreement.

"S-4 Registration Statement” shall have the meaning set forth in Section 5.13
of this Agreement.

v

®SEC" shall mean the Securities and Exchange Commission.

"SEC Documents” shall mean all reports and registration statements filed, or t
required to be filed, by a Party or any of its Subsidiaries with any Regulatory Authority :
pursuant to the Securities Laws.

cpr oo nSecurities Laws" shall mean .the 1933 "Act, the 1934 Act, the Investment [
Company Act of 1940 as ‘amended, the Investment Advisors Act of 1940, as amended, :
the Trust Indenture Act of 1939, as.amended, and the rules and regulations of any

Regulatory Authority promulgated thereunder.
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"State Regulator" shall have the meaning set forth in Section 5.9(c) of this
Agreement. .

"Subsidiaries” shall mean all those corporations, banks, associations or other
entities of which the entity in question owns or controls 50% or more of the outstanding
equity securities either directly or through an unbroken chain of entities as to each of
which 50% or more of the outstanding equity securities is owned directly or indirectly
by its parent; provided, however, there shall not be included any such entity acquired
through foreclosure or any such entity the equity securities of which are owned or
controlled in a fiduciary capacity.

"Surviving Corporation" shall mean ANB as the surviving corporation in the
Merger. '

"Takeover Laws" shall have the meaning set forth in Section 5.22 of this
Agreement.

"Tax Opinions” shall have the meaning set forth in Section 9.1(f) of this
Agresment.

"Taxes" shall mean any federal, state, county, local, foreign and other taxes,
assessments, charges, fares, and impositions, including interest and penalties thereon or
with respect thereto.

11.2 Entire Agreement. Except as otherwise expressly provided herein, this:
Agreement (including the documents and instruments referred to herein) constitutes the entire
agreement between the Parties with respect to the transactions provided for herein and
supersedes all prior arrangements or understandings with respect thereto, written or oral.
Nothing in this Agreement expressed or implied is intended to confer upon any Person, other
than the Parties or their respective successors, any right, remedies, obligations or liabilities
under or by reason of this Agreement.

11.3 Amendments. To the extent permitted by Law, this Agreement may bé amended
by a subsequent writing signed by each of the Parties upon the approval of the Boards of
Directors of each of the Parties; provided, however, that after approval of this Agreement by
the holders of PBC Common Stock, there shall be made no amendment that pursuant to the
FBCA or DGCL requires further approval by the PBC stockholders without the further approval
of the PBC stockholders. _ _ —

e o 11.4 Waivers.
(a) Prior to or at the Effective Time, ANB, acting through the ANBE Board, chief

executive officer or other authorized officer, shall have the right to waive any Default in the
performance of any term of this Agreement by PBC, to waive or extend the time for the
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compliance or fulfillment by PBC of any and all of its obligations under this Agreement, and
to waive any or all of the conditions precedent to the obligations of ANB under this Agreement,
except any condition which, if not satisfied, would result in the violation of any Law. No such
wajver shall be effective unless in writing signed by a duly authorized officer of ANB.

(b) Prior to or at the Effective Time, PBC, acting through the PBC Board, chief
executive officer or other authorized officer, shall have the right to waive any Default in the o -
performance of any term of this Agresment by ANB, to waive or extend the time for the S
compliance or fulfiliment by ANB of any and all of its obligations under this Agreement, and '
to waive any or all of the conditions precedent to the obligations of PBC under this Agreement,
except any condition which, if not satisfied, would result in the violation of any Law. No such
waiver shall be effective unless in writing signed by a duly authorized officer of PBC.
11.5 Assignment. Except as expressly provided for herein, neither this Agreement nor
any of the rights, interests or obligations hereunder shall be assigned by any Party hereto
(whether by operation of Law or otherwise) without the prior written consent of the other Party.
Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of
and be enforceable by the Parties and their respective successors and assigns.

11.6 Notices. All notices or other communications which are required or permitted
hereunder shall be in writing and sufficiént if delivered by hand, by facsimile transmission, by
registered or certified mail, postage pre-paid, or by courier or overnight carrier, to the persons
at the addresses set forth below (or at such other address as may be provided hereunder), and
shall be deemed to have been delivered as of the date so delivered:

PBC: : Public Bank Corporation o )
c/o Janus Financial Corporation ' T =
4224 Bay-to-Bay Blvd.
Tampa, Florida 33629-6608 _
Telecopy Number: (813) 831-9993 : - -

Attention: Mr. P. Douglas Freedle

Copy to Counsel: __ Fowler, White, et. al.
Suite 1700, 501 East Kennedy Blvd.
Tampa, Florida 33601 o o -
Telecopy Number: (813) 225-8313

Attention: David C. Shobe
L

.

Alabama National BanCorporation
1927 First Avenue North
Birmingham, Alabama 35203
Telecopy Number: (205) 583-3275
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Attention: John H. Holcomb, I,
Chief Executive Officer

Copy to Counsel: ' Maynard, Cooper & Gale, P.C.
1901 Sixth Avenue North
2400 AmSouth/Harbert Plaza
Birmingham, Alabama 35203
Telecopy Number: (205) 254-199% .

