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The following Articles of Merger is submitted to merge the following Florida Limiledthti,abil@ o
Company(ics) in accordance with s. 605.1023, Florida Statutcs. e

SE

FIRST: The cxact name, forn/entity type and jurisdiction for cach merging party are as

follows:

Name Jurisdiction Form/Entity Tvpe

TriState Capital Holdings, Inc. Pennsylvania Corporation
SECOND: The exact name, form/entity type and jurisdiction of the surviviag party are as 7
follows: L 2\~ U ; gg il
Name Jurisdiction Form/Entity Type

Macaroon Two 1.1.C Florida Limited Liability Company

THIRD: The merger was approved by cach domestic merging entity that is a limited liability
company in accordance with ss.605.1021-605.1026; by cach other merging entity in accordance
with the laws of its jurisdiction; and by each member of such limited liability company who as a
result of the merger will have interest holder liability under §.605.1023(1)(b).

FOURTH: Plcase check onc of the boxes that apply to surviving emtity: (if applicable)

= This entity exists before the merger and is a domestic filing cntity, the amendment, if any
to its public organic record are attached.

O This entity is created by the merger and is a domestic filing entity, the public organic
record is attached.

] This entitv is created by the merger and is a domestic limited liability imited partnership
or a domestic limited liability partnership, its statement of gualification is attached.

| This entity is a forcign entity that does not have a certificate of authority to transact
business in this state, The mailing address to which the department may send any process
served pursuant to s. 605.0117 und Chapter 48. Florida Statutes 1s:



FIFTH: This entity agrees to pay any members with appraisal rights the amount, to which
members are entitled under $5.605.1006 and 605.1061-605.1072, F.S.

SIXTH: If other than the date of filing, the delayed effective date of the merger, which cannot
be prior to nur more than 90 days after the date this document is filed by the Florida Department
of State:

Effective Date: June 1, 2022
Effective Time: 8:16 a.m., Eastern tine

SEVENTH: Signature(s) for Each Party:

Name of Entity/Organization Signature(s) Typed or Printed Name of
- Individual:

Brian S. Fetterolf

TriState Capital Holdings, Inc. __ Chief Exccutive Officer

Paul M. Shoukry
Macaroon Two LLC m A/ve‘lm:f Financial Officer




AGREEMENT AND PLAN OF MERGER

among

RAYMOND JAMES FINANCIAL, INC..

MACAROON ONE LLC,

MACAROQON TWO LLC

and

TRISTATE CAPITAL HOLDINGS, INC.

October 20, 2021

EXECUTED
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AGREEMENT AND PLLAN OF MERGER, dated Qctober 20, 2021 (this “Agreement ™},
among Raymond James Financial. Inc., a Florida corporation ("Purchaser™), Macaroon One LLC,
a Florida limited liability company and direct, wholly-owned Subsidiary of Purchaser
(“Mcrger Sub 1”). Macaroon Two LLC, a Florida limited liability company and direct, wholly-
ownced Subsidiary of Purchaser (*“Merger Sub 27 and together with Merger Sub 1, “Merger Subs™).
and TriState Capital Holdings, Inc.. a Pennsylvania corporation (the “Company”).

RECITALS

A, The Boards of Directors of Purchaser and the Company have unamimously
detecrmined that it is in the best interests of their respective companies and sharcholders Lo
consummate the strategic busincss combination transaction provided for in this Agreement, and
the sole member of cach of Merger Sub | and Merger Sub 2 has approved this Agreement and the
transactions contemplated hereby.

B. Upon the terms and subject to the conditions set forth in this Agreement, (1) Merger
Sub 1 will merge with and into the Company (the “First Merger™), so that the Company is the
surviving entity (in such capacity, the “Initial Surviving Entity”) in the First Mcrger, and (i1) as
promptly as practicable tollowing the consummation of the First Merger, the Initial Surviving
Entity will merge with and into Merger Sub 2 (the “Second Merger™ and together with the First
Merger. the “Mergers”). so that Merger Sub 2 is the surviving cntity (in such capacity, the
“Surviving Entitv™) in the Sccond Merger,

C. In furtherance thereof, the respective Boards of Directors of Purchaser and the
Company have unanimously approved. adopted and declarcd advisable the Merger and this
Agreement. approved the execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby, and, with respect to the Board of Directors
of the Company, has resolved ta submit this Agreement to its sharcholders for approval and to
recommend that its sharcholders approve this Agreement.

D. Concurrently with the execution and delivery of this Agreement, Purchaser, the
Company and the holder of all sharcs of Scrics C Puerpetual Non-Cumulative Conventible Non-
Voting Preferred Stock, no par value, of the Company (“Scrics C Preferred Stock™) und the holder
of those certain warrants to purchasc 922,438 shares of Company Common Stock (the “Warrants™)
have entered into an agreement (the “Support Agreement”} pursuant to which the Company and
such holder have agreed. among other things, to cause all shares of Series C Preferred Stock and
the Warrants 10 be treated as contemplated by this Agreement, including by way of amendment of
such Sertes C Preferred Stock or Warrants as necessary.

E. Concurrently with the execution and delivery of this Agreement, James F. Getz and
Brian S. Fetterolf have each entered into an agreement with Purchaser (the "Management Suppont
Agreement”) pursuant to which such persons have agreed, among other things and subject to the
terms and conditions set forth in the Management Support Agreement, to vote or cause to be voted
anv shares of the capital stock of the Company beneficially owned by them in favor of adopting
this Agreement.




F. For 1J.S. federal income tax purposcs, the partics to this Agreement intend that the
Mergers, taken together, shall be treated as a single integrated transaction and together shail
constitute a single “reorganization” within the meaning of Scction 368(a) of the Internal Revenue
Code of 1986, as amended (the “Code™), to which Purchaser and the Company are partics under
Scction 368(b} of the Code and any comparable provision of state or local law (the “[ntended Tax
Treatment™).

G. In order 1o implement the Intended Tax Treatment, this Agreement is intended to
be and is adopted as a “plan of reorganization™ for the purposes of Sections 354, 361 and 368 of
the Codce and Treasury Regulations Section 1,368-2(g) and 1.368-3(a).

H. In this Agreement, the parties desire to make certain representations, warranties and
agreements in conncction with the Mergers and also 1o prescribe certain conditions to the Mergers.

NOW, THEREFORE, the parties agree as follows:

ARTICLE |
THE MERGERS

1.1 The Mergers. Subject to the terms and conditions of this Agrcement, in
accordance with the Florida Revised Limited Liability Company Act (the "FLLCA”), the
Pennsvlvania Business Corporations Law of 1988 (the "PBCL”) and the Pennsylvania Entity
Transactions Law (the “"PETL"), at the First Effective Time, Merger Sub 1 shall merge with and
into the Company pursuant to this Agrcement. The Company shall be the Initial Surviving Entity,
and shall continue its corporate cxistence under the laws of the Commonwecalth of Pennsylvania,
Upon consummation of the First Merger, the separate corporate existence of Merger Sub 1 shall
terminate. Subjcct 1o the terms and conditions of this Agreement, in accordance with the FLLCA,
the PBCL and the PETL, immediately following the First Effective Time and as part of a single
integrated transaction, at the Second Effective Time, the Initial Surviving Entity shall merge with
and into Merger Sub 2 pursuant 1o this Agreement. Merger Sub 2 shall be the Surviving Entity.
and shall continue its corporatc cxistencc under the laws of the State of Florida. Upon
consummation of the Second Merger, the scparate corporate existence of the Inttial Surviving
Entity shall terminate.

1.2 Closing. Subjeet to the terms and conditions of this Agrecment, the closing
of the Mergers (the “Closing™) will take place remotely by clectronic exchange of documents at
10:00 a.m., Eastern 1ime. on a date which shall be no later than three (3) business days after the
satisfaction or waiver (subjccl to applicable law) of all of the conditions set forth in Article VI
hereof (other than thosc conditions that by their nature can only be satisfied at the Closing, but
subject to the satisfaction or waiver thereof), unless another date, time or place is agreed to in
writing by the Company and Purchaser. The date on which the Closing occurs is referred to as the

“Closing Date.”

1.3 Effective Times. On or (if agreed in writing by the Company and Purchascer)
prior to the Closing Date, Purchaser and the Company, respectively. shall cause to be filed articles
of merger with the Department of State of the State of Florida (the “Florida DOS™} in accordance
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with the FLLLCA and a statement of mcrger with the Department of State of the Commonwealth
of Pennsylvania (thc “Pennsylvania DOS"™) in accordance with the PBCL and thc PETL
{cotlectively, the “First Certificates of Merger™) with respect to the First Merger. The First Mcrger
shall become cifective at such time as specified in the First Certificates of Merger in accordance
with the relevant provisions of the FLL.CA, the PBCL and the PETL, or at such other time as shall
be provided by applicable law (such time hereinafter referred to as the “First Effcctive Time™).
Immediately following or (if agreed in writing by the Company and Purchaser) prior to the First
Effective Time, Purchaser and the Initial Surviving Entity, respectively, shall cause to be filed
articles of merger with the Florida DOS in accordance with the FLI.CA and a statement of merger
with the Pennsylvania DOS in accordance with the PBCL and the PETL (the “Sccond Certificates
of Merger” and together with First Certificates of Merger. the “Certificates of Merger™) with
respect to the Second Merger. The Second Merger shall become effective at such time as specified
in the Second Centificates of Merger in accordance with the relevant provisions of the FLLCA, the
PBCL and the PETIL., or at such other timc as shall be provided by applicable law (such time
hereinafter referred to as the “Second Effective Time™).

1.4 Effects of the Mergers. At and after the First Effective Time. the First
Merger shall have the effects set forth in the applicable provisions of the FLLCA, the PBCL, the
PETL and this Agrecment, and at and after the Second Effective Time, the Second Merger shall
have the effects set forth in the applicable provisions of the FLLCA, the PBCL. the PETL and this
Agrecment,

1.5 First Merger.

(a) At the First Effective Time, by virtue of the First Merger and without any
action on the part of Purchaser, Merger Sub 1, the Company or the holder of any sccurities of the
forcgoing, subject to Scction 2.2(¢), cach share of the common stock, no par value, of the Company
(the “Company Common Stock") issucd and outstanding immediately prior to the First Effective
Time, including cach unvested Company Restricted Share (defined below) held by a nen-employee
director of the Board of Directors of the Company (cach, a “Director Restricted Share™), cxcept
for shares of Company Common Stock owned by the Company or Purchaser (in each casc of shares
of Company Commnion Stock owned by the Company or Purchaser. other than shares of Company
Common Stock (i) held in brokerage accounts, trust accounts, managed accounts, mutual funds
and the like, or otherwise held in a fiduciary or agency capacity, that are beneficially owned by
third partics, or (i) held, directly or indirectly, by the Company or Purchaser in respect of debts
previously contracted), shall be converted into the right to reccive (A) $6.00 in cash (the “Cash
Consideration™) and (B) 0.25 shares (the “Exchange Ratio™ and such shares, the “Stock
Consideration™} of the common stock, par value $0.01 per share, of Purchascr (the “Purchaser
Common Stock™).

(b} All of the shares of Company Common Stock converted into the right to
receive the Cash Consideration and the Stock Consideration pursuant to this Article I shall no
longer be outstanding and shall automaticalty be cancelled and shall ccase to exist as of the First
Effective Time, and cach certificate (each, an "Qld Certificate”; it being understood that any
reference herein to “Qld Certificate™ shall be deemed to include reference 1o book-entry account
statements relating to the ownership of sharcs of Company Common Stock) previously
representing any such shares of Company Common Stock shall thercafter represent only the right
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to receive (i) a New Certificate (as defined below) representing the number of whole shares of
Purchaser Common Stock that such shares of Company Common Stock have been converted into
the right to receive, (i) cash in lieu of fractional shares which the shares of Company Common
Stock represented by such Old Certificate have been converted into the right to receive pursuant
to this Scction 1.3 and Section 2.2(c). without any interest thereon, (iii) the Cash Consideration
that such sharcs of Company Common Stock have been converted into the tight to receive, and
(iv) any dividends or distributions that the holder thercof has the right (o receive pursuant to
Scetion 2.2, in each case, without any interest thereon. If, on or after the date hereof and prior to
the First Effective Time, the outstanding sharcs of Company Common Stock or Purchaser
Comimon Stock shall have been increased, decreased, changed into or exchanged for a different
number or kind of shares or sccurities as a result of a reorganization, rccapitalization,
reclassification. stock dividend, stock split, reverse stock split or other similar structural change in
capitalization, or there shall be any cxtraordinary dividend or distribution, an approprnatc and
proportionate adjustment shall be made to the Exchange Ratio 1o give Purchaser and the holders
of Company Comman Stock the same economic effect as contemplated by this Agreement prior
to such event; provided, that nothing contained in this sentence shall be construed to permit the
Company or Purchaser to take any action with respect to its sccurities or otherwisc that is
prohibited by the tcrms of this Agreement.

(c) Notwithstanding anything in this Agreement to the contrary, at the First
Effective Time, all shares of Company Common Stock that arc owned by the Company or
Purchaser (in each case, other than shares of Company Commen Stock (i) held in brokcrage
accounts, trust accounts, managed accounts, mutual funds and the like, or otherwise held in a
fiduciary or agency capacity, that are beneficially owned by third partics, or (i} held, dircetly or
indircctly, by the Company or Purchaser in respect of debts previously contracted) shall be
cancelled and shall cease to cxist and no Purchaser Common Stock or other consideration shall be
dclivered in exchange therefor.

(d) At and after the First Effective Time. cach share of Purchaser Common
Stock issued and outstanding immediatcly prior to the First Effective Time shall remain an issued
and outstanding sharc of common stock of Purchaser and shall not be affected by the First Merger.

(e) At and after the First Effcctive Time, by virtuc of the First Merger and
without any action on the part of Purchascr, Mcrger Sub 1, the Company or the holder of any
sceuritics of the foregoing, cach limited liability company interest ot Merger Sub 1 (the “Merger
Sub 1 LLC Interests™), issued and outstanding immediatcly prior to the First Effective Time shall
be automatically converted into and become one validly issued, fully paid and nonasscssable share
of common stock, no par value, of the Initial Surviving Entity.

1.6 Sccond Merger. At the Second Effective Time, by virtue of the Second
Merger and without any action on the part of Purchaser, Merger Sub 2, the Initial Surviving Entity
or the holder of any securitics of the foregoing, (i) cach share of the common stock, no par valuc.
of the Initial Surviving Entity issucd and outstanding immediately prior to the Second Eftective
Time, shall be cancclled and retired and cease to exist, and (ii) each limited hability company
interest of Merger Sub 2 (the “Merger Sub 2 LLC Interests™), issucd and outstanding immediately
prior to the Sccond Effective Time, shall be unattected by the Second Merger and shall remain
outstanding as a limited liability company interest in the Surviving Entity. At and after the Second
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Effective Time, cach share of Purchaser Common Stock issued and outstanding immediately prior
to the Second Effective Time shall remain an issued and outstanding share of common stock of
Purchaser and shall not be affected by the Second Merger.

1.7 Company Preferred Stock; Warrant.

{(a) At the First Effective Time. by virtue of the First Merger and without any
action on the part of Purchascr. the Company or the holder of any sceurities of Purchaser or the
Company, each share of 6.75% Fixed-to-Floating Rate Serics A Non-Cumulative Perpetual
Preferred Stock. no par value, of the Company (“Company Series A Prefemred Stock™) issued and
outstanding immecdiately prior to the First Effective Time shall be converted into the right to
rcceive a share of a newly created scries of preferred stock of Purchaser, par value 30.10 per share
(*Purchaser Preferred _Stock™), having powers, preferences and special rights that arc not
materially less favorable than the Company Serics A Preferred Stock (all shares ot such newly
created series. collectively, the “Purchaser Series A Preferred Stock™) and, upon such conversion,
the Company Serics A Preferred Stock shall no longer be outstanding and shall automatically be
cancclled and shall ceasc 10 cxist as of the First Effective Time.

(b) At the First Effective Time, by virtue of the First Merger and without any
action on the part of Purchaser, the Company or the holder of any sccuritics of Purchaser or the
Company. cach share of 6.375% Fixed-to-Floating Rate Series B Non-Cumulative Perpetual
Preferred Stock. no par value, of the Company (*Companv Series B Preferred Stock ™) issued and
owtstanding immediately prior to the First Effective Time shall be converted into the right to
reccive a share of a newly created series of Purchascr Preferred Stock having powers, preferences
and special rights that arc not materialiy less favorable than the Company Scries B Preferred Stock
(all shares of such newly created series. collectively, the “Purchaser Series B Preterred Stock™ and.
together with the Purchaser Series A Preferred Stock, the “New Purchaser Preferred Stock™) and,
upon such conversion, the Company Serics B Preferred Stock shall no longer be outstanding and
shall automatically be cancelled and shall cease 10 exist as of the First Effective Time.

(c) At the First Effective Time, by virtue of the First Merger and without any
action on the part of Purchaser, the Company or the holder of any sccurities of Purchaser or the
Company, each share of Series C Preferred Stock issued and outstanding immediately prior to the
First Effective Time shall be converted into the right 1o receive $30.00 in cash multiplied by the
number of non-voting common stock, no par value, of the Company (“Non-Voting Common
Stock™) such share of Series C Preferred Stock is convertible into pursuant to the terms of the
certificate of designations with respect to the Scrics C Preferred Stock. as amended as
contentplated in the Support Agreement. Upon such conversion, the Company Scries C Preferred
Stock shall no longer be outstanding and shall automatically be cancelled and shall cease to cxist
as of the First Eftective Time,

() At the First Eftective Time and as contemplated by the Support Agreement,
the Warrants shall be automatically converted into the right to receive a cash payment equal to the
product ot (i) the number of shares of Company Common Stock subject to such Warrants,
multiplied by (ii) $30.00 minus the applicable exercise price per sharc of Company Common Stock
subject to such Warrants. Upon such conversion, the Warrants shall no longer be outstanding and
shall automatically be cancelled and shall ccase to exist as of the First Effcctive Time.
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1.8 Treatment of Company Equily Awards.

(a) At the First Effective Time, each outstanding option to purchase shares of
Company Common Stock (each, a “Company Option™), which have all vested prior to the date of
this Agrecment, shall, automatically and without any required action on the part of the holder
thereot, cease 1o represent an option to purchase shares of Company Common Stock and shall be
converted into right to receive a cash payment equal to the product (rounded down to the nearcst
whole number) of the number of shares of Company Common Stock subject to such Company
Option immediately prior to the First Effective Time and (i) (A) the amount of the Cash
Consideration, plus (B) the Exchange Ratio multiplied by the Average Purchaser Share Price (this
clause (i), the “Option Payout Amount™), minus (ii} the exercisc price per share of the Company
Common Stock subject to such Company Option. At the First Effective Time, cach Company
Option that has an cxcrcise price greater than or equal to the Option Payout Amount shall ceasc to
be outstanding, be cancelled and cease to exist and the holder of any such Company Option shall
not be entitled to payment of any consideration therefor. For purposes of this Agreement, the
“Average Purchaser Share Price” means the average of the per share volume weighted average
trading prices of Purchaser Common Stock on the NYSE (as reported in the Eastern Edition of The
Wall Sireet Journal, or if not reported thereby, another authoritative source) for ten (10) trading
days ending on the third (3°) business day prior to the Closing.

(b} At the First Effective Time, cach outstanding unvested restricted stock
award (a "Companv Restricted Share”), cxcept any Director Restricted Share, shall, automatucally
and without any required action on the part of the holder thercof, cease to represent a restricted
sharc of Company Common Stock and shall be converted into a number of restricted shares of (or.
if determined by Purchascr in consultation with the Company and in compliance with applicable
laws and the terms of the Company Benefits Plans pursuant 1o which Company Restricted Sharces
were issued, a number of restricted stock units denominated in shares of) Purchaser Common Stock
(cach, a “Purchaser Restricted Share™) equal to the Equity Award Conversion Amount (trounded
down to the nearest whole number). Except as specifically provided above. at and following the
Effective Time, cach such Purchascer Restricted Share shall continue to be governed by the same
terms and conditions as were applicable to the applicable Company Restricted Share immediately
prior to the Effective Time. For purposes of this Agreement, the term “Equity Award Cenversion
Amount” means (i) the Exchange Ratio plus (ii) the quotient ot (A) the Cash Consideration divided
by (B) the Average Purchaser Share Price.

{c} Ator prior to the First Effective Time, the Company, the Board of Directors
of the Company and thc Company Compensation Committec, as applicable, shall adopt any
resolutions and take any actions that arc necessary or appropriate to cffectuate the provisions of
this Section 1.8,

(d)  Purchaser shall take all corporate actions that are necessary for the treatment
of Company Options and Company Restricted Shares (together, the “Company Equity Awards™)
pursuant to Sections 1.8(a) and 1.8(a), including the reservation. issuance and listing of Purchaser
Commion Stock as necessary 1o cffect the transactions contemplated by this Section 1.8,

1.9 Governing Documents; Directors and Otficers.




(a) First Merger. At the First Effective Time, the articles of incorporation of the
Company, as in cffect immediately prior to the First Effective Time, shall be the articles of
incorporation of the Initial Surviving Entity until thereafter amended in accordance with applicable
law. At the First Effective Time, the bylaws of the Company:. as in cffect immediately prior to the
First Effective Time, shall be the bylaws of the [nitial Surviving Entity until thereafier amended
in accordance with applicable law. The directors and officers of the Company as of immecdiately
prior 1o the First Effective Time shall be the initial directors and officers of the Initial Surviving
Entity and shall hold office until their respective successors are duly clected or appointed and
qualitied, or their carlier death, resignation or removal.

(b) Second Merger. At the Second Effective Thne, the articles of organization
of Merger Sub 2, as in effect immediately prior to the Second Effective Time, shall be the articles
of organization of the Surviving Entity untit thereafter amended in accordance with applicable law,
except that references to the name of Merger Sub 2 shall be replaced by “Tristatc Capital Holdings
LLC”. At the Sccond Effective Time, the operating agreement of Merger Sub 2, as in cffect
immediately prior to the Second Effective Time, shall be the operating agreement of the Surviving
Entity until thereaficr amended in accordance with applicable law, except that references to the
name of Merger Sub 2 shall be replaced by “Tristate Capital Holdings LLC™. The parties shall
take all actions necessary so that from and afier the Second Effective Time, the managers and
officers, as applicable, of Merger Sub 2 immediately prior to the Second Effective Time shall
become and constitute the only managers and officers, as applicable, of the Surviving Entity, cach
to hold office until their respective successors are duly elected or appointed and qualificd, or their
carlier death, resignation or removal.

1.10  Tax Treatment. It is intended that the Mergers, taken together, shall qualify
for the Intended Tax Treatment and this Agreement is intended to be and is adopted as a “plan of
reorganization™ for the purposes of Sections 354, 361 and 368 of the Code and Treasury
Regulations Section 1.368-2(g) and 1.368-3(a).

ARTICLE H
EXCHANGE OF SHARES

2.1 Purchaser to Make Consideration Available. At or prior to the First
Effective Time, Purchaser shall deposit, or shall cause to be deposited, with an exchange agent
designated by Purchaser and reasonably acceptable to the Company (the “Exchange Agent™), for
cxchange in accordance with this Article 11 for the benefit of the holders of Old Centificates (which
for purposes of this Article 11 shall be decmed to include certificates or book-cntry account
statcments representing shares of Company Preferred Stock), (i) certificates or, at Purchaser’s
option, evidence in book-entry form, representing shares of Purchaser Common Stock or New
Purchaser Preferred Stock to be issued pursuant 1o Section 1.5 and Section 1.7 (collectively,
referred to herein as “New Certificates™) and (ii) cash in an amount sufficient to pay (a) the
aggregatc Cash Consideration and (b) cash in liew of any fractional shares to be paid pursuant to
Scction 2.2(e) (such cash and New Certificates, together with any dividends or distributions with
respect to the Stock Consideration payable in accordance with Section 2.3(b}, being hercinafter
referred to as the “Exchange Fund™).




2.2 Exchangc of Shares.

{a) As promptly as practicable after the First Effective Time, but in no cvent
later than five (3) business days thereafter, Purchascr shall cause the Exchange Agent to mail to
each holder of record of one or more Old Certificates representing sharcs of Company Common
Stock or Company Preferred Stock immediately prior to the First Effective Time that have been
converted at the First Effective Time into the right to receive Purchaser Common Stock or New
Purchaser Preferred Stock pursuant to Articie 1, a letter of transmittal (which shall specify that
delivery shall be cffected, and risk of loss and title to the Old Certificates shall pass, only upon
proper delivery of the O1d Certificates to the Exchange Agent) and instructions for use in eftecting
the surrender of the Old Certificates in exchange for New Certificates representing the number of
whole shares of Purchaser Common Stock, the Cash Consideration and any cash in lieu of
fractional sharcs or shares of New Purchaser Preferred Stock, as applicable, which the shares of
Company Common Stock or Company Preferred Stock represented by such Old Centificate or Old
Certificates shall have been converted into the right to receive pursuant to this Agreement as well
as any dividends or distributions to be paid pursuant to Section 2.2(b). Upon proper surrender of
an Old Certificate or Old Certificates for exchange and canccllation to the Exchange Agent,
together with such properly completed letter of transmittal, duly executed, the holder of such Old
Certificate or Old Certificates shall be entitled to reecive in exchange therefor, as applicable, (i) a
New Centificate representing that number of whole shares of Purchaser Common Stock to which
such holder of Company Common Stock shall have become entitled pursuant to the provisions of
Article [, (i) a check representing the amount of (x) the Cash Consideration which such holder has
the right to receive in respect of the Old Certificate or Old Certificates surrendercd pursuant to the
provisions of this Article 11, (y) any cash in ticu of fractional shares which such holder has the right
to reccive in respect of the Old Cenificate or Old Cenificates surrendered pursuant o the
provisions of this Article I1, and (z) any dividends or distributions which the holder thereof has the
right to reccive pursuant to Segtion 2.2(b) or (iii} New Certiticate(s) representing the number of
shares of New Purchaser Preferred Stock to which such holder of Company Preferred Stock shail
have become eatitled pursuant to the provisions of Article I, and the Old Certificatc or Old
Certificates so surrendered shall forthwith be cancelied. No interest will be paid or accrued on any
cash in licu of fractional shares or dividends or distributions payable to holders of Old Certificates.
Until surrendered as contemplated by this Section 2.2, each Old Certificate shall be deemed at any
time after the First Eftfective Time to represent only the right to receive, upon surrender. the number
of wholc shares of Purchaser Common Stock or shares of New Purchaser Preferred Stock which
the shares of Company Common Stock or Company Preferred Stock, as applicable, represented
by such Old Certificatc have been converted into the right to reccive, the applicable Cash
Consideration and any cash in licu of fractional shares or in respect of dividends or distributions
as contcmplated by this Section 2.2,

(b) No dividends or other distnbutions declared with respect to Purchaser
Common Stock or New Purchaser Preferred Stock shall be paid to the holder of any unsurrendered
0ld Centificate until the holder thereof shall surrender such Old Certificate in accordance with this
Article 1, After the surrender of an Old Certificate in accordance with this Article I, the record
holder thereof shall be entitled to receive any such dividends or other distributions, without any
interest thereon, which theretofore had become payable with respect to the whele shares of
Purchaser Common Stock or shares of New Purchaser Preferred Stock that the shares of Company
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Common Stock or Company Preferred Stock. as applicabic, represented by such Old Certificate
have been converted into the right to receive.

(c) If any New Certificate representing shares of Purchaser Common Stock or
New Purchaser Preferred Stock is to be issued in a name other than that in which the Old Certificate
or Old Certificates surrendered in exchange therefor is or arc registered, it shall be a condition of
the issuance thereof that the Old Certificate or Old Certificates so surrendered shall be properly
endorsed (or accompanied by an appropriaie instrument of transfer) and otherwisc in proper form
for transfer, and that the person requesting such exchange shall pay to the Exchange Agent in
advancc any transfer or other similar Taxes required by reason of the issuance of a New Certificate
representing shares of Purchaser Common Stock or New Purchaser Preferred Stock in any name
other than that of the registered holder of the Old Certificate or Old Certificates surrendered, or
required for any other reason, or shall establish to the satisfaction of the Exchange Agent that such
Tax has been paid or is not payable.

(d} After the First Effective Time, there shall be no transfers on the stock
transfer books of the Company of the shares of Company Common Stock or Company Preferred
Stock that were issued and outstanding immediately prior to the First Effective Time. I, after the
First Eftective Time, Old Certificates representing such shares are presented for transfer to the
Exchange Agent, they shall be cancelled and exchanged for New Certificates representing shares
of Purchaser Common Stock or New Purchaser Preferred Stock, the Cash Consideration and cash
in licu of fractional shares and dividends or distributions as contemplated by this Scction 2.2, as
applicable.

(¢) Notwithstanding anything 1o the contrary contained in this Agreement, no
New Certificates or scrip representing fractional shares of Purchaser Common Stock shall be
issucd upon the surrender for exchange of Old Centificates, no dividend or distribution with respect
to Purchaser Common Stock shall be payable on or with respect to any fractional share, and such
fractional share interests shall not entitle the owner thereof 10 vole or to any other rights of a
sharcholder of Purchaser. In licu of the issuance of any such fractional share, Purchascr shall pay
to cach former holder of Company Common Stock who otherwise would be entitled to reccive
such fractional share an amount in cash (rounded to the nearest cent) determined by multiplying
(i) the average of the closing-sale prices of Purchaser Common Stock on the New York Stock
Exchange (the "NYSE") as reported by The Wall Street Journal for the consecutive period of five
(5) full trading days ending on the day preceding the Closing Date by (ii) the fraction of a share
(after taking into account all shares of Company Commeon Stock held by such hoider immediately
prior to the First Effective Time and rounded to the nearest onc-thousandth when expressed in
decimal form) of Purchaser Common Stock which such holder would otherwise be entitled to
receive pursuant to Section 1.5, The parties acknowledge that payment of such cash consideration
in licu of issuing fractional shares is not separatcly bargained-for consideration, but merely
represents a mechanical rounding off for purposes of avoiding the cxpense and inconvenience that
would otherwise be caused by the issuance of fractional shares.

(1 Any portion of the Exchange Fund that remains unclaimed by the
sharcholders of the Company for twelve (12) months after the First Effective Time shall be paid
to the Surviving Entity. Any former holders of Company Common Stock or Company Preferred
Stock who have not therctofore complied with this Article 11 shall thereafter look only to the
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Surviving Entity for pavment of the shares of Purchaser Common Stock. the Cash Consideration
and cash in lieu of any fractional shares and any unpaid dividends and distributions on the
Purchaser Common Stock deliverable in respect of each former share of Company Common Stock
such holder holds as determined pursuant to this Agreement, or the sharcs of New Purchaser
Preferred Stock and any unpaid dividends and distributions on the New Purchaser Preferred Stock
deliverable in respect of each former share of Company Preferred Stock such holder holds as
determined pursuant to this Agrecement, in cuch case, without any interest thercon.
Notwithstanding the forcgoing, none of Purchaser, Mcrger Subs, the Company, the Surviving
Entity, the Exchange Agent or any other person shall be lable to any former holder of shares of
Company Common Stock or Company Preferred Stock for any amount delivered in good faith to
a public official pursuant 1o applicable abandoned property, escheat or similar laws. Any amounts
remaining unclaimed by former holders of shares of Company Common Stock or shares of
Company Preferred Stock immediately prior to the time at which such amounts would otherwise
escheat to, or become property of, any Governmental Entity shall, to the extent permitied by
applicable law, become the property of the Surviving Entity. free and clear of any claims or interest
of any such holders or their successors, assigns or personal representatives previously entitied
thereto.

(g) Purchaser shall be entitled to deduct and withhold, or cause the Surviving
Entity or the Exchange Agent to deduct and withhold, from any Cash Consideration, cash in lieu
of fractional shares of Purchaser Common Stock, cash dividends or distributions payable pursuant
to this Section 2.2 or any other amounts otherwise payable pursuant to this Agreement to any
hotder of Company Common Stock, Company Preferred Stock or Company Equity Awards, such
amounts as it is required to deduct and withhold with respect to the making of such payment under
the Code or any provision of state, local or forcign Tax law. To the cxtent that amounts are so
withheld by Purchaser, the Surviving Entity or the Exchange Agent, as the case may be, and paid
over to the appropriate Governmental Entity. the withheld amounts shall be treated for all purposes
of this Agreement as having been paid to the holder of Company Common Stock, Company
Preferred Stock or Company Equity Awards in respect of which the deduction and withholding
was made by Purchaser or the Exchange Agent, as the case may be.