Attention: Mark L. Drew

11.7 Brokers and Finders. Each of the Parties represents and warrants that neither
it nor any of its officers, directors, employees or Affiliates has employed any broker or finder
or incurred any Liability for any financial advisory fees, investment bankers’ fees, brokerage
fees, commissions or finders’ fees in connection with this Agreement or the transactions
provided for herein. In the event of a claim by any broker or finder based upon his or its
representing or being retained by or allegedly representing or being retained by PBC or ANE,
each of PBC_and ANB, as the case may be, agrees (o ‘indemnify and hold the other Party
harmless of and from any Liability with respect to any such.claim. : '

11.8 Governing Law. This Agreement shall be govemed by and construed in
accordance with the Laws of the State of Florida, without regard to any applicable conflicts of
Laws, except to the extent federal law shall be applicable.

11.9 Counterparts. This Agreement may be executed in one or more counterparts,

each of which shall be deemed to be an original, but all of which together shall constitute one
and the same instrument.

11.10 Captions. The captions contained in this Agreement are for reference purposes
only and are not part of this Agreement. '

11.11 Enforcement of Agreement. The Parties hereto agree that irreparable damage
would occur in the event that any of the provisions of this Agreement was not performed in
accordance with its specific terms or was otherwise breached. It is accordingly agreed that the
Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and
to enforce specifically the terms and provisions hereof in any court of the United States or any
state having jurisdiction, this being in addition to any other remedy to which they are entitled
at law or in equity.

11.12  Severability. Any term or provision of this Agreement that is invalid or
unenforceable in any jurisdiction shall, as to that jurisdiction, be. ineffective to the extent of such
invalidity or unenforceability without rendering invalid or unenforceable the remaining terms and
provisions of this Agreement or affecting the validity or enforceability of any of the terms or
provisions of this Agreement in any other jurisdiction. If any provision of this Agreement is so
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broad as to be unenforceable, the provision shall be interpreted to be only so broad as is
enforceable. .

11.13 Singular/Plural; Gender. Where the context so requires or permits, the use of
singular form includes the plural, and the use of the plural form includes the singular, and the
use of any gender includes any and all genders.
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IN WITNESS WHEREOF, each of the Parties has caused this Agreement to be
executed on its behalf and its corporate seal to be hereunto affixed and attested by its
respectively authorized officers as of the day and year first above written. ‘

PUBLIC BANK CORPORATION

2§
3
0
E

Its: Segfetary / - . Douglaf Freedls
Its: Chief Bxecutive Officer

[CORPORATE SEAL]

ALABAMA NATIONAL BANCORPORATION

Attest:
By: %ﬁ%éwr/gﬁ (s o il _ - By: _ (?A A meéz‘f
Its: Secretary : “lotn H. Holcomb, I

Its: Chief Executive Officer

[{CORPCRATE SEAL]

!
ST, T

v

/04198 11:14am
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List of Exhibits

Exhibit A: Opinion of PBC Counsel

Exhibit B: Opinion of ANB Counsel

Exhibit C: ' Noncompete Agreement . :

Exhibit D: B " Release of PBC

Exhibit E: . Release of Directors and Executive Officers
i
i
3
i
2
3
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PBC:

Schedule 5.4
Schedule 5.5:
Schedule 5.7:

Schedule 5.9:

Schedule 5.10(2):
Schedule 5.10(b):

Schedule 5.10(c):

Schedule 5.12:

Schedule 5.13(b):

Schedule 5.14:
Schedule 5.15:
Schedule 5.16:
Schedule 5.20:
Schedule 7.2(f):

Schedule 7.2(n):

List of Schedules

Authorized Capital Stock (PBC).
Financial Statements and Call Reports (PBC).
Changes or Events (PBC).

Loans to Insiders (PBC).

"Real Property (PBC).

Leasehold Property (PBC).

Insurance Policies and Fidelity and Blanket Bonds (PBC).

Non-compliance with Laws (PBC).
Officers and Directors (PBC).
Employee Benefit Plans (PBC).

Material Contracts (PBC).

_ Legal Proceedings (PBC).

Offices (PBC). L e
Acquisition of Equity Interests. -

Unfunded Loan Commitments to Insiders (PBC).

R

»
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List of Schedules (continued)

ANB:

Schedule 6.3: Performance Compensation Plan and Deferred Compensation Plan
for Directors who are not Employees of ANB.

Schedule 6.5: = ANB Financial Statements and ANB Regulatory Reports.

Schedule 6.7: - Changes or Events (ANB).

Schedule 6.12:  Non-compliance with Laws (ANB).

Schedule 6.16: ' Legal Proceedings (ANB).
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Exhibit A

Letterhead of Fowler, White, Gillen, Boggs, Villareal and Banker, P.A. ___

BY HAND DELIVERY

Alabama National BanCorporation

1927 First Avenue North B

Birmingham, Alabama 35203 F— o . o 7 T
Attn: Chairman : -

Re: Merreer of Alabama National BanCorporation and Public Bank Comoration

Gentlemen:

‘We are counsel to Public Bank Corporation ("PBC"), a corporation organized and
existing under the laws of the State of Florida, and have represented PBC in connection with the
execution and delivery of the Agreement and Plan of Merger, dated as of March 5, 1998 (the
"Agreement"”), by and between Alabama National BanCorporation ("ANB") and PBC

This opinion is delivered pursuant to Section 9.2(d} of the Agreement. Capitalized terms
used in this opinion shall have the meaning set forth in the Agreement.

[Note: We will provide our standard format which references ABA Legal Opinion
Accord.)

Based upon and subject to the foregoing, we are of the opinion that:

1. PBC is a corporation duly organized, validly existing and in good standing under
the laws of the State of Florida with full corporate power and authority to carry on the business
in which it is engaged as described in the proxy statement used to solicit the approval by the
stockholders of PBC of the transactions provided for in the Agreement ("Proxy Statement”), and
to own the properties owned by it.