(h) In the event any Old Certificate shall have been lost, stelen or destroyed,
upon the making of an affidavit of that fact by the person claiming such Old Certificate to be lost,
stolen or destroyed and, if required by Purchaser or the Exchange Agent. the posting by such
person of a bond in such amount as Purchaser or the Exchange Agent may determine is reasonably
necessary as indemnity against any claim that may be made against it with respect to such Old
Cenificate, the Exchange Agent will issuc in cxchange for such lost, stolen or destroyed Old
Certificate the shares of Purchaser Common Stock. the Cash Consideration and any cash in licu of
fractional shares. or the shares of New Purchaser Preferred Stock, as applicable, and dividends or
distributions, deliverable in respect thercof pursuant o this Agrecment,

ARTICLE 11
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except (x) as disclosed in the disclosure schedule delivered by the Company to
Purchaser concurrently herewith (the “Company Disclosurc Schedulc™) (it being understood that
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(i) no item is required to be sct forth as an cxception fo a representation or warranty if its absence
would not result in the related representation or warranty being deemed untrue or incorrect, (it) the
mere inclusion of an item in the Company Disclosure Schedule as an exception to a representation
or warranty shall not be deemed an admission by the Company that such item represents a material
exception or fact, event or circumstance or that such item would reasonably be expected to have,
cither individually or in the aggregate, a Matcrial Adverse Effect on the Company, and (iii) any
disclosures made with respect 1o a section of this Anticle II shall be deemed 10 qualify (1) any
other section of this Article H} specifically referenced or cross-referenced, and (2) other sections
of this Article 1! to the extent it is reasonably apparent on iis tace trom a reading of the disclosurc
that such disclosure applics 1o such other sections) or (v) as disclosed in any Company Reports
publicly filed with or furnished to the SEC by the Company since December 31, 2018 and prior to
the date hereof (but disrcgarding risk factor disclosures contained under the hcading “Risk
Factors,” or disclosurcs of risks sct forth in any “forward-looking statements™ disclaimer or any
other statements that are similarly non-specific or cautionary, predictive or forward-looking in
nature), the Company represents and warrants 1o Purchaser and Merger Subs as follows:

3.1 Comorate Organizalion.

(a) The Company is a corporation duly organized, validly existing and 1 good
standing under the laws of the State of Pennsylvania, is a bank holding company duly registered
under the Bank Holding Company Act of 1956, as amended (the "BHC Act”) and has not clected
to be treated as a financial holding company under the BHC Act. The Company has the corporate
powcr and authority to own, Icase or opcerate all of its propertics and asscts and to carry on its
business as it is now being conducted in all material respects. The Company is duly licensed or
qualified to do busincss and in good standing in cach jurisdiction in which the nature of the
business conducted by it or the character or location of the propertics and assets owned, leased or
operated by it makes such licensing, qualification or standing necessary, except where the failurc
1o be so licensed or qualified or to be in good standing would not reasonably be expected to have,
either individually or in the aggrcgate, a Material Adverse Effect on the Company. As used in this
Agreement. the term “Matcrial Adverse Effect” means, with respect to Purchaser, the Company or
the Surviving Entity, as the case may be, any effect, change, event, circumstance, condition,
occurrence or development that, either individually or in the aggregaie, has had or would
reasonably be expected to have a material adverse effect on (i) the business, properties, asscts,
liabilities, results of operations or financial condition of such party and its Subsidiarics taken as a
whole {provided, however, that, with respect to this clause {(i). Material Adverse Effect shall not
be deemed 10 include the impact of {A) changes, after the date hercof, in U.S. generally accepted
accounting principles ("GAAP™) or applicable regulatory accounting requirements, (B) changes.
after the date hereof, in laws, rules or regulations (including the Pandemic Measures) of general
applicability to companies in the industrics in which such party and its Subsidiaries operate, or
interpretations thercof by courts or Governmental Entities (as defined below), (C) changes, after
the date hercof, in global, national or regional political conditions (including the outbreak of war
or acts of terrorism) or in cconomic or market (including cquity, credit and debt markets, as well
as changes in intcrest rates) conditions affecting the financial services industry gencrally and not
specifically relating to such party or its Subsidiaries, (D} changes, after the date hereof, resulting
from hurricanes, earthquakes, tornados, naturally-occurring tloods or other natural disasters or
from any outbreak of any discasc or other public health event (including a Pandemic). (E) public
disclosure of the execution of this Agreement, public disclosurc or consummation of the
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transactions contemplated hereby or actions expressly required by this Agreement or that are taken
with the prior written consent of the other parties in contemplation of the transactions contemplated
hereby (it being understood that this clause (E) shall not apply 10 a breach of any representation or
warranty telated to the announcement, pendency or consummation of the transactions
contemplatcd hereby), or (F) a decline in the trading price of a party’s commeon stock in and of
itself or the failure, in and of itself, to meet carnings projections or internal financial forccasts (it
being understood that the underlying causes of such decline or failure may be taken into account
in determining whether a Material Adverse Effect has occurred); except, with respect to subclauscs
(A), (B), (C) or (D), to the extent that the effects of such change are matenally disproportionatcly
adverse to the business, properties, asscts. liabilities, results of operations or financial condition of
such party and its Subsidiarics, taken as a whole, as compared to other companies in the industry
in which such party and its Subsidiarics operatc), in which case, only the incremental additional
disproportionate impact of such change (and not the entire cffect of such change) will be
considercd, or (ii) the ability of such party to timely consummate the transactions contemplated
hereby. As used in this Agreement, (x) the term “Pandemic™ means any outbreaks, cpidemics or
pandemics relating to SARS-CoV-2 or COVID-19. or any cvolutions or mutations thereol, or any
other viruses (including influenza); (y) the term “Pandemic Mcasure” means any quarantine,
“shelter in place,” “'stay at home,” workforce reduction, social distancing, shut dowa, closure,
sequester, safcty or similar law or directive mandated by any Governmental Entity, in cach casc,
in connection with or in response to any Pandemic; and (2) the term **Subsidiary”™ when used with
respect to any person, means any subsidiary of such person as defined in Rule 1-02(x) of
Regulation $-X promulgated by the SEC or the BHC Act. Truc, correct and complete copies of
the amended and restated articles of incorporation of the Company (the “Company Articles™) and
the amended and restated bylaws of the Company (the "Company Bylaws™), in each case, as in
cffect as of the date of this Agreement, have prcviousky been made available by the Company to
Purchaser in the virtual data room maintained by the Company.

(b) Except as would not reasonably be expected to have, cither individually ot
in the aggregatc, a Material Adverse Effect on the Company, cach Subsidiary of the Company (a
“Company Subsidiary™)} (i) is duly organized and validly existing under the laws of its jurisdiction
of organization. (i) is duly licensed or qualified to do busincss and, where such concept is
recognized under applicable law. in good standing in all jurisdictions (whether federal, state, local
or foreign) where its ownership, lcasing or operation of property or the conduct of its business
requires it to be so licensed or qualified or in good standing, and (iii) has all requisite corporate
power and authority to own, Icasc or operate its propertics and assets and to carry on its business
as now conducted. There are no restrictions on the ability of the Company or any Company
Subsidiary to pav dividends or distributions cxcept, in the case of the Company or a Company
Subsidiary that is a regulated entity, for restrictions on dividends or distributions gencrally
applicable to ali similarly regulated entitics. TriState Capital Bank, a Pennsylvania-chariered bank
and wholly-owned subsidiary of the Company (“Company Bank"), is the only Company
Subsidiary that is a depository institution, and the deposit accounts of Company Bank are insured
by the Federal Deposit Insurance Corporation (the “FDIC") through the Deposit Insurance Fund
(as defined in Section 3(y) of the Federal Dcposit Insurance Act of 1930 (the "FDI Act™)) to the
fullest exicent permitied by law, all premiums and assessments required to be paid in connection
therewith have been paid when due, and no proccedings tor the termination of such insurance are
pending or threatened. Scction 3.1(b) of the Company Disclosure Schedule sets forth a true, correct
and complete list of alt Company Subsidiaries as of the date hereof. No Company Subsidiary is
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in violation of any of the provisions of its articles or certificate of incorporation or bylaws (or
comparable organizational documents). True, correct and complete copics of the organizational
documecnts of the Company and cach Company Subsidiary as in effect as of the date of this
Agreement have previously been made available by the Company to Purchaser. There 1s no person
whose results of operations, cash flows, changes in shareholders® equity or financial position are
consolidated in the financial statements of the Company other than the Company Subsidiaries.

32 Capitalization.

(a) The authorized capital stock of the Company consists of 58.306,694 shares
of Company Common Stock, 6,653,347 shares of which arc designated as Non-Voting Common
Stock, and 150,000 shares of preferred stock, no par value ("Company Preferred Stock™). As of
October 18, 2021, there were: (i) 33,154,343 shares of Company Common Stock issucd and
outstanding, including 1,779,310 shares of Company Common Stock granted in respect of
outstanding Company Restricted Shares, and no shares of Non-Voting Commen Stock are issucd
and outstanding: (i1} 274,820 shares of Company Common Stock reserved for issuance upon the
exercisc of outstanding Company Options: (1) 2,399,368 shares of Company Common Stock held
in treasury: (iv) 40,250 shares of Company Series A Preferred Stock issued and outstanding: (v)
80,500 shares of Company Serics B Preferred Stock issued and outstanding: and (vi) 683 shares
of Series C Preferred Stock issucd and outstanding. As of the date of this Agrecment, except as sct
forth in the immediately preceding scntence, for changes since October 18, 2021 resulting from
the exercise, vesting or scttlement of any Company Options and Company Restricted Shares in the
ordinary course of business described in the immediately preceding sentence and 1,206,884 sharcs
of Company Common Stock reserved for issuance pursuant to future grants under the Company
equity incentive plans, therc are no shares of capital stock or other voting sccurities or equity
interests of the Company issued, reserved for issuance or outstanding. All the issued and
outstanding sharcs of Company Common Stock and Company Preferred Stock have been duly
authorized and validly issucd and are fully paid, nonasscssable and free of preemptive rights, with
no personal liability attaching to the ownership thercof. The Company is current on all dividends
payable on the outstanding shares of Company Preferred Stock, and has complicd in all matcrial
respects with the terms and conditions thereof. There arc no bonds, debentures, notes or other
indcbtedness that have the right to vote on any matters on which sharcholders of the Company
may vote. Other than Company Preferred Stock, Company Equity Awards and Warrants issucd
prior 1o the date of this Agrecement as described in this Section 3.2(a), as of the date of this
Agreement there are no outstanding subscriptions, options, warrants, stock appreciation rights,
phantom units, scrip, rights to subscribe to, preemptive rights, anti-dilutive rights, rights of first
refusal or similar rights, puts, calls, commitments or agrcements of any character relating to. or
securitics or rights convertible or exchangeable into or exercisable for, shares of capital stock or
other voting or equity sccurities of or ownership interest in the Company, or contracts,
commitments, understandings or arrangements by which the Company may become bound to issue
additional shares of its capital stock or other equity or voting securitics of or ownership interests
in the Company, or that otherwise obligate the Company to issue, transfer, sell, purchase, redeem
or otherwise acquire, any of the forcgoing (collectively, “Company Sccurities™). Other than
Company Equity Awards, no equity-based awards (including any cash awards where the amount
of payment is determined, in whole or in part, based on the price of any capital stock of the
Company or any Company Subsidiary) arc outstanding. No Company Subsidiary owns any capital
stock of the Company. There are no voting trusts, sharcholder agreements, proxics or other
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agreements in effect to which the Company or any Company Subsidiary is a party with respect 1o
the voting or transfer of Company Commeon Stock, Company Preferred Stock, capital stock or
other voting or equity securities or ownership interests of the Company or granting any sharcholder
or other person any registration rights,

(b) The Company owns, directly or indircetly, all the issucd and outstanding
shares of capital stock or other equity ownership interests of cach of the Company Subsidiaries,
frec and clear of any licns, claims, titlc defects, mortgages. pledges, charges, and sccurity interests
whatsocver, and any other encumbrances securing a payment or the performance of an obligation
(collectively, “Licns™), and all such sharcs or cquity ownership interests arc duly authorized and
validly issucd and are fully paid, nonassessable (except. with respect to Company Subsidiarics that
are depository institutions. as provided under any provision of applicable statc law comparable to
12 U.S.C. § 55) and frec of preemptive rights, with no personal liability attaching to the ownership
thereof, Other than the shares of capital stock or other cquity ownership interests deseribed in the
previous sentence, no Company Subsidiary has or is bound by any outstanding subscriptions.
options, warrants, stock appreciation rights, phantom units, scrip, rights to subscribe to. preemptive
rights, anti-dilutive rights, rights of first refusal or similar rights, puts, calls, commitments or
agrecments of any character relating ta, or sceurities or rights convertible into or exchangeable or
excreisable for, shares of capital stock or other voting or equity securitics of or ownership interests
in any Company Subsidiary, or contracts, commitments, understandings or arrangements by which
any Company Subsidiary may become bound 1o issue additional shares of its capital stock or other
cquity or voting sccuritics or ownership interests in such Company Subsidiary, or otherwise
obligating any Company Subsidiary to issue, transfer, sell. purchase, redeem or otherwise acquire
any of the foregoing.

() Scction 3.2{c) of the Company Disclosure Schedule scts forth, for cach
Company Equity Award, a true, correct and complete list of the holder, type of award, grant date.
number of shares, vesting schedule (including any acceleration provisions) and, if applicable.
exercise price and expiration date, in each case as of the date hereof.

33 Authority; No Violation.

(a) The Company has full corporate power and authority to execute and deliver
this Agreement and, subject to the shareholder and other actions described below, to consummate
the transactions contemplated hereby. The cxccution and delivery of this Agreement and the
consummation of the transactions contemplated hereby (including the Mergers) have been duly
and validly approved by the Board of Directors of the Company. The Board of Directors of the
Company has determined that the transactions contemplated hercby (including the Mergers), on
the werms and conditions sct forth in this Agreement, are advisable and in the best interests of the
Company and its sharcholders, has adopted and approved this Agreement and the transactions
comtemplated hereby (including the Mergers), and has directed that this Agreement and
transactions contemplated hereby be submitted to the Company’s sharcholders for approval at a
meeting of such sharcholders and has adopted a resolution to the foregoing effect. Except for the
approval of this Agrcement by the affirmative vote of a majority of all the votes entitled to be cast
on such matter by the holders of Company Common Stock (the "Reguisite Company Vote™), n0
other corporate procecdings on the part of the Company are necessary to approve this Agreement
or to consummate the transactions contemplated hereby (other than the submission to the
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shareholders of the Company of an advisory (non-binding) vote on the compensation that may be
paid or beccaome payable to the Company’s named exccutive officers that is based on or otherwise
related to the transactions contemplated by this Agreement). This Agreement has been duly and
validly executed and delivercd by the Company and (assuming duc authorization. cxecution and
delivery by Purchascr and Merger Subs) constitutes a valid and binding obligation of the Company,
enforceable against the Company in accordance with its terms {except in all cases as such
enforceability may be limited by bankruptcy. insolvency. moratorium, reorganization or similar
laws of general applicability affecting the rights of creditors gencrally and the availability of
cquitable remedies (the “Enforceability Exceptions™)).

(b} Ncither the execution and delivery of this Agreement by the Company nor
the consummation by the Company of the transactions contemplated hereby (inciuding the
Mergcrs), nor compliance by the Company with any of the tcrms or provisions hereof, will (i)
violate any provision of the Company Articles, the Company Bylaws or the organizational
documents of any Company Subsidiary, or (i) assumning that the consents and approvals referred
to in Section 3.4 are duly obtained, (x) violate any law, statute, code, ordinance, tule, regulation,
judgment. order, writ. decree or injunction applicable 1o the Company or any Company Subsidiary
or any of their respective propertics or assets, or (y) violate, conflict with, result in a breach of any
provision of or the toss of any benefit under. constitute a default (or an cvent which, with notice
or lapse of time, or both, would constitute a default) under. result in the termination of or a right
of termination or cancellation under. accelerate the performance required by, or result in the
creation of any Licn upon any of the respective propenies or asscts of the Company or any
Company Subsidiary under, any of the terms. conditions or pravisions of any Company Contract,
except (in the case of clauses (x) and (y) above) for such violations, conflicts, breaches, defaults.
terminations, cancellations. accelerations or creations as would not reasonably be expected to have,
cither individually or in the aggregate, a Matcrial Adverse Effect on the Company.

34  Consents and Approvals. Except for (a) the filing of any required
applications, filings and notices, as applicable, with the NYSE and The NASDAQ Stock Market,
LLC (“NASDAQ"), (b) the filing of any required applications. filings, waiver requests and notices.
as applicable, with the Board of Governors of the Federal Reserve System (the “Federat Reserve
Board") under the BHC Act and approval or waiver of such applications, filings, waiver requests
and notices, (c) the filing of any required applications, filings and notices, as applicable, with the
Pennsylvania Department of Banking and Securities (the “Pennsylvania Department™), and
approval or waiver of such applications, filings and notices, {d) the filing with the Financial
Industry Regulatory Authority (“FINRA™) of an application by Chartwcll TSC Securities Corp.
(the “Company Broker-Dealer Subsidiary”) under FINRA Rule 1017 and approval of such
application, which shall include an application by the Company Broker-Dealer Subsidiary on Form
CMA and approval by cach applicable Governmental Entity with which the Company Broker-
Dealer Subsidiary is registered, (¢) the filing ot thosc additional applications, filings and notices,
if any, listed in Section 3.4 of the Company Disclosure Schedule or Section 4.4 of the Purchaser
Disclosurc Schedule and approval of such applications, filings and notices, (f) the filing with the
Securities and Exchange Commission (the "SEC™) of a proxy statement in definitive form relating
to the meeting of the Company's shareholders 1o be held in connection with this Agreement and
the transactions contcmplated hereby (including any amendments or supplements thereto, the
“Proxv Statement™), and the registration statement on Form S-4, to be filed with the SEC by
Purchaser in connection with the transactions contemplated by this Agreement (the “$-4") and the
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declaration by the SEC of the cffectiveness of the $-4, (g) the filing of the Certificates of Mcrger
with the Florida DOS pursuant to the FLLCA and the Pennsylvania DOS pursuant to the PBCL
and the PETL and the filing of the centificates of designations for the New Purchaser Preferred
Stock with the Florida DOS pursuant to the Florida Business Corporation Act {the “FBCA™), (h)
the filing of any notices or other filings under the Hart-Scott-Rodine Antitrust Improvements Act
of 1976, as amended (the "HSR Act™). and (i) such filings and approvals as are required to be made
or obtained under the sccuritics or “Blue Sky” laws of various states in connection with the
issuance of the shares of Purchaser Common Stock pursuant to this Agreement, the issuance of the
shares of New Purchaser Preferred Stock pursuant to this Agreement and the approval of the listing
of such Purchaser Common Stock and New Purchaser Preferred Stock on the NYSE, no consents
or approvals of or filings or registrations with any court, administrative agency or CONMUNISSION.
Regulatory Agency or other governmental or regulatory authonty or instrumentality (including
any government-sponsorcd enterprise) or SRO (each a “Govemmentai Entity”) are necessary in
connection with (i) the exccution and delivery by the Company of this Agreement or (i1) the
consummation by the Company of the First Merger and the other transactions contemplated
hereby. As of the date hereof, thc Company has no knowledge of any reason why the necessary
regulatory approvals and consents to be obtained by the Company or a Company Subsidiary
pursuant hereto will not be received by the Campany or such Company Subsidiary to permit
consummation of the Mergers in accordance with this Agrcement.

35 Reports. The Company and each of its Subsidiaries have timely filed (or
furnished. as applicable) all reports, forms, correspondence, registrations and statements, together
with any amendments required to be made with respect thercto, that they were required to file (or
furnish, as applicable) since January 1. 2019 with (i) any state regulatory authority. (ii} the SEC.
(iif) the Federal Reserve Board, (iv) the FDIC, (v) any foreign regulatory authority. and (vi} any
sclf-regulatory organization as defined in Scction 3(a)(26) of the Exchange Act or any other United
States or forcign securities exchange, futures exchange. commodities exchange or contract market
(an “SRO™ (clauses (i) - (vi), collectively "Regulatory Agencies™), including any report, form,
correspondence, registration or stutement required to be filed (or furnished, as applicable} pursuant
to the laws, rules or regulations of the United States, any state, any foreign entity or any Regulatory
Agency, and have paid all fees and assessments due and payable in connection therewith, except
where the failure to file (or furnish, as applicable) such report. form, correspondence, registration
or statement or to pay such fecs and assessments would not reasonably be expected to have, cither
individually or in the aggregate, a Material Adverse Effect on the Company. No such report, form,
correspondence, registration or statement, together with any amendments made with respect
thereto, as of the date thercof, contained any untrue statement of a material fact or omitted to state
any material fact required to be stated therein or necessary in order 1o make the statements therein,
in light of the circumstances in which they were made. not misleading, except that information
filed or furnished as of a later date (but beforc the datc of this Agrecment) shall be deemed to
modify information as of an carlicr date. Subject to Section 9,14, cxeept for normal cxaminations
conducted by a Regulatory Agency in the ordinary course of business of the Company and the
Company Subsidiaries, no Governmental Entity has initiated or has pending any proceeding or, to
the knowledge of the Company, investigation into the business or operations of the Company or
any Company Subsidiary since January 1, 2019, cxcept where such proccedmgs or investigations
would not reasanably be expected to have, either individually or in the aggregate, a Material
Adverse Effect on the Company. Subject to Section 9.14, there (i) is no unresolved violation,
criticism, or exception by any Regulatory Agency with respect to any report or stalement relating
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to any examinations or inspections of the Company or any Company Subsidiary, and (ii) has been
no formal or infonmal inquiries by, or disagreements or disputes with, any Regulatory Agency with
respect to the business, operations, policies or procedures of the Company or any Company
Subsidiary since January 1, 2019, in cach case, which would reasonably be expected 10 have, either
individually or in the aggregate, a Material Adverse Effect on the Company.

36 Financial Statcments.

(a) The financial statements of the Company and thc Company Subsidiarics
included (or incorporated by reference) in the Company Reports (including the related notes,
where applicable) (i) have been preparcd from, and are in accordance with, the books and records
of the Company and the Company Subsidiarics in all material respects, (i1} fairly present in all
matcrial respects the consolidated results of aperations, cash flows, changes in sharcholders’
equity and consolidated financial position ot the Company and the Company Subsidiaries for the
respective fiscal periods or as of the respective dates therein set forth (subject in the casc of
unaudited statements to year-end audit adjustments normal in nature and amount), (iii) complicd.
as of their respective dates of filing with the SEC, in all matgrial respects with applicable
accounting requirements and with the published rules and regulations of the SEC with respect
thereto. and (iv) have been prepared in accordance with GAAP consistently applied during the
periods involved, except, in each case, as indicated in such statements or in the notes thercto. The
books and records of the Company and the Company Subsidiarics have been and are being
maintained in all material respects in accordance with GAAP and any other applicable lcgal and
accounting requirements, No independent public accounting firm of the Company has resigned
(or informed the Company that it intends to resign) or been dismissed as independent public
accountants of the Company as a result of or in conncction with any disagreements with the
Company on a matter of accounting principles or practices, financial statement disclosure or
auditing scope or procedure.

(b) Except as would not reasenably be expected to have, cither individually or
in the aggregate, a Material Adverse Effect on the Company, ncither the Company nor any
Company Subsidiary has any liability of any naturc whatsoever (whether absolute. accrued,
contingent or otherwise and whether due or to become duc), except for those liabilities that are
reflected or reserved against on the consolidated balance sheet of the Company included in its
Quarterly Report on Form [0-Q for the fiscal quarter ended June 30, 2021 (including any notcs
thereto) and-for liabilities incurred in the ordinary course of business consistent with past practice
since June 30, 2021, or in connection with this Agreement and the transactions contemplated
hereby.

{c) The records, systems, controls, data and information of the Company and
the Company Subsidiaries are rccorded. stored, maintained and operated under means (including
any electronic, mechanical or photographic process, whether computerized or not) that are under
the exclusive ownership and dircct control of the Company or the Company Subsidiarics or
accountants (including all means of access thereto and therefrom), except for any non-exclusive
ownership and non-direct control that would not reasonably be expected to have, cither
individually or in the aggregatc. a Material Adversc Effect on the Company. The Company (x)} has
implemented and maintains disclosure controls and procedures (as defined in Rule 13a-15(e) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act™)) to ensure that material
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information relating to the Company. including the Company Subsidiaries, is made known 1o the
chief executive officer and the chief financial otficer of the Company by others within those
entities as appropriate to allow timely decisions regarding required disclosures and to make the
certifications required by the Exchange Act and Scctions 302 and 906 of the Sarbancs-Oxlcy Act
of 2002 (the “Sarbanes-Oxley Act”), and (y) has disclosed, based on its most recent cvaluation
prior to the date hereof, to the Company's outside auditors and the audit commitiee of the
Company’s Board of Directors {i) any significant deficicncies and material weaknesses in the
design or operation of internal control over financial reporting (as defined in Rule 13a-15(f) of the
Exchange Act) which are rcasonably likely to adversely affect the Company’s ability to record,
process, summarize and report financial information, and (ii) to the knowlcdge of the Company,
any fraud. whether or not matcrial, that involves management or other employces who have a
significant tole in the Company’s intemal controls over financial reporting. Any such disclosures
were made in writing by management to the Company’s auditors and audit commitice and true,
cormrect and complete copies of such disclosures have been made available to Purchaser. To the
knowledge of the Company, there is no reason to believe that the Company's outside auditors and
its chief exceutive officer and chief financial officer will not be able to give the certifications and
attestations required pursuant to the rules and regulations adopted pursuant to Section 404 of the
Sarbancs-Oxley Act, without qualification, when next due.

(d) Since January 1, 2019, (i) neither the Company nor any Company
Subsidiary, nor, to the knowledge of the Company, any director. officer. auditor, accountant or
representative of the Company or any Company Subsidiary, has reccived or otherwise had or
obtained knowlcdge of any materiat complaint, allegation, asscrtion or claim, whether written or
oral, regarding the accounting or auditing practices, procedures, methodologies or methods
(including with respect 1o loan loss reserves, write-downs, charge-offs and accruals) of the
Company or any Company Subsidiary or their respective internal accounting controls, including
any material complaint, allegation, assertion or claim that the Company or any Company
Subsidiary has engaged in questionable accounting or auditing practices, and (ii} no employce of
or attorney representing the Company or any Company Subsidiary, whether or not employed or
retained by the Company or any Company Subsidiary, has reported evidence of a material violation
of securitics laws or banking laws, breach of fiduciary duty or similar violation by the Company
or any of its Subsidiarics or any of their respective officers, directors, employees or agents to the
Board of Directors of the Company or any commitice thereof or the Board of Directors ar similar
governing body of any Company Subsidiary or any committec thereof, or to the knowledge of the
Cuompany, to any director or officer of the Company or any Company Subsidiary.

3.7 Broker's Fees. With the exception of the engagement of Stephens Inc,,
neither the Cowmpany nor anv Company Subsidiary nor any of their respective officers or dircctors
has emploved any broker, finder or financial advisor or incurrcd any liability for any broker’s tees,
commissions or finder’s fees in conncction with the Mergers or related transactions contemplated
by this Agrcement. The Company has disclosed to Purchaser as of the date hereof the aggregate
fees provided for in connection with the engagement by the Company of Stephens Inc. related to
the Mcrgers and the other transactions contemplated hereunder.
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18 Absence of Certain Changes or Events.

(a) Since December 31, 2020, there has not been any effect, change, event,
circumstance. condition, occurrence or development that has had or would reasonably be expected
to have, cither individually or in the aggregate, a Material Adverse Effect on the Company.

(b) Since December 31, 2020 through the date of this Agreement, the Company
and the Company Subsidiarics have carried on their respective businesses in all material respects
in the ordinary course, except for actions taken in responsc to Pandemic Measures or in connection
with the transactions contemplated by this Agreement.

39 {_cgal and Regulatory Proceedings.

(a) Neither the Company nor any Company Subsidiary is a party to any. and
there are no outstanding or pending or, to the knowledge of the Company, threatened, legal,
administrative. arbitral or other proccedings, claims, actions or governmental or regulatory
investigations (which shall not include ordinary course cxaminations) of any nature against the
Company or any Company Subsidiary or any of their current or former directors or executive
officers or challenging the validity or propriety of the transactions contemplated by this
Agreement,

(b) There is no material injunction, order. judgment, decrec, or regulatory
restriction imposed upon the Company, any of its Subsidiuries or the assets of the Company or any
of its Subsidiarics (or that, upon consummation of the First Merger. would apply to the Initial
Surviving Entity or any of its aftiliates or, upon consummation of the Second Mcrger. would apply
to the Surviving Entity or any of its affiliates).

110 Taxes and Tax_Rcturns.

(a) Each of the Company and its Subsidiaries has duly and timely filed
(including all applicable extensions) all Tax Retumns in all jurisdictions in which Tax Returns are
required to be filed by it, and all such Tax Returns are true, correct and complete: neither the
Company nor any of its Subsidiarics is the beneficiary of uny extension of time within which to
file any Tax Retum (other than cxtensions to file Tax Returns obtained in the ordinary course): all
Taxes of the Company and its Subsidiarics (whether or not shown on any Tax Returns) that arc
duc have been fully and timely paid; cach of the Company and its Subsidiarics has complicd with
all applicable laws relating to the withhelding of Taxes and information reponting and have duly
and timely withheld and paid over to the appropriate Tax authority ajl amounts required to be so
withheld and paid over under all applicable laws with respect to any employce, creditor.
sharcholder, independent contractor or other third party; neither the Company nor uny of its
Subsidiarics has granted any cxtension or waiver of the limitation period applicable to any Tax
that remains in effect (other than extension or waiver granted in the ordinary course of busincss);
neither the Company nor any of its Subsidiaries has received notice of assessment or proposcd
assessment in connection with any amount of Taxes. and there arc no threatencd in writing or
pending disputes, claims, audits, examinations or other proceedings regarding any Tax of the
Company and its Subsidiaries or the assets of the Company and its Subsidiaries; ncither the
Company nor any of its Subsidiarics has entered into any private leiter ruling requests, closing
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agreements or gain recognition agreements with respect to a material amount of Taxes requested
or exccuted in the last six (6) years; ncither the Company nor any of its Subsidiaries is a party to
or is bound by any Tax sharing, allocation or indemnification agreement or arrangement (other
than such an agrcement or arrangement exclusively between or among the Company and its
Subsidiarics); neither the Company nor any of its Subsidiaries (A) has been a member of an
affiliated group filing a consolidated federal income Tax Return for which the statute of limitations
is open (other than a group the common parent of which was the Company), or (B) has any liability
for the Taxes of any person (other than the Company or any of its Subsidiaries) under Treasury
Regulation Section 1.1502-6 {or any similar provision of statc. local or foreign law) or otherwise
as a transferee or successar.

{b) Neither the Company nor any of its Subsidiaries has been, within the past
1wo (2) years or otherwise as part of a “plan (or series of related transactions)™ within the meaning
of Section 355(c) of the Code of which the Mergers is also a part, a ““distributing corporation” or
a “controlled corporation” (within the meaning of Section 355(a)(1)(A) of the Code) in a
distribution of stock intending to qualify for tax-free treatment under Section 335 of the Code.
Neither the Company nor any of its Subsidiaries has participated in a “listed transaction” within
the meaning of Treasury Regulation Section 1.6011-4(b)(2). Therc are no Tax Liens upon any
property or asscts of the Company or any of its Subsidiarics cxcept Liens for current Taxes not yet
due and payablc that may thereafier be paid without interest or penalty, and Liens for matcrial
Taxes that are being contested in good fuith by appropriate procecdings and for which adequate
reserves have been established in accordance with U.S. GAAP.

e "

(c) As used in this Agreement, the term “Tax” or “Taxes™ means, whether
disputed or not (a) any and all federal, state, Jocal, and foreign income, excisc. gross receipts, ad
valorem, profits, gains, property, capital, sales, transfer, use, license, payroll, employment, social
security, scverance, unemployment, withholding, dutics. cxcise, windfall profits, intangibles,
franchise, backup withholding, value added, alternative or add-on minimum, cstimated and other
taxes, charges, levies or like asscssments. in cach case. in the nature of a Tax and imposed by a
Governmental Entity with jurisdiction over Taxes, together with all penaltics and additions to tax
and interest thercon; (b) any liability for the payment of any amounts of the type described in (a)
above as a result of being a member of an affiliated, consolidated. combined, unitary ar similar
group (including any arrangement for group or consortium relict or similar arrangement) for any
period, and (c) any Hability for the payment ot any amounts of the type described in clauscs (a) or
{b) above as a result'of any cxpress or implied obligation to indemnify any other person or as a
result of any obligation under any agreement or arrangement with any other person with respect to
such amounts and including any liability for Taxcs of a predecessor or transferor, by contract or
otherwise by operation of law.