2. PBC .Bank is a state non-member bank of the Federal Reserve System, duly

orgamzed validly existing with active status under the laws of the State of Florida with full

vpn - COTPOTAte power and authority to carry on the business i in which it is engaged as described in the
‘ Proxy Statement and to own the properties owned by it.

3. The execution and delivery of the Agreement and compliance with its terms do
not and will not violate or contravene any provision of the Articles of Incorporation or Bylaws

384718.10/59/05443-00

A-1




Alabama National BanCorporation
» 1998

Page 2

of PBC or, to our knowledge but without any independent investigation, result in any conflict
with, breach of or default or acceleration under any mortgage, agreement, lease, indenture or
other instrument, order, judgment or decree to which any PBC Company is a party or by which
any PBC Company is bound,

4. In accordance with the Bylaws of PBC and pursuant to resolutions duly adopted
by its Board of Directors and stockholders, the Agreement has been duly adopted and approved
by the Board of Directors of PBC and by the stockholders of PBC at the Stockholders’ Meeting.

5. The ‘Agreement has been duly and validly executed and delivered by PBC and,
assuming valid authorization, execution and delivery by ANB, constitutes a valid and binding
agreement of PBC enforceable in accordance with its terms, except as enforceability may be
limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights
generally; provided, however, that we express no opinion as to the availability of the equitable
remedy of specific performance. [We will provide additional exceptions with our Standard
Form.] :

6. The authorized capital stock of PBC consists of (i) [ ]
shares of PBC Common Stock, of which 2.337,309 shares were issued and outstanding as of
[ ' 1, 1998, and (i) [ 1 shares of PBC Preferred
Stock, of which no shares were issued and outstanding as of [ 1,1998.
The shares of PBC Common Stock that are issued and outstanding were to our knowledge not
issued in violation of any statatory preemptive rights of shareholders, were duly issued and are
nonassessable under the Florida General Corporation Act. To our knowledge, without
independent investigation, there are no options, subscriptions, warrants, calls, rights or
commitments obligating PBC to issue any equity securities or acquire any of its equity securities.

This opinion is delivered solely for reliance by ANB. > L

Sincerely,

>
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Exhibit B

Lettterhead of Maynard, Cooper & Gale, P.C.

I 1, 1998

BY HAND DELIVERY

Public Bank Corporation

Attn: Chairman

Re: Merger of Alabama National BanCormporation and Public Bank Corporation

Gentlemen:

‘We are counsel to Alabama National BanCorporation ("ANB"), a corporation organized
and existing under the laws of the State of Delaware, and have represented ANB 1n connection
with the execution and delivery of the Agreement and Plan of Merger, dated as of March 5,
1998 (the "Agreement"), by and between Public Bank Corporation ("PBC”) and ANB.

This opinion is delivered pursuant to Section 9.3(d) of the Agreement. Capitalized terms
used in this opinion shall have the meaning set forth in the Agreement.

In rendering this opinion, we have examined the corporate books and records of ANB,
and made such other investigations as we have deemed necessary. We have relied upon
certificates of public officials and officers of ANB as to certain questions of fact.

Based upon and subject to the foregoing, we are of the opinion that:

L. ANR is a corporation duly organized, validly existing and in good standing under
the laws of the State of Delaware with full corporate power and authority to carry on the
business in which it is engaged as described in the proxy statement used to solicit the approval
by the stockholders of PBC of the transactions provided for the Agreement ("Proxy Statement"),
and to own the properties owned by it. .

2.  ‘The execution and delivery of the Agreement and compliance with its terms do

" not and will not violate or contravene any provision of the Certificate of Incorporation or Bylaws

of ANB, or, to the best of our knowledge but without any independent investigation, result in
any conflict with, breach of, or default or acceleration under any mortgage, agreement, lease,
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Public Bank Corporation
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indenture or other instrument, order, judgment or decree to which any ANB Company is a party
or by which any ANB Company is bound.

3. In aceordance with the Bylaws of ANB and pursuant to resolutions duly adopted
by its Board of Directors and stockholders, the Agreement has been duly adopted and approved
by the Board of Directors and stockholders of ANB.

4, The Agreement has been duly and validly executed and delivered by ANB and,
assuming valid authorization, execution and delivery by PBC, constitutes a valid and binding
agreement of ANB enforceable in accordance with its terms, except as enforceability may be
limited by bankruptcy, insolvency, reorganization, or similar laws affecting creditors’ rights
generally; provided, however, that we EXPIess NO opinion as to the availability of the equitable
remedy of specific performance.

5. The authorized capital stock of ANB consists of 10,000,000 shares of ANB
Common Stock, of which [ ] shares were issued and outstanding as of o
[ 1, 1998, and 100,000 shazes of preferred stock, $1.00 par value, none of which
is issued and outstanding. The shares of ANB Common Stock that are issued and outstanding
were not issued in violation of any statutory preemptive rights of shareholders, were duly issued
and are fully paid and nonassessable under the Delaware General Corporation Law. The shares
of ANB Common Stock to be issued to the stockholders of PBC as contemplated by the -
Agreement are duly aunthorized, and when properly issued and delivered following consummation
of the Merger will be validly issued, fully paid and nonassessable. To our knowledge, except
as set forth in Section 6.3(a) of the Agreement, there are no options, subscriptions, warrants,
calls, rights or commltments obligating ANB to issue any equity securities or acquire any of its
equity securities.

-

This opinion is delivered solely for reliance by PBC. .
Sincerely,

MAYNARD, COOPER & GALE, P.C. -

LY I By:

v
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Exhibit C
NONCOMPETE AND NONSOLICITATION AGREEMENT

THis NON-COMPETE AND NON-SOLICITATION AGREEMENT (this "Agreement") is effective
[ ], 1998 (the "Effective Date"), by and between PUBLIC BANK, a Florida

banking corporation ("Bank"); ALABAMA NATIONAL BANCORPORATION, a Delaware corporation
("ANB"); and [ _ ‘v]v_("Execqtivef').

'l
5,

Recitals

WHEREAS, since its inception, the Bank has been a wholly-owned subsidiary of Public
Bank Corporation ("PBC"}, a corporation organized and existing under the laws of the State of
[Florida};

, WHEREAS, Executive has been [the majority] [a] shareholder and [Chief Executive
Officer] [ o __Jof _PBC; o '

WHEREAS, pursuant to that certain Agreement and Plan of Merger dated as of
[ 1, 1998 between PBC and ANB (the "Merger Agreement”), the paxties have
agreed that PBC shall merge with and into ANB, and the Bank shall become a wholly-owned
subsidiary of ANB; and ' =

WHEREAS, as of the time that the transactions provided for in the Merger Agreement
are consummated, Executive’s affiliation with PBC and the Bank will terminate and, as 2
condition to the consummation of the transactions provided for in the Merger Agrecment, the
parties have agreed to enter into this Agreement. )

Agreement .

NOW THEREFORE, in consideration of the mutual recitals and covenants contained
herein, the parties hereby agree as follows:

1. Disclosure of Information.
o T (@) Executive acknowledges that any documents and information, whether
- o - N - ’ - - - + - -
written or not, that came into Executive’s possession or knowledge during Executive’s affiliation

(as a shareholder, officer, employee or otherwise) with PBC and/or Bank, including, without
limitation the financial and business conditions, goals and operations of customers of PBC and/or -
Bank or any of their respective affiliates or subsidiaries as the same may exist from time to time
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(collectively, "Confidential Information"), are valuable, special and unique assets of PBC's and
Bank’s business. Executive will not, after the Effective Date, (i) disclose any written
Confidential Information to any person, firm, corporation, association or other entity not
employed by or affiliated with ANB or Bank for any reason or purpose whatsoever, or (ii) use
any written Confidential Information for any reason (other than to further the business of ANB
and/or Bank). In the event of a breach or threatened breach by Executive of the provisions of
this Section 1, in addition to all other remedies available to ANB and Bank, ANB and Bank shall
be entitled to an injunction restraining Executive from disclosing any written Confidential
Information or from rendering any services to any person, firm, corporation, association or other
entity to whom any written Confidential Information has been disclosed or is threatened to be
disclosed. Executive further agrees that he will not divulge to any person, firm, corporation,
association or other entity not employed by or affiliated with ANE or Bank, any of PBC’s or
Bank’s business methods, sales, services or techniques, to the extent they constitute Confidential
Information, regardless of whether the same is written or not.

7 (b) If Executive breaches or violates the terms of his agreement not to
disclose, he will pay any damages proven by ANB and/or Bank, including reasonable attorney
fees, whether or not suit be instituted.

2. Competition. _

(a) For a period of two (2) years after the Effective Date, Exécutive will not,
individually or as an employee, agent, officer, director or shareholder of or otherwise through
any corporation or other business organization, directly or indirectly, (i) in Osceola County,
Florida, carry on or engage in the business of banking or any related business or (ii) without the
prior written consent of ANB, (A) induce or attempt to induce any employee or agent of ANB
or Bank (or any of their respective subsidiaries or affiliates) to leave his or her employment; (B)
employ, attempt to employ or solicit for employment, or assist any person to employ any
employee or agent of Bank; provided that Executive may employ any such person after such
person has been unemployed by the Bank for a period of twelve (12) months; or (C) solicit,
attempt to solicit, communicate with, call upon, canvass or interfere with the relationships of
Bank with any person that: (1) is a customer of Bank or PBC as of the Effective Date; (2) was
a customer of Bank or PBC at any time within 12 months prior to the Effective Date;or (3) is
a prospective customer of Bank or PBC who has been pursued as a prospective customer by or :
on behalf of Bank or PBC at any time within 12 months prior to the Effective Date.

b) Executive represents that his experience and capabilities are such that the
provisions of this Section 2 will not prevent him from earning a livelihood.

. T (@) If Executive violates any of the provisions of Section 2(z) above, the
period during which the covenants set forth therein shall apply shall be extended one (1) day for
each day in which a violation of such covenants occurs; if suit be brought to enforce such
covenants and one or more violations by Executive be established, then ANB and Bank shall be
entitled to an injunction restraining Executive from further violations for a period of two (2)
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years from the date of the final decree, less only such number of days that Executive shall have
not violated such covenants. The purpose of this provision is to prevent Executive from
profiting from his own wrong if he violates such covenants.

(d) If Executive breaches or violates the terms of the covenants set forth in
Section 2(a), he will pay all costs incurred by ANB or Bank in enforcing the terms of this
Agreement, including without limitation the securing of an injunction hereunder, including a =
reasonable attorney’s fee, whether or not suit be instituted.