(d) As used in this Agreement, the term “Tax Return™ means any return,
declaration. report. claim for refund, or information return or statement relating to Taxes, including
any schedule or attachment thereto. and including any amendment thercof, or any other document
supplicd or required to be supplied to a Governmental Entity.
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31 Employees.

(a) Scction 3.11(a) of the Company Disclosure Schedule sets forth a true,
correct and complete list of all Company Benefit Plans. For purposcs of this Agreement, the term
“Company Benefit Plans”™ mcans all employee benefit plans (as defined in Scction 3(3) of the
Employee Retirement Income Security Act of 1974, as amended {("ERISA™). whether or not
subject to ERISA, and all equity, bonus or incentive, deferred compensation. retirce medical or
life insurance, supplemental retirement, severance, termination, change in control, retention,
employment, welfarc, insurance, medical, fringe or other benefit plans, programs, agreements.
contracts, policits, arrangements or remuneration of any kind with respect to which the Company
or any Subsidiary or any trade or busincss of the Company or any of its Subsidiaries, whether or
not incorperated, all of which together with the Company would, at the relevant time, be deemcd
a “single employer” within the meaning of Section 4001 of ERISA (a "Company ERISA
Affiliatc™). is a party or has any current or future obligation or that arc maintained. contributed to
or sponsored by the Company or any of its Subsidiaries or any Company ERISA Aftiliate for the
benefit of any current or former employee, officer, director or independent contractor of the
Company or any of its Subsidiarics or any Company ERISA Aftiliate, excluding, in each case, any
“multiemployer plan™ within the mcaning of Section 4001(a)(3) of ERISA (a “Multiemployer
Plan™).

(b) With respeet to cach Company Benefit Plan, thc Company has made
available to Purchaser, to the extent applicable, accurate and complete capies of’ (i) the Company
Benefit Plan document, including any amendments thereto, and all related trust documents,
insurance contracts or other funding vehicles, (i) a written deseription of such Company Benefit
Plan if such plan is not sct forth in a written document, (iii) the most recent annual report (Form
5500) filed with the Internal Revenue Service (the “IRS™), (iv) the most reeently received IRS
determination letter or opinion letter, (v) the most recently prepared actuarial report, and (vi) all
material corrcspondence to or from any Governmental Entity received in the last three (3) vears
with respect 10 any Company Benefit Plan,

(c) Fach Company Bencfit Plan has been established, operated and
administered in all material respects in accordance with its terms and the requirements of all
applicabie laws, including ERISA and the Code. Except as would not reasonably be expected,
individually or in the aggregate, to be material to the Company and its Subsidiaries, taken as a
whole, neither the Company nor any of its Subsidiarics has taken any action to take corrective
action or make a filing undcr any voluntary correction program of the IRS, Department of Labor
or any other Governmental Entity with respect to any Company Benefit Plan. The IRS has 1ssued
a favorable detenmination letter or opinion letter with respect to cach Company Benefit Plan that
is intended to be qualified under Section 401(a) of the Code (the "Company Qualified Plans™} and
the related trust. which letter or opinion has not been revoked (nor has revocation been threatencd),
and. to the knowledge of the Company, there are no existing circumstances and no events have
occurted that would reasonably be expected to adversely affect the qualified status of any
Company Qualificd Plan or the rclated trust.

() The Company and its Subsidiaries do not have any liability with respect to
a plan that is subject to Title IV of ERISA.
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(e} None of the Company and its Subsidiaries nor any Company ERISA
Affiliate has, at any time during the last six (6) ycars, contributed to or been abligated to contribute
to a Multiemployer Plan or a plan that has two (2) or more contributing sponsors at least two (2)
of whom are not under common control, within the mcaning of Section 4063 of ERISA (a
“Multiple Employer Plan™), and none of the Company and its Subsidiarics nor any Company
ERISA Affiliatc has incurred any liability that has not been satisfied to a Multiemployer Plan or
Multiple Employer Plan as a result of a complete or partial withdrawal (as those terms arc defined
in Part 1 of Subtitle E of Title IV of ERISA) from a Multiemployer Plan or Multiplc Employer
Plan.

(f) Except as would not result in any material liability to the Company and its
Subsidiarics, taken as a wholc, no Company Benefit Plan provides for any post-employment or
post-retirement health or medical or life insurance benefits for retired. former or current employees
or beneficiarics or dependents thereof, except as required by Scection 4980B of the Code.

() Except as would not rcasonably be expected to result in any material
liability to thc Company and its Subsidiaries, taken as a whole, all contributions required 1o be
made to any Company Benefit Plan by applicable law or by any plan document or other contractual
undertaking, and all premiums due or payable with respect to insurance policies funding any
Company Benefit Plan, for any period through the date hereof, have been timely made or paid in
full or, to the cxtent not required to be made or paid on or before the date hereof, have been fully
reflected on the books and records of the Company.

(h There are no pending or threatened claims {other than claims for benefits in
the ordinary course). lawsuits or arbitrations which have been asserted or instituted, and, to the
knowledge of the Company, no set of circumstances exists which may reasonably give nise to a
claim or lawsuit, against the Company Benefit Plans, any fiduciaries thercof with respect to their
duties to the Company Benefit Plans or the asscts of any of the trusts under any of the Company
Bencfit Plans that would reasonably be expected to result in any material liability of the Company
or any of its Subsidiarics, taken as a whole.

(1) None of the Company and its Subsidiaries nor any Company ERISA
Affiliatc has cngaged in any “prohibited transaction” (as defined in Section 4975 of the Code or
Section 406 of ERISA) which would rcasonably be expected to subject any of the Company
Benefit Plans or their related trusts, the Company, any of its Subsidiarics or any Company ERISA
Affiliate to any material Tax or penalty imposed under Scetion 4975 of the Code or Section 502
of ERISA.

) Neither the execution and delivery of this Agreciment nor the consummation
of the transactions contemplated hereby will (cither alone or in conjunction with any other event)
(i) entitle any current or former employee, director, officer or independent contractor of the
Company or any of its Subsidiarics to scverance pay or any material increase in severance pay, (ii)
acceterate the time of payment or vesting, cxcrcisability, funding or delivery of, or increase in the
amount or value of, any pavment, right or other benefit to any such employee, dircctor, officer or
independent contractor of the Company or any of its Subsidiarices, (iii) directly or indirectly cause
the Company to transfer or set aside any assets to fund any material benefits under any Company
Benefit Plan. (iv) otherwise give rise to any material liability under any Company Benetit Plan, or
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(v} limit or restrict the right of the Company or any of its Subsidiaries to amend, mergc, {crminate
of reccive a reversion of assets from any Company Benetit Plan or related trust on or after the First
Effective Time. Without limiting the generality of the foregeing, no amount paid or pavable
(whether in cash, in property, or in the form of benefits) to any employee, officer, director or other
service provider of the Company or any of its Subsidiaries in conncction with the transactions
contemplated hereby (cither solely as a result thereof or as a result of such transactions in
conjunction with any other event) will be an “excess parachute payment” within the meaning of
Section 280G of the Code.

(k) No Company Bencfit Plan provides for the gross-up or reimbursement of
Taxes under Section 409A or 4999 of the Cede. or otherwise.

(1) The transactions contemplated by this Agreement will not causce or require
the Company or any of its affiliates to establish or make any contribution to a rabbi trust or
similar funding vehicle.

{m)  As of the date hereof. neither the Company nor any of its Subsidiaries is
pany to or bound by any collective bargaining or similar agreement with any labor organization,
or work rules or practices agreed to with any labor organization or cmployce association apphicable
to employees of the Company or any of its Subsidiarics and, therc arc no pending or. to the
knowlcdge of the Company, threatened organizing efforts by any union or other group secking to
represent any employees of the Company or any of its Subsidiaries.

(n) As of the date hereof, there are no pending or, to the knowledge of the
Company, threatened labor grievances or unfair labor practice claims or charges against the
Company or any of its Subsidiarics, or any strikes or other labor disputes against thc Company or
anv of its Subsidiarics. The Company and its Subsidiarics are, and have been since January 1,
2019, in compliance with all applicable laws relating to labor and employment, including those
relating to labor management relations, wages. hours, overtime, employee classification,
discrimination, sexual harassment, civil rights, affirmative action, work authorization, immigrant,
safety and health, workers compensation, continuation coverage under group health plans, wage
payment and the related payment and withholding of Taxes, except for failures to comply that have
not had and would not reasonably be expected to result in any matcrial liability to the Company
and its Subsidiarics, taken as a whole.

(o) In the past five (5) years, neither the Company nor any of the Company
Subsidiaries has entered into a settlement agreement with a current or former officer, an employee
or independent contractor of the Company or its Subsidiaries that substantially involves allegations
relating to sexual harassment by either (i) an cxecutive officer of the Company or its Subsidiaries
or (i) a senior employee of the Company or its Subsidiarics. In the past five (5) years, to the
knowlcdge of the Company, no allegations of sexual harassment have been made against (x) an
exccutive officer of the Company or its Subsidiaries or (y) a senior employee of the Company or
its Subsidiaries.

3.12  SEC Reports. The Company has previously made available to Purchaser a
true, correct and complete copy of each (a) Company Report filed with or furnished to the SEC by
the Company since December 31, 2018 and prior to the datc hereot (other than thosc Company
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Reports that are publicly available) and (b) communication mailed by thc Company to its
shareholders since January 1, 2019 and prior to the date hereof (other than thosc comimunications
that are publicly available). No such Company Report and no such communication (whether or not
publicly availablc), as of the datc thereof (and, in the case of registration statements and proxy
statements, on the dates of cffectiveness and the dates of the relevant meetings, respectively),
contained any untrue statement of a material fact or omitted to state any material fact required to
be stated therein or necessary in order to make the statements therein, in light of the circumstances
in which they were made, not misleading, except that information filed or furnished as of a later
date (but before the date of this Agreement) shall be deemed to modify information as of an carlier
date. Since January 1. 2019, as of their respective dates, all Company Reports filed or furnished
under the Securities Act and the Exchange Act complied in all material respects with the published
rules and regulations of the SEC with respect thereto. No executive officer of the Company has
failed in any respect to make the certifications required of him or her under Section 302 or 906 of
the Sarbancs-Oxley Act. As of the date of this Agreement, there are no outstanding comments
from. or unresolved issues raised by. the SEC with respect to any of the Company Reports.
~Company Reports™ means each final registration statement, prospectus, report, schedule and
definitive proxy statement tiled with or furnished to the SEC by the Company since December 31,
2018 pursuant 10 the Securities Act of 1933. as amended (the “Securitics Act”), or the Exchange
Act.

3.13 Compliance with Applicable Law.

(a) The Company and each of the Company Subsidiarics holds, and has at all
times since January 1, 2019, held, all licenses, registrations, franchises, centificates, variances,
permits. charters and authorizations necessary for the lawful conduct of its respective businesses
and ownership of its respective properties, rights and assets under and pursuant to each (and have
paid all fees and assessments duc and payable in connection therewith), except where neither the
cost of failurc 1o hold nor the cost of obtaining and holding such license, registration, franchisc,
certificate, variance, permit, charter or authorization (nor the failurc to pay any fees or
asscssments) would reasonably be expected to have, cither individually or in the aggregate, a
Material Adverse Effcct on the Company, and, to the knowicdge of the Company, no suspension
or cancellation of any such nccessary Jicense, registration, franchise. certificate. variance, permit,
charter or authorization is threatencd.

(b) Except as would not reasonably be expected to have, cither individually or
in the aggregate, a Material Adverse Effect on the Company, the Company and cach Company
Subsidiary have complicd with and are not in default or violation under any applicable law. statute,
order. rule, regulation, guideline and/or policy of any Govermmmental Entity relating 10 the
Company or any Company Subsidiary, including without limitation the Federal Deposit Insurance
Act, the USA PATRIOT Act, the Bank Secrccy Act, the Equal Credit Opportunity Act and
Regulation B. the Fair Housing Act, the Community Reinvestment Act, the Fair Credit Reporting
Act and Regulation V. the Truth in Lending Act and Regulation Z, the Home Mortgage Disclosure
Act and Regulation C, the Fair Debt Collection Practices Act, the Elcctronic Fund Transfer Act
and Regulation E, the Dodd-Frank Wall Street Reform and Consumer Protection Act, any
regulations promulgated by the Coensumer Financial Protection Burcau, the Interagency Policy
Statement on Retail Sales of Nondeposit Investment Products, the SAFE Mortgage Licensing Act
of 2008. the Real Estate Scttlement Procedures Act and Regulation X, Title V of the Gramm-
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Leach-Bliley Act, any and all sanctions or regulations enforced by the Office of Foreign Assets
Control of the United States Department of Treasury and any other law, regulation, policy or
guideline relating to bank scerecy, discriminatory lending, financing or lcasing practices,
consumer protection, money laundering prevention, foreign asscts control, U.S. sanctions laws and
regulations, Sections 23A and 23B of the Federal Reserve Act and Regulation W, the Sarbancs-
Oxley Act, and all agency requircments relating to the origination, sule and servicing of mortgage
and consumer loans. The Company and the Company Subsidiaries have established and maintain
a system of internal controls designed to ensure compliance in all material respects by the
Company and the Company Subsidiaries with applicable financial recordkeeping and reporting
requircments of applicable money laundering prevention laws in jurisdictions where the Company
and the Company Subsidiaries conduct business,

(c) Company Bank has received an Institution Community Reinvestment Act
rating of “satisfactory” or better in its most recently completed Community Reinvestment Act
examination.

(d) Without limitation, none of the Company or any Company Subsidiary, of to
the knowledge of the Company, any director, officer, employee, agent or other person acting on
bchalf of the Company or any Company Subsidiary has, directly or indirectly, (i} uscd any funds
of the Company or any Company Subsidiary for unlawful contributions, unlawful gifis. unlawful
entertainment or other expenses relating to political activity, (il) made any unlawful payment to
foreign or domestic governmental officials or employees or to foreign or domestic political partics
or campaigns from funds of the Company or any Company Subsidiary, (iii) violated any provision
that would result in the violation of the Foreign Corrupt Practices Act of 1977, as amended, or any
similar law, (iv) cstablished or maintained any unlaw{ul fund of monies or other asscts of the
Company or any Company Subsidiary, (v) made any fraudulent entry on the books or records of
the Company or any Company Subsidiary, or (vi) made any unlawful bribe. unlawful rebate,
unlawful payoff, unlawful influecnce payment, unlawful kickback or other unlawful payment to
any person, private or public, regardless of form, whether in money, property or scrvices. 1o obtain
favorable trcatment in securing business, 1o abtain special concessions tor the Company ot any
Company Subsidiary. to pay for favorable trcatment for business secured or to pay for special
concessions already obtained for the Company or any Company Subsidiary, or is currently subject
1o any United States sanctions administered by the Otfice of Foreign Assets Control of the United
States Treasury Department, except, in cach case, as would not reasonably be expected to have,
cither individually or in the aggregate, a Material Adverse Effect on the Company.

(¢)  As of the date hercof, each of the Company and Company Bank maintains
regulatory capital ratios that exceed the levels established for “well-capitalized™ institutions (as
such term is defined in the relevant regulation of the institution’s primary bank regulator). As of
the date hereof. neither the Company nor Company Bank has reccived any notice from a
Governmental Entity that its status as “well-capitalized” or that Company Bank’s Community
Reinvestment Act rating will change within one (1) vear from the date of this Agreement.

(H Except as would not reasonably be expected to have, cither individually or
in the aggregate, a2 Material Adverse Effect on the Company, (i) neither the Company nor any
Company Subsidiary has directly contracted with an agent for providing assistance to cligible
borrowers in connection with any Paycheck Protection Program loans: (ii) the Company and cach
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Company Subsidiary has properly administered all accounts for which it acts as an agent or
fiduciary, inciuding accounts for which it serves uas a trustce, agent, custodian, personal
representative, guardian, conservator or investment advisor, in accordance with the terms of the
governing documents and applicable state, federal and forcign law; and (iii) none of the Company,
any Company Subsidiary, or any of its or a Company Subsidiaries’ dircctors, officers or
emplovces, has committed any breach of trust or fiduciary duty with respect to any such agent or
fiduciary account, and the accountings and related data for cach such agent or fiduciary account
are true, correct and complete and accurately reflect the assets, activities and results of such agent
or fiduciary account.