(e) For purposes of Section 2(a), Executive shall be deemed to be engaged in
any activity engaged in by a person or an entity between Executive and whom or which no
deduction is allowable in respect to any loss from the sale or exchange of property pursuant to
Section 267 of the Internal Revenue Code of 1986 or whose stock in any corporation or interest
in any partnership would be deemed to be owned by Executive pursuant to Section 318 of the

Internal Revenue Code of 1986.

3. Defauli.
(a) If Executive breaches or violates any of the covenants, conditions, or terms
of this Agreement on his part to be performed, ANB and Bank shall, in addition to any other
remedies provided for in this Agreement oOr otherwise, have the right, without notice to
Executive, to obtain 2 writ of injunction against him restraining him from violating any such
covenant, condition, or term, such notice being hereby expressly waived by Executive.

(b) Additionally, in the event of any conduct by Executive violating any provision
of this Agreement, ANB and Bank shall be entitled, if either or them so elects, to institute and
prosecute proceedings in any court of competent jurisdiction, either at law or in equity, to obtain
damages for such conduct, to enforce specific performance of such provision or to obtain any
other relief or any combination of the foregoing that ANB or Bank may ‘elect to pursue. : -

4. Notice, For the purposes of this Agreement, notices and demands shall be
deemed given when mailed by United States mail, addressed in the case of Bank to Public Bank, )
| ], Attention: Chairman of the Board of Directors, with

a copy to ANB at Alabama National BanCorporation, 1927 First Avenue North, Birmingham,
Alabama 35203, Attention: Chief Executive Officer; or in the case of ANB to the address listed
above; or in the case of Executive to [ ], at [

]. '

I”

5.~ Miscellapeous. No provision of this Agreement may be modified, waived or

_discharged tnless such modification, waiver or discharge is agreed to in writing. The validity,

v interpretation, construction and performance of this Agreement shall be governed by the laws

of the State of Florida. This Agreement supersedes and cancels any prior agreement or
understanding entered into between Executive and Bank or Executive and PBC.
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6. Validity. The invalidity of any provision or provisions of this Agreement shall
not affect any other provision of this Agreement, which shall remain in full force and effect, nor
shall the invalidity of a portion of any provision of this Agreement affect the balance of such
provision.

7. Parties. This Agreement shall be binding upon and shall inure to the benefit of
any Successors Or assigns to Bank or ANB. Executive may not assign any of his rights or
delegate any of his duties or obligations upder this Agreement or any portion hereof.

3. No Employment Agreement. This Agreement does not provide Executive any

right of Employment by ANB or Bank.

[Signatures on following page.]

334718,10/55/05443-00
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IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by
Executive and by a duly authorized officer of gach of Bank and ANB as of the date first above

written.
Witnesses: - - . "EXECUTIVE"; )

"Bank":
Attest: PUBLIC BANK
By: . By P

Its: ' : T T Its: Chairman of the Board of Directors ~ _ i

[Corporate Seall

"TANB":
Attest: X " ALABAMA NATIONAL BANCORPORATION
By: . By: _

T s _ ~ Its: Chief Executive Officer )
[Corporate Seal] |
384718.10/59/05443-00
C-1




Exhibit D

RELEASE OF CLAIMS BY DIRECTORS AND OFFICERS OF ‘ L
PUBLIC BANK CORPORATION AND
PUBLIC BANK

THIS RELEASE OF CLAIMS ("Release") dated as of , 1998, is T
executed and delivered by the person executing below to PUBLIC BANK CORPORATION, a Florida :
corporation (the "Company"), and its wholly owned subsidiary, PUBLIC BANK, a Florida banking
corporation (the "Bank™).

WHEREAS, Alabama National! BanCorporation ("ANB") is to acquire the Company
pursuant to that certain Agreement and Plan of Merger dated as of March 5, 1998 (the
"Agreement") by and among the Company and ANB; and

WHEREAS, ANB has required as a condition to such acquisition that the undersigned
execute and deliver this Release to confirm the absence of any claims by the undersigned against
the Company or its subsidiaries, including the Bank ("Subsidiaries™);

NOW, THEREFORE, in consideration of the premises contained herein and ten dollars
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the undersigned hereby agrees as follows:

Section 1. Release. The undersigned hereby RELEASES and FOREVER
DISCHARGES the Company and its Subsidiaries from all manners of action, causes of action,
suits, debts, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts,
controversies, agreements, premises, variances, trespasses, damages, judgments, executions,
claims and demands whatsoever, whether in law or in equity, which the undersigned ever had,
now has, or hereafter can, shall or may have against the Company or its Subsidiaries, in respect
of any and all agreements and obligations incurred on or prior to the date hereof, or in respect
of any event occurring or circumstances existing on or prior to the date hereof; "provided,
however, that the Company and its Subsidiaries shall not be released from any of their respective
obligations or liabilities to the undersigned (i) in respect of accrued compensation for wages or
salary or fees earned or as otherwise permitted by any written agreement with the Company or
its Subsidiaries which is attached hereto as Exhibit A; (ii) in connection with any indebtedness
or contractual obligation or liability to the undersigned existing on the date hereof;, and (iii) as
to rights of indemnification pursuant to the Axticles of Incorporation or Association or Bylaws

_of the Company and its Subsidiaries or under the Agreement. )
Section 2. Successors. This Release shall be binding upon the undersigned and his or
her heirs, devisees, administrators, executors, personal representatives, successors and assigns

384718.10/59/05443-00
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and shall inure to the benefit of the Company and its Subsidiaries and their respective successors
and assigns. .

Section 3. Governing Law. This Release shall be governed by and construed in
accordance with the laws of the State of Florida, without giving effect to Florida principles of
conflicts of law.

Section 4. Counterparts. This Release may be executed in several counterparts, each

of which shall be deemed to be an original and all of which shall constitute one and the same
instrument.

Section 5. Modification. This Release may be modified only by a written instrument
executed by the undersigned and the Company and its Subsidiaries.

IN WITNESS WHEREQF, the undersigned has executed this Release effective as of the
date first above written.

STATE OF FLORIDA )

COUNTY OF )
This instrument was acknowledged before me on , 1998
by

Notary Public in and for the State of Florida

Notary’s Name Typed or Printed
My Comimnission Expires:

384718.10/59/05443-00




Exhibit E

RELEASE OF CLAIMS BY PUBLIC BANK CORPORATION
AND PUBLIC BANK

THIS RELEASE OF CLAIMS ("Release”) dated as of . ,1998,is
executed and delivered by PUBLIC BANK CORPORATION, a Florida corporation (the "Company ",
and PUBLIC BANK, a Florida state bank (the "Bank").

WHEREAS, the persons listed on Exhibit A attached hereto and made a part hereof
constitute the duly elected directors ("Directors”) of the Company and the Bank on the date
hereof:

WHEREAS, Alabama National BanCorporation, a Delaware corporation ("ANB"), is to
acquire the Company pursuant to that certain Agreement and Plan of Merger dated as of
March 5, 1998 by and between ANB and the Company ("Agreement"), whereby the Company
will be merged with and into ANB; and

WHEREAS, the Company has required as a condition to such acquisition that the
Directors be released of any claims by the Company or the Bank against the Directors;

NOW, THEREFORE, in consideration of the premises contained herein and ten deliars
and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Company and the Bank hereby agree as follows:

Section 1. Release. The Company and the Bank hereby RELEASE and FOREVER
DISCHARGE the Directors from all manner of action, causes of action, suits, debts, sums of
money, accounts, reckonings, bonds, bills, specialties, covenants, controversies, agreements,
premises, variances, trespasses, damages, judgments, executions, claims and demands
whatsoever, whether in law or in equity, which the Company or the Bank ever had, now have
or hereafter can, shall or may have against the Directors, in respect of any and all agreements
and obligations incurred on or prior to the date hereof, or in respect of any events occurring or
circumstances existing on or prior to the date hereof; provided, however, that no Director shall .
be rteleased from (i) any action arising from fraud in connection with the transactions
contemplated by the Agreement or otherwise, or (ii) his or her obligations or lLiabilities to the _
Company or the Bank in connection with any indebtedness or any contractual obligation or '
liability of such director to the Company or the Bank existing on the date hereof.

Section 2. Successors. This Release shall be binding upon the Company, and the Bank

and their respective snccessors and assigns and shall insure to the benefit of the Directors and
their respective heirs, devisees, administrators, executors, successors and assigns.

384718.10/59705443-00 ' e _ , c-
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Section 3. Governing Law. This Release shall be governed by and construed in
accordance with the laws of the State of Florida, without giving effect to Florida principles of
conflicts of law. '

Section 4. Counterparts. This Release may be executed in several counterparts, each
of which §hall be deemed to be an original and all of which shall constitute one and the same

instrument.

Section 5. Modification. This Release may be modified as to any Director only by a
written instrument executed by the undersigned and such Director.

IN WITNESS WHEREOF, the Company and the Bank have executed this Release
effective as of the date first above written.

PUBLIC BANK CORPORATION

By: -
Name: __ - ST
Title:
STATE OF FLORIDA )
COUNTY OF D _
This instrument was acknowledged before me on _ _ , 1998,
by , as the ) of Public Bank

Corporation, a Florida corporation.

Notary Public in and or the State of Florida _

w

Notary’s Name Typed or Printed
My Commission Expires:

PUBLIC BANK CoT =

By:
Name:
Title:

384718.10/59/05443-00 ’ - . —




STATE OF FLORIDA )
COUNTY OF ) - , .

This instrument was acknowledged before me on o , 1998 by
, as the of Public Bank, a

Florida state bank.

Notary Public in and or the State of Florida

Notary’s Name Typed or Printed
My Commission Expires:

384718.10/59/05443-00
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: Schedule 5.4 [PBC]

(Authorized Capital Stock (PBC)

COMMON _STOCK:

There are 500,000 shares of Public Bank of St. Cloud stock authorized with a par
value per share of $5.00. There are 231,550 shaxes issued and cutstanding to one

shareholder. - B,

There are 1,000,000 shares of Public Mortgage Corporatioh authorized with a par
value per share of $5.00. There are -0~ ghares issued and outstanding.

PREFERRED STOCK:

Nome authorized.

3847 1 £.06/59/05443-00
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Schedule 5.5 ' [FBC}

(Financial Statements and Call Reports)

Consolidated Filpancial Statementa PBC & Subsidiary for:-
December 31. 1995 . . : _
December 31, 1996
December 31, 1987

Consolidated Reports of Condition and Income...Total Assets of Less than $100 million for:

December 31, 1995
December 31, 1996
December 31, 1997

3478, 06/59/05443-00
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Schedule 5.7 [PBC]
(Changes or Events)

Entered into an Equipment Purchase Agreement with Kirchman Corpoyaticn dated )
February 19, 1998

FEATI5.06753/05443-00
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Schedule 5.9 » ] o {PBC]

(Loans-to Insiders)

FDIC Order to Cease and Desist dated August 23, 1992. o

L

IATLL.06/39/05443.00
#

8002 : , , . BLIHA ¥ATMOZ CICHBZILTS XV4 Th:eT TNL 86/20/80




Schedule 5.10(a) [PBC)

(Real Property)

St. Cloud Qffice:

Lots 1-24, inclusive, of Block 207, of.the Town eof St. Cloud Subdivision, according
to” the Official Plat as filed aad vecorded in the Office of the Clerk of the Circuit
Court of Osceola County, Florida, in Plat Book "8", pages 33 and 34. .