3.14 Certain Contracts,

(a) Except as set forth in Section 3.14(a) of the Company Disclosure Schedule
or as publicly filed with any Company Reports since December 31, 2018 and prior to the date
hereof, as of the date hercof, neither the Company nor any Company Subsidiary is a party to or
bound by anv contract, arrangement, commitment or understanding (whether written or oral), but
excluding any Company Bencfit Plan:

(1) which is a “matcrial contract”™ (as such term is defined in Item
601(b)(10) of Regulation S-K of the SEC);

(i) which contains a provision that materially restricts the conduct of
any line of business by the Company or any Company Subsidiary or upon consummation
of the transactions contemplated by this Agreement {including the Mergers) will materially
restrict the ability of the Surviving Entity or any of its affiliates to engage or compete in
any linc of business or in any geographic region (including any non-compete or client or
cusiomer non-solicitation requirement);

(11i) which is a collective bargaining agreement or similar agreement
with any labor organization;

(iv) any of the benefits of or obligations under which will arise or be
increased or accelerated by the occurrence of the exccution and delivery of this Agreement,
receipt of the Requisite Company Votc or the announcement or consummation of any of
the transactions contemplated by this Agreement, or under which a right of canccilation or
termination will arise as a resuit thercof, or the value of any of the benefits of which will
be calculated on the basis of any of the transactions contemplated by this Agreement,
except where such increase or acceleration of benefits or obligations, right of cancellation
or termination, or change in calculation of value of benefits would not reasonably be
expected 1o be material to the Company and the Company Subsidiaries, taken as a wholge;

(v) that grants any right of first refusal, right of first offer or similar right
with respect to any material assets, rights or properties of the Company or the Company
Subsidiaries, taken as a whole;

(v1) (A) that relates 10 the incurrence of indebtedness by the Company
or any of the Company Subsidiaries, including any sale and lcascback transactions.
capitalized leascs and other similar financing arrangements {other than deposit liabilities.
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trade payables, federal funds purchased, advances and loans from a Federal Home Loan
Bank and securitics sold under agreements to repurchase, in cach case, incurred in the
ordinary course of business consistent with past practice), or (B) that provides for the
guarantee, support, indcmnification, assumption or endorsement by the Company or any
of the Company Subsidiaries of, or any similar commitment by the Company or any of the
Company Subsidiarics with respect to, the obligations, liabilitics or indcbtedness ot any
other person, in the case of cach of clauses (A) and (B), in the principal amount of
$1,000,000 or more;

{vii) relating to the lcasc of personal property having a value in excess of
$100,000 in the aggregatc,

(vini) pursuant to which thc Company or any of its Subsidiaries grants or
receives a license, covenant not to sue, release, waiver, option or similar right under any
Intellectual Property that is material to the businesses of the Company or any of its
Subsidiarics. other than non-exclusive licenses granted (A) to the Company or its
Subsidiarics cither for off-the-shelf software or information technology scrvices on
standardized terms that are generally commercially available, and (B) by the Company or
its Subsidiaries in the ordinary course of business to customers for their use of the
Company's products and services relating thereto pursuant to terms that are consistent in
all material respects with form agreements made available to Purchaser:

(ix) rclating 1o the development or ownership of material Intellectual
Property developed for or at the request of the Company, other than employce agreements
and contractor agreements that are consistent in all material respects with form agreements
mace available 1o Purchaser;

(x) relating to any joint venture. partnership, limited liability company
agreement or other similar agrecment or arrangement;

(x1) which relates to capital expenditures and involves tuturc payments
in excess of $250,000 in the aggregate,

(xii) which is not terminable on sixty (60) days or less notice and involves
the payment of more than $450,000 per annum, other than Contracts invelving loans,
extensions of credit or other banking products or funding arrangements offered by the
Company and its Subsidiaries in the ordinary course of business consistent with past
practice;

(xiii) that is a settlement, co-existence agreement, consent or similar
agreement and contains any material continuing vbligations of the Company or any
Company Subsidiary;

(xiv) that is with any Governmental Entity; or

(xv) that relates to the acquisition or disposition of any person, business
or asset and under which the Company or its Subsidiaries have or may have a material
obligation or liability.
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Each contract. arrangement, commitment or understanding of the tvpe described in this
Section 3.14(a), whether or not set forth in the Company Disclosure Schedule, is referred to herein
as a “Company Contract.” The Company has made available to Purchaser true, correct and
complete copics of each Company Contract in effect as of the date hereof.

(b) (1) Fach Company Contract is valid and binding on the Company or a
Company Subsidiary, as applicable, and in full force and cffect, cxcept as would not reasonably
be expected 10 have, cither individually or in the aggregate, a Material Adverse Effect on the
Company, (2) the Company and each Company Subsidiary have in all material respects complied
with and performed all obligations required to be comiplied with or performed by any of them to
date under each Company Contract, except where such noncomipliance or nonperformance would
not reasonably be expected to have, cither individually or in the aggregate, a Material Adverse
Effect on the Company, (3) to the knowledge of the Company, each third-party counterparty to
cach Company Contract has, in all material respects, complicd with and performed all obligations
required to be complicd with and performed by it to datc under such Company Contract, {4) neither
the Company nor any Company Subsidiary has knowledge of, or has received notice of, (A) any
violation of any Company Contract by any of the other partics thereto or (B) any dispute with any
third party to any Company Contract, (5) no cvent or condition exists which constitutes or, afier
notice or lapse of time or both, will constitute, a maierial breach or default on the part of the
Company or any Company Subsidiary, or to the knowledge of the Company, any other party
thereto, ot or under any such Company Contract (6) ncither the Company nor any Company
Subsidiary is engaged in any negotiation or re-ncgotiation of any Company Contract and {7) no
third-party counterparty to any Company Contract has exercised or threatened in writing 10
exercise any force majcure (or similar) provision to cxcuse non-performance or performance
dclays in any Company Contract as a resuit of a Pandemic.

3.15  Agreements with Regulatory Agencies. Subject to Section 9.14, neither the
Company nor any Company Subsidiary is subject to any cease-and-desist or other order or
enforcement action issued by, or is a party to any wrilten agrecement, conscat agreement or
memorandum of understanding with, or is a party to any commitment Ictter or similar undertaking
10, or is subject to any order or directive by, or has been ordered to pay any civil money pcnalty
by, or has becn since January 1, 2019, a recipient of any supervisory letter from, or since January
1. 2019, has adopted any policies. procedures or board resolutions based on a requirement of, any
Regulatory Agency or other Governmental Entity that currently (i) restricts in any material respect
or would reasonably be cxpected to restrict in any material respect the conduct of its or any
Affiliate’s business (including its or their ability to pay dividends). (ii) requires the maintenance
of any level of capital in excess of amounts otherwise required under applicable faw or (iii) that
are material to its credit or risk management policics, its managcment of its business (cach, whether
or not set forth in the Company Disclosure Schedule, a “Company Regulatory Agreement”), nor
has the Company or any Company Subsidiary bcen advised in writing, or to the knowledge of the
Company, orally. since January 1, 2019, by any Regulatory Agency or other Governmental Entity
that it is considering issuing, initiating, ordering, or requesting any such Company Regulatory
Agrecment.

116 Risk Manapement Instruments. Except as would not reasonably be expected
to have, cither individually or in the aggregate, a Matcrial Adverse Effect on the Company, all
intcrest ratc swaps, caps, floors, option agreements, futures and forward coniracts and other similar
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derivative transactions and risk management arrangements, whether entered into tor the account
of the Company or any Company Subsidiary or for the account of a customer of the Company or
a Company Subsidiary, were entered into in the ordinary course of business and in accordance
with applicable rules. regulations and policics of any Regulatory Agency and with counterparties
reasonably belicved to be financially responsible at the time and arc legal, valid and binding
obligations of thc Company or a Company Subsidiary enforceable in accordance with their terms
(except as may be limited by the Enforceability Exceptions). The Company and each Company
Subsidiary has duly performed in all material respects all of its material obligations thereunder to
the extent that such obligations to perform have accrued, and, to the knowledge of the Company.
there are no material breaches, violations or defaults or allegations or asscrtions of such by any
parnty thercto.

3.17 Environmental Matters. Except as would not reasonably be expected 1o
have, cither individually or in the aggregate, a Matcrial Adverse Effect on the Company, the
Company and thc Company Subsidiaries are in compliance, and have complied since January 1,
2019, with all federal, state or local law, regulation. order, decree, permit, authorization, common
law or agency requirement rclating to: (a) the protection or restoration of the environment, health
and safety as it rclates to hazardous substance exposurc or natural resource damages. (b) the
handling, use. presence, disposal, release or threatened release of, or exposure to. any hazardous
substance, or (¢ noise. odor, wetlands, indoor air, pollution, contamination or any injury to persons
or property from exposure o any hazardous substance (collcctively, "Environmental Laws”).
There are no legal, administrative, arbitral or other proceedings, claims, causcs of actions or
actions, or to the knowledge of the Company, any private environmental investigations or
remediation activitics or governmental investigations of any nature sceking to imposc, or that
could reasonably be cxpected to result in the imposition. on the Company or any Company
Subsidiary of any liability or obligation arising under any Enviromuental Law pending or
threatencd against the Company, which liability or obligation would reasonably be expected to
have. either individually or in the aggregate, a Material Adverse Effect on the Company. To the
knowledge of the Company, there is no reasonable basis for any such procceding, claim, action or
governmental investigation that would impose any liability or obligation that would reasonably be
expected to have, either individually or in the aggregate. a Material Adverse Effect on the
Company. The Company is not subject to any agreement, order, judgment, decree, letter agreemcent
or memorandum of agreement by or with any court, Governmental Entity, Regulatory Agency or
other third party imposing any liability or obligation with respect to the foregoing that would
reasonably be cxpected to have, cither individually or in the aggregate, @ Matcrial Adverse Effect
on the Company. Except as would not reasonably be expected to have, cither individually orin the
aggregate. a Material Adverse Effect on the Company, (i) the Company, the Company
Subsidiaries. and the activitics, operations and conditions on the real property have complicd with
all applicablc Environmental Laws: and (ii) there are and have been no releases from underground
or above ground storage tanks or any other relcascs of hazardous substances or other conditions of
contamination present at or released from any Company Real Property or, to the knowledge of the
Company, formerly owned, opcrated, or otherwise uscd by the Company or any of the Company
Subsidiaries or at any off-site location, for which the Company or any of the Company Subsidaries
has or could reasonably cxpect to incur liability under or rclating to Environmental Laws. The
Company has delivered to Purchaser copies of all environmentat reports, studies, assessments.
sampling data and memoranda in the possession of the Company relating to the Company or any
Company Subsidiary or any of their current or former propertics or activities. Except as would not
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reasonably be cxpected to have, either individually or in the aggregate, a Material Adverse Effect
on the Company, (i) the Company, the Company Subsidiaries, and the activitics, opcrations and
conditions on the real property have complied with all applicable Environmental Laws: and (it)
there arc and have been no releases from underground or above ground storage tanks or any other
releases of hazardous substances or other conditions of contamination present at or released from
any Company Rcal Property or, to the knowledge of the Company, formerly owned, operated, or
otherwise used by the Company or any of the Company Subsidiaries or at any off-site location, for
which the Company or any of the Company Subsidiarics has or could reasonably expect to incur
liability under or relating to Environmental Laws. The Company has delivered to Purchaser copics
of all environmental reports, studies, assessments, sampling data and memoranda in the possession
of the Company relating to the Company or any Company Subsidiary or any of their current or
former propertics or activities.

118 Investment Sccuritics and Commoditics. Each of the Company and the
Company Subsidiarics has good title in all material respects to all securities and commodities
owned by it {cxcept those sold under repurchasc agreements) which are material to the Company’'s
business on a consolidated basis, frec and clear of any Lien, except to the extent such securities or
commoditics are pledged in the ordinary course of business to secure obligations of the Company
or the Company Subsidiaries. Such sccuritics and commoditics are valued on the books of the
Company in accordance with GAAP in all material respects. The Company and cach of its
Subsidiaries employ. 1o the cxtent applicable. investment, securities, derivatives, risk management
and other policics, practices and procedures that the Company believes are prudent and reasonable
in the context of their respective businesses, and the Company and each Company Subsidiary has,
since January 1, 2019, been in compliance with such policies, practices and procedures in all
material respects.

3.19  Rcal Property. Except as would not reasonably be expected to have, cither
individually or in the aggregate, a Material Adverse Effect on the Company, the Company and
cach Company Subsidiary (a) has good and marketable title to all the real property reflected in the
latest audited balance sheet included in the Company Reports publicly filed with or fumished to
the SEC by the Company since December 31, 2018 and prior to the date hereof as being owned by
the Company or any Company Subsidiary or acquired after the datc thercof (except propertics sold
or otherwise disposed of since the date thereof in the ordinary course of business) (the "Company
Owned Properties™). free and clear of all Liens, except (i) statutory Liens sccuring payments not
vet due, (ii) Licns for real property Taxes not yet due and payable, (iii) casements, rights of way.
and other similar encumbrances that do not materially affect the value or use of the propertics or
assets subject thereto or affected thereby or othernwise materially impair business operations at
such propertics, and (iv) such imperfections or irregularitics of title or Liens as do not matertally
affeet the value or usc of the propertics or asscts subject thereto or affected thereby or otherwisc
malerially impair business operations at such properties {collectively, “Permitted Encumbrances™).
and (b) is the lessec of all Ieaschold estates reflected in the latest audited financial statements
included in such Company Reports or acquired after the date thereof (except for leascs that have
expired by their terms since the date thereof) (such leaschold estates, collectively with the
Company Qwned Properties, the “Company Real Property™), free and clear of all Liens, except for
Permitted Encumbrances. and is in possession of the properties purported to be leased thercunder,
and cach such lease is valid and frecly assignablc cither as a matter of right or by operation of law
without default thercunder by the lessec or, to the knowledge of the Company. the lessor. There
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are no pending or, to the knowledge of the Company, threatened legal actions or cond¢mnation
proccedings against the Company Real Property.

3.20  Intcllectual Propertv; Data Privacy; Information Sccurity.

(a) Section 3.20(a) of the Company Disclosure Schedule lists all Intcilcctual
Property issued by, registered or filed with, renewed by or the subject of a pending application
before any Governmental Eatity, intellectual propenty registrar or Internet domain name registrar
and owned by the Company or any of its Subsidiarics ("Registered [P”). indicating for each such
item of Registercd IP, as applicable, the rcgistration or application number, application or
registration date, owner(s) and filing jurisdiction. Each item of material Registered IP is subsisting
and, 10 the knowledge of the Company, valid and enforceable. For purposes of this Agreement,
“Intellectual Property” means any inteliectual property or proprictary rights ot any kind arising in
any jurisdiction, including any: trademarks, service marks, brand names, internet domain names,
logos, symbols, centification marks, trade dress and other indications of origin, the goodwill
associated with the foregoing; inventions and discoverics, whether patentable or not, patents. and
invention disclosures and improvements; trade sccrets and confidential or proprictary know-how,
including confidential or proprietary processes, technologics, protocols, formulac, pratetypes and
customer or supplier lists. and rights to limit the use or disclosure thereof by any person
(collectively, “Trade Sccrets™); data and database rights; copyrights, writings and other works,
whether copvrightable or not and whether in published or unpublished works: and any
applications. registrations. extensions. modifications. renewals, Treissucs, reexaminations,
divisionals, continuations, or continuations-in-part of any of the forcgoing.

(b) To the knowledge of the Company, the Company and its Subsidiaries
cxclusively own all material Intcllectual Propenty that they purport to own, free and clear of any
Liens other than Permitted Encumbrances. and otherwise have a valid and subsisting right to use
all Inmellectual Property necessary for the operation of their respective businesses as currently
conducted. Except as would not reasonably be expected to result in matcrial liability or disruption
to their respective businesses, neither the Company nor any of its Subsidiaries is in breach of any
applicable license pursuant to which the Company or any of its Subsidiarics has acquired the right
10 use any Intellectual Property.

(c) Since January 1, 2019: (i) except as would not reasonably be expected to
result in material liability or disruption to their respective businesses, to the knowledge of the
Company, neither the Company nor any of its Subsidiaries have, nor has the provision or usc of
the Company’s or its Subsidiarics’ products or services, infringed, misappropriated or otherwisc
violated any person’s rights in Intellectual Property; (ii) to the knowledge of the Company, no
person has infringed, misappropriated or otherwise violated any of the Company’s or its
Subsidiarics’ rights in Intellectual Property in any material manner; and (iii) neither the Company
nor any of its Subsidiarics has sent or received any material written claim, notice or invitation to
receive a license which has not since been resolved (A) alleging or suggesting any infringement,
misappropriation or other violation of Intellectual Property. or (B) challenging the validity,
enforceability or ownership of any Intellectual Property.