Parcel#R012630-000102070010 (lots 1-12)
ParcelflRO12630-000102070130 (lots 13-16)
Parcel#fRO12630-000102070170 (lots 17-24)

Kissimmee Dffice: ] . i .
The South 277 feet of Lot 29, FLORIDA LAND AND DEVELOPMENT CO'S. ADDITION TO -

KISSIMMEE CITY. Osceola County, Florida, according to the Plat therecf as
recorded In Plat Book "A'", Page 24, Public Recotrds of Osceola County, Florida.

ParcelffR212529~142000010295 ) : -

e

IBATIE.NE/59/03443-00
~
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Schedule 5.10(h) [PBC]

(Leasshold Property)

Nane.

LY

3144713.06/39/05443-00
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Schedule 5.10(¢)

{Insurance Policics and Fidclity and Blavket Bouds)

(PBCY

R R —

PUBLIC BANK i
[0, ]
i INSURANCE
ST CLOUD KISSINMEE DEoUCTIRLE SSUANCE PREMIUM
. EXPIRATION 168!
PROPEATY SCHEDULE . - - _
BUILBING £a13,000,00 130,000 £0 $1,000.00 APHL 27, 1087
APARN, 27, tD08
Indudes:. vautis, rght o Rories and sutorraled (nder mactine. AN 37, 008
oo fixturm, dudieg fencas permanenTy snachad;
Enridod Sligri (meiiuding feon) ad axteror ohiing Acures of (oles!
Yy el glasd.
PERSONAL PROFERTY $a18, 000,60 £00,000.00 $4,000,00 .
rctudet; ehecironic dele trovisiing mechineny s equlpriwct .
SptiE et iy catircPuvit drvicd Sharpinewly Sevioed SuBENos(IC duys}
COMMERCIAL GENERAL Uafinl'ty 31003, 000,00 * BET4L00
Finarcial instutons Comrmercs Getarl Liabllly Endorsment:
COMMERCIAL INLAND MARINE POLICY 324,006.00 $104,00
VALLABLE PAPERS AND RECORDS
COMMERCIAL CATASTROPHE LIABLITY $1.020,000,0¢ $10.000.00 £500.30
TIMEELEMENT-REBUILD 35,000,006 t5.000.00 -
ADDITIONAL LIABWITY 343,600 0C .
PINE ARTS $5.000,00 $5,000,6¢ T80 *
VALUABLE PAPERS = $5,000.00 - $1.000.00 * R
ADDITIGNAL LIABILITY 164.000.60 $20.000.00
MORTGAGE EARCR AND OMMISSIONS $1.000,000.00 $1.000,00 * $500,00
FORECLUSED PROPERTY Eosa. ok 50 21.00000 - - 0.0
£5.000.00 - .
TWORKERS COMPENEATION $50%,000.00 EAGK EVENT $ATTR
COMMERGIAL AUTO POLICY: $500,000,00 £50.00 " 897,50
INCLUOES COVERAGE FOR EMPLOYEES VEHIDL,ES LSED TO CONBUCT Sany BUBINESS. APRIL 27, 1087
REPOLSESSED VEHIELES DURING REPDSSEASION, DEMONSTAATION AND RESALE. mn:t g; 1994 e
APRIL 2%, 1998
REIDMAN IN5. AGENCY/STAR INSURANCE CO. - L _MAY 24, a7 $1,082m
BUANKEY LONOY SAY 24, 1087
OFFICERVDIRECTCRS LAY 24 Vo
124,502.00 20.00
- .

LUTIR.DE/SF/05843-00

~

800

dLIHM d87TA0d4 £TC8822CT8 XVd gyl 3Nk QB/ZO/QO




Schedule 5,12 [PBC}

(Non-compliance with Laws)

None.
-
bt s
TRA718.06/59/05443.00 R
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Scheduls 5.13(D) [POCY

(Officers and Direclors)

PB Officers/Titles: - ~ Go ;
Robert Tucker, Chairman/Consultant 1996-$75,375(Fees)
{Paid to: Tucker Management Corporation) 1997-387 750(Feas)

Jack Shoffner, President/CEQ 1996 - $62,000
' - 1997 - $67,000
1998 - $73,000

D. Charles Anderson, Sr. Vice President/Cashier/ Bank 1896 - $53,000
Security Officer/Bank Secrecy Officer 1997 - $85,000
1898 - $58,000

Nina A. Wiley, Vice President/Asst. Cashier/Asst. Bank 1996 - $38,400
Security Officer/Asst, Bank Secrecy Cfficer/Bank 1997 - $41,000
Compliance Officer - Operatioris 1998 - $43,500

Lori Yates, Vice President/CRA Officer/Bank Compliance 1996 - $37,500
Officer - Loans 1897 - $40,000

1888 - 342,500

Andrew P. Pisciotto, Sr., Vice President/Branch Manager 1996 - $34,500
1987 - $37,000

1898 - $38,000

Carley A. Perry, Asst. Vice President (Officer off. 1/15/38) 1998 - $27,000

Martha A. Boles, Asst. Vice Pres:dent§0ff'cer eff. 1/15/98) 1998 - $33,000

EB Directors: . . ggmgegsatlog, B
Rabert Tucker, Chaxrman $150.00 per meeling attanded -

[} 1]

P. Douglas Freedle, Vice-Chairmah
Charles L. Hadgins

vpr HE McClain - " !
Jack Shoffner o ¥ "
H. Clay Whaley, Jr. ' )
Henry C. Yates

JUTIR.0839/0I 44000
: »
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Schedule 5.13(b) - Page rwo [PBC]

(Officers and Directors)

PB ce itles: . , Compensation:
P. Douglas Freadle, Chairman/President/Asst, Secratary None

B. Robert Tucker, Vice-Chairman/Vice President/Asst. Secretary/ None
Asst. Treasurer '

Jack A. Shoffrer, Vice President/Secretary None

D. Charle;A_nderson, Treasurer I » . Naone I
PMGC Officers/Titles: S Compensation

P. Douglas Freedle, Chairman/\ice President/Asst. Secretary/ .  None

Asst. Treasurer

Robert Tucker, Vice-Chairman/Vice President/Secretary None
Jack Shoffner, President/Asst. Secretary None
D. Charles Anderson, Treasurer None

ts

334T1L.06/59/05443-00
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Schedule 5.14 {eBCY

(Bmployee Benefit Plans)

Group health and ‘dental insurance is provided through Prudential Healcthecare
Group — Plan #FLI5-G0088B277. -

Life and AD&D insurance is provided through Flroida Bankers Insurance Trust - ' e
Account# 00584

See other plans referred in the "Employee Banefits” section of the Employee
Policy

e

IATIR.06/59105443-00
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Schedule 5.15 {PBCJ

(Material Contracty)

Kirechman Corporation !

Southern Data Sysztems - BSI Forms Lending Library, BSI Forms Deposit Library,
BankPro Maintenance, Kirchman Interface Support.

Unwritten Board authorized Agreement between Public Bank 'and D.C. Anderson D/B/A
Total Maintenance & Cleaning Company

Board authorized and approved Agreement between Tucker Manageément Corporation
and Public Bank at the rate of $500.00 a day for consulting plus reimbursement
of travel and direct expenses incurred by Boh Tucker.

I34713,06/59/05443.00 -
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Schiedule 5.16 {PBCJ

(Legal Procecdings)

Letter from legal counsal -~ .
Brinson, Smith, Smith & Starr, P.A. dated February 11, 1998,

Mathews, Ralley & DeCubellis dated February 10, L998
Fowler, White, Gillen, Boggs, Villareal and BAnker, P.A. dated January 22, 1998
Smith, MacKinnon, Creeley, Bowdoin & Fdwards dated Januvary 22, 1998

g

IHT1E.06/59/05443.00
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Schedule 3A® 5.20 [PBC}

{Offices)
{1) Main Office:
2500-13th Street
Se. Cloud, FL 34769
{(2) Branch Office:. T
737 W. Qak Street
Kissimmee, FL 34741
w
bl
IR4T18.06/59/05443-00
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Schedute 7.2()

(Acquisition of Equity Interests)

None,

v

IMTID,06/5910544)-00
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Schodule 7.2(g) PaC}

(Unfynded Loan Counilments lo tnsiders)

DIRICTORS, XXZCUTING OFFICERE £ 10% SAARCHOLDERS
JANUARY 31, 1958

CURRENT BALANCE

AND UNUERD _C‘U‘RRZNT
McClain, Howard E/Lynn B. 0110518161 $10, 000.00 3 2,662.50 02/01/03 2nd Mortqage
Hhalpy, K. Clay, Jr, Unkniown $40, 000.00% $ 0.00 Not clazed

*Approved at the Board of Directors Mesting of February 19, 19388,

N l.werm

e
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(" | | Schedule 6.3 [ANB]

{ANB Performance Sharc Plan and Deferred Compensation Plan
for Dircctors who are not Employees of ANB)

Wlde

24422 0891544017

F
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- Schedule 6.5 [ANB]

(Financial Statements and Regulatory Reports)

.o

4L . OLIS9/5443-32
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Schedule 6.7 [ANB]

{Chanpes or Eveants)

Nons,

44T OL/5F/5443-72
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- Schedule 6.12. [ANB]

(Compliance with Laws)

None.

344422, 00/59/5443-32 —
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Schedule 6.16 [ANB]

(Legal Proceedings)

“f"'

BAATL00/39/3443-31
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Schedule 7.2(D

(Acquisition of Bquity Interests)

None.
b
L
IRLTIE. 0615910544300
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Schedula 7.20M) PBCY

{Unfunded Loan Conunilments lo Insidcrsj

——- = - -

OIRECTORM, EXECUTIVE OFFICERS £ 108 SHAREHOLDERA
SANUARY 31, 1998

CURRENT BALANCE

AND UNUBED  CURRENT
HoClain, Howard ©/Lynn B. 0l10518161 330, 009,00 8 2,662.50 p2/0L/03 and Hartgage

Whaley, H. Clay, Jr. Unknown $10f"Q007.00* - 0.00 Not «losed

*Approved at tha Board af Directora Meating of February 1%, 1956,

AT (6083970544300

kfp

FAI0)] _ . ALIHA ¥3TM04

CICEBZLCTE YV ¥F:¢T ANL §8/20/90