(d) The Company and its Subsidiarics have, at all times within the past three
(3) vears, taken commercially reasonable efforts to protect the confidentiality and value of all
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material Trade Sccrets that are owned, used or held for use by the Company or any of its
Subsidiaries. and to the knowledge of the Company, no such material Trade Secrets (including any
material Company Software in source code format) have been disclosed to or accessed by any
person other than pursuant to written, valid and appropriate non-disclosure and confidentiality
obligations that have not been breached m any matcrial respect.

(c) To the knowledge of the Company, neither the Company nor any of 1its
Subsidiaries has, directly or indirectly, distributed, made available for remote interaction, or
otherwise used any softwarc that is licensed pursuant to any “open source” or similar licensc (or
any software that includes or links to any such open source of similarly Heensed software) in
conjunction with any of the Company's or its Subsidiaries’ material proprictary software
(“Company Software™) in a manner that requires that the Company or any Subsidiary (1) disclose
or distribute any proprictary source code for such Company Software, (ii) license or otherwise
make available any such Company Softwarc on a royalty-free basis or (i1i) grant any rights to any
person 1o decompile. reverse-engincer or make dervative works of such Company Softwarc.

't)) Since January 1, 2019, the Company and its Subsidiaries havc complicd in
all material respects with (i} al] of its and their privacy policies and (ii) all applicable laws rclating
to privacy. the processing of information that relates to an identified or identifiable individual
(“*Personal Data™), data sccurity, and data protection (Privacy Laws™).

(z)  Thc Company and its Subsidiaries have implemented commercially
reasonable measurcs, consistent with accepted industry practices, to protect the cenfidentiality,
integrity, privacy, and security of any Personal Data and any other material confidential
information (including any material trade sccrets) against any (i) unauthorized access, loss or
misuse, (i) unauthorized or unlawful operations performed thereon, or (1ii) other act or omission
that compromises the security or confidentiality thereof (clauses (i) through (iii), a “Sccunty
Breach™). To the knowledge of the Company, since January I, 2019, the Company has not
cxperienced any material Security Breach. To the knowledge of the Company, there are no data
sccurity or other technological vulnerabilitics with respect 1o its information technology systems
or networks that have resulted in, or would reasonably be expected to result in, material liability,
cost, or business disruption to the Company. or a duty to notity any Governmental Entity,

(h) To the knowledge of the Company, since January 1, 2019, no third party
has gained unauthorized access to or misused any Personal Data or material confidential
information, or any computers, sofiware servers, nctworks or other information technology assets
(“IT Asscts™) used in the operation of the businesses of the Company or any of its Subsidiaries, in
each case, in a manner that would reasonably be expected to result in material liability, cost or
business disruption to the Company, or a duty to notify any Giovernmental Entity. The Company
and its Subsidiaries have taken commercially reasonable steps and implemented commercially
reasonablc safeguards, consistent with accepted industry practices, 1o sccure such IT Assets from
unauthorized access and free from any disabling codes or instructions, spyware, Trojan horses,
worms, viruses or other software routines that permit or cause unauthorized access to, or
disruption, impairment, disablement. or destruction of, softwarc, data or other materials
(“Malicious Codc™). To the knowledge of the Company, the IT Assets used by the Company or
any of its Subsidiaries arc frec from any material Matlicious Code, and have not, within the three
(3) vears prior to the date of this Agreement, experienced any matcrial failure or malfunction.
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3.21 Related Party Transactions. There are no transactions or series of related
transactions, agreements, arrangements or understandings. nor are there any currently proposed
transactions or series of related transactions, between the Company or any Company Subsidiary,
on the one hand, and any current or former director or “executive officer” (as defined in Rule 3b-
7 under the Exchange Act) of the Company or any Company Subsidiary or any person who
beneficially owns (as defined in Rules 13d-3 and 13d-5 of the Exchange Act) five pereent (5%) or
more of the outstanding Company Common Stock (or any of such person’s immediate family
members or affiliates) (other than Company Subsidiarics) on the other hand, of the type required
to be reported in any Company Report pursuant to ltem 404 of Regulation S-K promulgated under
the Exchange Act that have not been so reported.

3.22  Siate Takcover Laws. The Board of Directors of the Company has approved
this Agreement and the transactions contemplated hereby and has taken all such other necessary
actions as required 1o render inapplicable to such agreements and transactions the provisions of
any potentially applicable takcover laws of any state, including any “moratorium,” “control share.”
“fair price.” “takecover” or “interested sharcholder” law or any similar provisions of the Company
Articles or the Company Bylaws (collectively, with any similar provisions of the Purchaser
Charter, Purchaser Bylaws, Merger Sub 1 Articles of Organization, Merger Sub 1 Operating
Agreement, Merger Sub 2 Articles of Organization or Merger Sub 2 Opcrating Agreement, as
applicable, “Takecover Statutes™). In accordance with Subchapter 15D of the PBCL, no appraisal
or dissenters’ rights will be available to the holders of Company Common Stock or Company
Preferred Stock in connection with the First Merger.

3.23  Reorganization. Each of the Company and its Subsidiarics has not taken any
action and has no knowledge of any fact or circumstance that could rcasonably be expeeted to
prevent, impair or impede the Mergers, taken together, from qualifying for the Intended Tax
Treatment.

324  Opinion. Prior to the execution of this Agreement, the Board of Directors
of the Company has reccived an opinion (which if initially rendered orally, has been or will be
confirmed by written opinion of the same datc) from Stephens Inc. to the effect that as of the date
thereof and based upon and subject to the various assumptions made, procedurcs followed, the
matters considered, and the terms, qualifications and limitations sct forth in its writtcn opinion, the
consideration to be received by the holders of Company Common Stock under this Agreement is
fair from a financial point ot view to such holders (other than Purchaser and its affiliates). Such
opinion has not been amended or rescinded as of the date of this Agreement.

325 Company Information. The information relating to the Company and the
Company Subsidiaries that is provided in writing by the Company or the Company Subsidiarics
or their respective represcntatives specifically for inclusion in the Proxy Statement, S-4 o in any
other document filed with any other Regulatory Agency or Governmental Entity in connection
herewith. will not contain any untruc statement of a material fact or omit to statc a matcrial fact
necessary to make the statements therein, in light of the circumstances in which they are made, not
misleading. The portion of thc Proxy Statement relating to the Company or any Company
Subsidiary will comply in all material respects with the provisions of the Exchange Act and the
rules and rcgulations thereunder. The portion of the S-4 relating to the Company or any Company
Subsidiary will comply in all material respects with the provisions of the Securities Act and the
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rules and regulations thereunder. Notwithstanding the foregoing, no representation or warranty 15
made by the Company with respect to statements inade or incorporated by reference therein based
on information provided or supplied by or on behalf of Purchaser or its Subsidiaries for inclusion
in the Proxy Statement or the S-4.

3.26  Loan Portfolio.

(a) As of the date hereof, except as set forth in Section 3.26(a) of the Company
Disclosure Schedule, neither the Company nor any Company Subsidiary is a party to any written
or oral loan, loan agreement, credit facility, note or borrowing arrangement (including sccurities
and securitics-related lending arrangements and any leases, credit enhancements, commitments,
guarantces and intcrest-bearing assets) (collectively, “Loans™) i which the Company or any
Subsidiary of the Company is a creditor that, as of June 30, 2021, had an outstanding balance of
$1,000,000 or more and under the terms of which the obligor was, as of Junc 30, 2021 over SiXty
(60} days or more delinquent in payment of principal or interest. Sct forth in Section 3.26(a) of the
Company Disclosure Schedule is a true, correct and completc list of {A) all of the Loans of the
Company and the Company Subsidiaries that, as of June 30, 2021, had an outstanding balancc of
$1,000,000 or morc and were classified by the Company as “Other Loans Specially Mentioned.”
“Special Mention,” “Substandard,” “Doubtful.” “Loss,” “Classified.” “Criticized,” “Credit Risk
Assets,” “Concerned Loans,” “Watch List” or words of similar import, together with the principal
amount of cach such Loan and the identity of the borrower thercunder and (B) each asset of the
Company or any of its Subsidiaries that, as of Junc 30, 2021, is classified as “Other Real Estate
Owned™ and the book value thereof.

(b) Except as would not reasonably be expected to have, either individually or
in the aggregate, a Material Adverse Effect on the Company, each Loan of the Company or any
Company Subsidiary (i) is evidenced by notes, agreements or other evidences of indebtedness that
are truc, genuine and what they purport to be, (ii) to the extent carricd on the books and recards af
the Company and the Company Subsidiaries as sccured Loans, has been secured by valid charges,
mortpages, pledges, security interests, restrictions, claims, liens or encumbrances, as applicable.
which have been perfected, and (iii) is the legal, valid and binding obligation of the obligor named
thercin, enforceable in accordance with its terms, subject to the Enforceability Exceptions.

(c) Except as would not reasonably be expected to have. either individually or
in the aggregate, a Material Adverse Effect on the Company. each outstanding Loan of the
Company or any Company Subsidiary (including Loans held for resale to investors) was solicited
and oniginated. and is and has been administered and, where applicable, serviced and the relevant
Loan files arc being maintained, in all material respects in accordance with the relevant notcs or
other credit or sccurity documents, the written underwriting standards of the Company and the
Company Subsidiarics (and. in the case of Loans held for resale to investors, the underwriting
standards, if any, of the applicablc investors) and with all applicablc federal, state and local laws,
rcgulations and rules,

(d None of the agreements pursuant to which the Company or any Company
Subsidiary has sold Loans or pools of Loans or participations in Loans or pools of Loans contains
any obligation to repurchase such Loans or interests therein solely on account of a payment default
by the obligor on any such Loan.
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(e) There are no outstanding Loans made by the Company or any Company
Subsidiury to any “executive officer™ or other “insider” (as cach such term is defined in Regulation
O promulgated by the Federal Reserve Board) of the Company or the Company Subsidiaries, other
than Loans that are subject to and that were made and continue to be in compliance with Regulation
O or that are exempt therefrom.

(f) Neither the Company nor any Company Subsidiary is now nor has it cver
been since January 1, 2019 subject to any matcrial fine, suspension. scitlement or other contract or
other administrative agreement or sanction by. or any reduction in any loan purchase commitment
from. any Governmental Entity or Regulatory Agency relating to the origination, sale or servicing
of mortgage, commercial or consumer Loans.

(g) As to each Loan that is secured whether in whole or in part, by a guaranty
of the United States Small Business Administration or any other Governmental Entity, such
guaranty is in full forec and effect, and to the knowledge of the Company. will remain in full force
and cffcet following the First Effective Time, in cach case, without any further action by the
Company or any of its Subsidiaries subject to the fulfillment of their obligations under the
agreement with the Small Business Administration that arise afier the date hereof and assuming
that the applicable applications, filings, notices, consents and approvals contemplated in Section
1.1(b} and Section 4.4 have been madc or obtained.

327 Insurance. Except as would not rcasonably be cxpected to have, cither
individually or in the aggregate, a Material Adverse Effcct on the Company, (a) the Company and
the Company Subsidiarics are insured with reputable insurcrs against such risks and in such
amounts as the management of the Company and the Company Subsidiaries reasonably have
determined to be prudent and consistent with industry practice, and the Company and thc Company
Subsidiarics are in compliance in all material respects with their insurance policies and are not in
detault under any of the terms thereof, (b) each such policy is outstanding and in full force and
effect and. except for policies insuring against potential liabilities of current or former officers,
directors and cmployees of the Company and the Company Subsidiaries, the Company or the
relevant Company Subsidiary thereof is the solc beneficiary of such policies, (¢) all premiums and
other pavments due under any such policy have been paid. and all claims thercunder have been
filed in duc and timely fashion, (d) there is no claim for coverage by the Company or any Company
Subsidiary pending under any insurance policy as to which coverage has been questioned, denicd
or disputed by the underwriters of such insurance policy, and (c) neither the Company nor any
Company Subsidiary has received notice of any threatcned termination of, material premium
increase with respect to, or material alteration of coverage under, any insurance policies.

3.28 Broker-Dealer and Investment Advisory Matters.

(a) Each of the Company and its Subsidiaries and cach of their respective
officers and emplovees who are required 10 be registered, licensed or gualified as (i) a broker-
dealer or investment adviser or (ii) a registercd represcntative, registered principal, or investment
adviser representative with the SEC or any securitics or insurance commission or other
Govemmental Entity are duly registered as such. and such registrations are in full force and cffect,
or arc in the process of being registered as such within the time periods required by applicable law.
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(b) The information contained in the currently cffective Forms ADV and BD
as filed with the SEC by cach applicable Company Subsidiary was complete and accurate in all
material respects as of the time of filing thereof.

(c) Except as disclosed on Forms ADV or BD filed prior to the date of this
Agreement, nonc of the Company, any of its Subsidiarics nor to the knowledge ot the Company
any of their directors, officers, cmployecs. associated persons” (as defined in the Exchange Act)
or “affiiated persons™ (as defined in the Investment Company Act of 1940, as amended) has been
the subject of any disciplinary proceedings or orders of any Governmental Entity ansing under
applicable laws which would be required to be disclosed on Forms ADV or BD. Except as
discloscd on such Farms ADV or BD filed prior to the date of this Agreement, nonc of the
Company Subsidiarics nor. 1o the knowledge of the Company, any of its directors. officers.
employces, associated persons or aftiliated persons has been permanently enjoined by the order of
any Governmental Entity from cngaging or continuing any conduct or practice in connection with
any activity or in connection with the purchase or sale of any sccurity. Except as disclosed on such
Forms ADV or BD filed prior to the date of this Agreement, none of the Company Subsidiaries
nor. to the knowledge of the Company, any of their directors, officers. employces, associated
persons or affiliated persons is or has been incligible to serve as an investment adviser under the
Investment Advisers Act of 1940, as amended, or as a broker-dealer or an associated person of a
broker-dealer under Scetion 15(b) of the Exchange Act (including being subject to any “stututory
disqualification™ as defined in Section 3(2)(39) of the Exchange Act), or ineligible to scrve in, or
subject to any disqualification which would be the basis for any limitation on serving in. any of
the capacities specified in Section 9(a) or 9(b) of the Investment Company Act,

(d)  The Company has previousty disclosed a list of all Company Subsidiaries
that provide investment management, invesiment advisory and brokerage scrvices.

329 Fiduciary Commitments and Dutics. The Company and cach of its
Subsidiarics is cmpowered and authorized under applicable law to exercise all trust powers
necessary to conduct its business in all matenal respects. The Companv and cach of its
Subsidiaries hus properly administercd, in all material respects. all accounts for which it acts as a
fiduciary, including accounts for which it serves as trustec, agent. custodian, personal
representative, guardian, conservator or investment advisor, in accordance with the terms of any
applicable governing documents and applicable laws and regulations (including ERISA and ail
orders. agrecments, trusts, wills, contracts, appointments, indentures, plans, arrangements,
instruments and common law standards). Neither the Company nor its Subsidiaries, nor any of
their respective current or former directors, officers or employces, has committed any breach of
trust with respect to any such fiduciary account.

3.30 Registered Funds.

(a) The Company has previously disclosed a list of all of the investment
companies registered under the [nvestment Company Act for which the Company or its atfiliates
act as an investment adviser and, in the case of investment companics organized as serics
companics, each serics as of September 30, 2021 (all such investment companics whether listed or
in existence as of or following the datc hereof, the “Registered Funds™), showing the net assets of
cach such Registered Fund as of September 30, 2021. There arc no pooled investment vehicles for
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which the Company or its affiliatcs acts as investment adviser and which are not required to be
registered under the Investment Company Act.

(b) Each Registercd Fund has been duly organized, is validly existing and has
filed the necessary certificates and paid the necessary fees due thercon under the laws of the
jurisdiction of its organization and has the requisitc power and authority to own its material
properties and asscts, and to carry on its business as it is now being conducted. Each Registered
Fund is, and has been at all times required under applicable law, registered under the Investment
Company Act.

(c) Since January 1, 2019, each Registered Fund has filed with the SEC (i) all
registration statements and reports that it is required under applicable law to file with the SEC (and
the SEC has declared all such registration statements (but not repons) cffective) and (i1) all
contracts that it is required under applicable law to file with the SEC, including agreements and
arrangements for the distribution of sharcs, to which the Registered Fund is a party or by which
the Registered Fund or its property is bound.

{(d) Since January 1, 2019, cach Registered Fund has been operated in
substantial compliance with its respective internat policies and restrictions, including those set
forth in each such fund’s applicable prospectus and registration statement, in each case. in all
matcrial respects.

(&) At all times since January 1, 2019, (i) at least a majority of the trusices of
cach Registered Fund have not been “interested persons™ of the Registered Funds within the
meaning of Scction 2(a)(19) of the Investment Company Act, and (ii) at least two-thirds of the
trustees of each Registered Fund have been elected by sharcholders.

() Each Registered Fund’s practices with respect to preventing market timing
and late trading arc consistent with the descriptions thercof in their prospectuses and staterments of
additional information.

331  COQVID-19 Matiers.

{(a) Nonc of thc Company or any Company Subsidiary has obtained any
material financial aid or other assistance or relief under any federal, statc or local programs adopted
in response to COVID-19, including the Coronavirus Aid, Relicf, and Economic Security Act
(H.R. 748, as amended, supplemented or otherwise modifted from time to time, including by the
Paycheck Protection Program and Health Care Enhancemenmt Act. the Paycheck Protection
Program Flexibility Act of 2020, S.4116 and the Consolidated Appropriations Act, 2021} and any
similar or successor law or executive order or exccutive memo (including the Memorandum on
Deferring Payroll Tax Obligations in Light of the Ongoing Covid-19 Disaster. dated August &,
2020, and IRS Notice 2020-65) in any U.S. jurisdiction, and any subscquent law intended to
address the consequences of COVID-19, including the Health and Economic Recovery Omnibus
Emergency Solutions Act and the Health, Economic Assistance, Liability Protection, and Schools
Act, the Federal Reserve Main Street Lending Program and any similar non-U.S. law or program.
With respect to any assistance or relief set forth in Section 3.31(a) of the Company Disclosure
Schedule, the Company and the Company Subsidiaries have complied in all material respects with
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the requirements of the applicable program.

(b) The Company has not made, and does not currently plan to make, any
material changes to its supply chain or vendors in response to COVID-19,

() The Company and Company Subsidiarics have not implemented any
measures in responsc to COVID-19 that involve creating, collecting, tracking, maintaining of
analyzing any data refating to employces or visitors.

(d) The Company and Company Subsidiaries have materially complied with all
applicable laws or regulations promulgated by Governmental Entities with respect to COVID-19.
including all Occupational Safety and Health Administration and Centers for Disease Control and
Prevention requircments.

(2) Section 3.31(c) of the Company Disclosurc Schedule sets forth all material
changes to the work force of the Company and Company Subsidiaries attributable to COVID-19.
including (i) the datc of any current and temporary employee furloughs, layoffs, terminations, and
any permancnt layoffs or terminations, (ii} the date and amount of any current and emporary
employec salary or wage reductions, or other changes in employec compensation, and any
permanent employce salary or wage reductions, or other permanent changes in employee
compensation, (i) any severance or other benefits offered to such employecs and (iv) any changes
to any employee benefit that the Company or any of the Company Subsidiarics makc available to
their employecs.

() Except as would not, individually or in the aggregate, reasonably be
expected to be material to the Company and the Company Subsidiarics, taken as 2 whole, the
Company and Company Subsidiaries have not received any written complaints or claims (i) from
employees regarding leaves of absence, paid sick time, or similar matters related to COVID-19,
{ii} about the Company’s (or thc Company Subsidiaries’) reporting, or failure to repor. to
employcees, contractors, customers, vendors or the public, the presence of cmploycees or contractors
who have tested positive for, or exhibited symptoms of, COVID-19, or other potential means of
exposure to COVID-19, or (iii) alleging the Company or anv Company Subsidiaries failed to
provide a safe working envirommnent, appropriatc cquipment or accommodation in relation to
COVID-19.

(£}  Thc Company and Company Subsidiaries have not made any claims on
existing insurance policies, including business interruption insurance, as a result of COVID-19.

3.32  No Other Represcntations or Warranties. Except for the representations and
warrantics made by the Company in this Article IlI, neither the Company nor any other person
makes any express or implicd representation or warranty with respect to the Company, its
Subsidiaries, or their respective businesses, operations, assets, liabilities, conditions (financial or
otherwise) or prospects, and the Company hereby disclaims any such other representations or
warranties. In particular, without limiting the foregoing disclaimer, ncither the Company nor any
other person makes or has made any representation or warranty to Purchaser or any of its affiliates
or representatives with respect to (a) any financial projection, forccast, cstimate, budget or
prospective information relating to the Company, any of its Subsidiarics or their respective
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businesses, or (b) any oral or written information presented to Purchaser or any of its affiliates or
representatives in the course of their duc diligence investigation of the Company. the negotiation
of this Agreement or in the coursc of the transactions contemplated herchy, except in cach case,
for the Teprescntations and warranties made by the Company in this Article 11 The Company
acknowledges and agrees that none of Purchaser, Merger Subs or any other person on behalf of
Purchascr or Mcrger Subs has made or is making, and the Company has not relied upon. any
express or implied representation or warranty other than those contained in Article IV,

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PURCHASER AND MERGER SUBS

Except (a) as disctosed in the disclosure schedule delivered by Purchaser to the
Company concurrently herewith (the “Purchaser Disclosure Schedule™) (it being understood that
(i) no item is required to be set forth as an cxception to a representation or warranty if its-absence
would not result in the related representation or warranty being deemed untrue or incorrect, (11} the
mere inclusion of an item in the Purchaser Disclosure Schedule as an exception 1o a representation
or wartanty shall not be deemed an admission by Purchascr or any of Merger Subs that such item
represents a material exception or fact, event or circumstance or that such item would reasonably
be expected to have, either individually or in the aggregatc a Material Adverse Effect on Purchaser,
and (iti) any disclosures made with respect to a section of this Article IV shall be deemed to qualify
(1) any other section of this Article 1V specifically referenced or cross-referenced. and (2} other
sections of this Article 1V to the cxtent it is reasonably apparent on its face (notwithstanding the
absence of a specific cross reference) from a reading of the disclosure that such disclosure applies
to such other sections), or (b) as disclosed in any final registration statement, prospectus, report,
schedule and definitive proxy statemient filed with or furnished to the SEC since December 31,
2018 by Purchaser pursuant to the Securities Act, or the Exchange Act (the “Purchaser Reports™)
(but disregarding risk factor disclosures contained under the heading “Risk Factors,” or disclosures
of risks set forth in any “forward-looking statements™ disclaimer or any other statcments that are
similarly non-specific or cautionary, predictive or forward-looking n naturc), Purchaser and
Merger Subs hereby represent and warrant to the Company as follows:

4] Corporatc Organization.

(a) Purchaser is a corporation duly organized, validly cxisting and in good
standing under the laws of the State of Florida, is a bank holding company duly rcgistercd under
the BHC Act and has clected 10 be treated as a financial holding company under the BHC Act.
Merger Sub 1 and Merger Sub 2 are cach a limited hability company organized under the laws of
the State of Florida. Each of Purchaser, Merger Sub 1 and Merger Sub 2 has the corporate power
and authority to own, lease or opcrate all of its propertics and assets and to carry on its business as
it is now being conducted in ali material respects. Each of Purchaser, Merger Sub 1 and Mecrger
Sub 2 is duly licensed or qualified to do business and in good standing in each jurisdiction in which
the naturc of the business conducted by it or the character or location of the properties and assets
owned, leased or operated by it makes such licensing, qualification or standing nccessary, cxcept
where the failure 10 be so licensed or qualified or to be in good standing would not reasonably be
expected to have, cither individually or in the aggregate, a Material Adverse Effect on Purchaser.
True and complete copies of the amended and restated articles of incorporation of Purchaser, as
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amended (the “Purchaser Charter’). the amended and restated bylaws of Purchaser. as amended
(the “Purchaser Bylaws"), the articles of organization of Merger Sub |, as amended (the “Merger
Sub | Articles of Qrganization™), the operating agreement of Merger Sub 1, as amended (the
“Merper Sub | Operating Agreement”), the articles of organization of Merger Sub 2. as amended
(the “Merger Sub 2 Articles of Organization™) and the operating agreement of Merger Sub 2. as
amended (the “Merger Sub 2 Operation Agreement™), in each case, as in eftect as of the date of
this Agreement, have previously been made available by Purchaser 1o the Company.

{6)  There arc no restrictions on the ability of Purchaser or any Subsidiary of
Purchaser (cach, a “*Purchaser Subsidiary™) to pay dividends or distributions ¢xcept, in the casc of
Purchascer or a Purchaser Subsidiary that is a regulated entity. for restrictions on dividends or
distributions generally applicablc to all similarly regulated entities. Scction 4.1(b) of the Purchaser
Disclosure Schedule scts forth a true, correct and complete list of all Purchaser Subsidiaries as of
the datc hereof. There is no person whose results of operations, cash flows, changes in
sharcholders’ equity or financial position are consolidated in the financial statements of Purchaser
other than the Purchaser Subsidiaries.

472 Capitalization.

(a) The authorized capital stock of Purchaser consists of 350.000.000 shares of
Purchaser Common Stock, par value $0.01 per share, and 10,000,000 shares of Purchascr Preferred
Stock. As of October 19, 2021 there were (i) 205,784,742 shares of Purchaser Commeon Stock
issued and outstanding; (ii) 7,937.940 shares of Purchaser Common Stock reserved for issuance
upon the scttlement of outstanding Purchaser RSt Awards; (iii} 304,173 shares of Purchaser
Common Stock reserved for issuance upon the settlement of outstanding Purchaser PSU Awards
(assuming performance goals arc satisfied at the target level) or 436,273 shares of Purchaser
Common Stock reserved for issuance upon the scttlement of outstanding Purchaser PSU Awards
(assuming performance goals arc satisficd at the maximum level): (iv) 786,541 shares of Purchaser
Common Stock reserved for issuance upon the exercise of putstanding Purchaser Stock Options:
and (v) no shares of preferred stock issued and outstanding. All Merger Sub @ LLC Interests and
Merger Sub 2 LLC Intercsts are owned by Purchaser. As of the datc of this Agreement. cxcept as
sct forth in the immediately preceding two sentencces. for changes since October 19, 2021 resulting
from the excreise, vesting or scttlement of any Purchaser Restricted Stock Awards, Purchaser RSU
Awards, Purchaser PSU Awards and Purchascr Options (collectively, “Purchaser Equity Awards”™)
described in the immediately preceding two sentences and 17,432,867 shares of Purchaser
Common Stock reserved for issuance pursuant to future grants under the Purchaser equity
incentive plans, there are no shares of capital stock or other voting sccurities or equity ntercsts of
Purchaser, Merger Sub 1 or Merger Sub 2 issued, reserved for issuance or outstanding. All the
issued and outstanding shares of Purchaser Common Stock, Merger Sub 1 LLC Interests and
Merger Sub 2 LLC Interests have been duly authorized and validly issued and are fully paid.
nonassessable and free of preemptive rights, with no personal liability attaching to the ownership
thereof, There are no bonds, debentures, notes or other indchtedness that have the right to vote on
any matters on which sharcholders of Purchascer, or the sole member of Mcrger Sub | or Merger
Sub 2 may vote. Qther than Purchaser Equity Awards, issucd prior to the date of this Agreement
as described in this Section 4.2(a), as of the date of this Agrecement there are no outstanding
subscriptions, options, warrants, stock appreciation rights, deferral units, scrip, rights to subscribe
to, preemptive rights, anti-dilutive rights, rights of first refusal or similar rights. puts, calls,
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commitments or agrecements of any character relating to, or secunties or rights convertible or
exchangeable into or exercisable for, shares of capital stock or other voting or equity securitics of
or ownership interest in Purchaser, Merger Sub | or Merger Sub 2, or contracts, commitments,
understandings or arrangements by which Purchascr, Merger Sub | or Merger Sub 2 may become
bound to issue additional shares of its capital stock or other equity or voting sccuritics ol or
ownership intcrests in Purchaser, Merger Sub | or Merger Sub 2 or that otherwise obligate
Purchaser, Merger Sub | or Merger Sub 2 to issue, transfer, scll, purchasc, redeem or otherwisc
acquire. any of the foregoing (collectively. “Purchaser Sccurities™). Other than the Purchaser
Equity Awards, no equity-based awards (including any cash awards where the amount of payment
is determined in whole or in part based on the price of any capital stock of Purchascr or any of its
Subsidiarics) are outstanding. There arc no voting trusts, sharcholder agrcements, proxies or other
agreements in effect to which Purchaser or any of 1ts Subsidiaries is a party with respect to the
voting or transfer of Purchaser Cominon Stock, Merger Sub | LLC Interests, Merger Sub 2 LLC
Intercsts, capital stock or other voting or equity securilics or ownership interests of Purchaser or
Merger Subs or granting any shareholder or other person any registration rights.

(b) Except as would not reasonably be expected io have, cither individually or
in the aggregate, a Material Adverse Effect on Purchaser, Purchaser owns, dircetly or indirectly.
all the issucd and outstanding shares of capital stock or other cquity ownership interests of cach of
the Purchaser Subsidiarics, frec and clear of any Licns, and all of such sharcs or cquity ownership
interests are duly authorized and validly issued and are fully paid, nonassessable (cxcept, with
respect 1o Purchaser Subsidiaries that are depository institutions, as provided under any provision
of applicable state law comparable to 12 U.S.C. § 55) and free of preemptive rights, with no
personal liability attaching to the ownership thereof.

4.3 Authority; No Violation.

(a) Each of Purchaser, Merger Sub 1 and Merger Sub 2 has full corporate power
and authority to exccule and deliver this Agreement and, subject 1o the shareholder and other
actions described below, to consummate the transactions contemplated hereby. The exccution and
delivery of this Agreement and the consummation of the Mergers have been duly and validiy
approved by the Board of Directors of Purchaser, and by Purchaser, as the solc member of each of
Merger Sub | and Merger Sub 2. The Board of Directors of Purchascr has determined that the
Mergers. on the terms and conditions sct forth in this Agrecment, is advisabie and in the best
interests of Purchaser and its sharcholders, has adopted and approved this Agreement and the
transactions contemplated hercby (including the Mergers) and has adopted a resolution to the
forcgoing cffect. No other corporate proceedings on the part of Purchaser or Merger Subs are
necessary to approve this Agreement or to consummate the transactions contemplated hereby. This
Agreement has been duly and validly executed and delivered by Purchaser and Merger Subs and
(assuming duc authorization. execution and delivery by the Company) constitutes a valid and
binding obligation of Purchaser and Merger Subs, enforceable agaimst Purchaser and Merger Subs
in accordance with its terms (except in all cases as such enforceability may be limited by the
Enforceability Exceptions). The shares of Purchaser Common Stock and New Purchaser Preferred
Stock 10 be issued in the First Merger have been validly authorized (subject to the filing of the
certificates of designations for the New Purchaser Preferred Stock with the Florida DOS). and
when issued, will be validly issued, fully paid and nonasscssable, and no current or past
sharcholder of Purchaser will have any preemptive right or similar rights in respect thercof.
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(b) Neither the cxccution and delivery of this Agreement by Purchaser or
Merger Subs, nor the consummation by Purchaser or Merger Subs of the transactions contemplated
hereby (including the Mergers), nor compliance by Purchascr or Merger Subs with any of the terms
or provisions hereof. will (i) violate any provision of the Purchascr Charter, the Purchaser Bylaws,
the Merger Sub 1 Anticles of Organization, the Merger Sub 1 Operating Agreement the Merger
Sub 2 Articles of Organization or the Merger Sub 2 Operating Agreement, or (ii) assuming that
the consents and approvals referred to in Section 4.4 are duly obtained. (x} violate any law, statute.
code, ordinancc. rule, regulation, judgment. order, writ, decree or injunction applicable to
Purchaser. Merger Subs or any of the other Purchascer Subsidiarics or any of their respective
properties or assets, or (y) violate, conflict with, result in a breach of any provision of or the loss
of any benefit under, constitute a default (or an event which, with notice or lapse of time, or both.
would constitute a default) under, result in the termination of or a right of termination or
cancellation under, accelerate the performance required by. or result in the creation of any Lien
upon any of the respective propertics or assets of Purchascr or any of its Subsidiarics under, any
of the terms, conditions or provisions of any note, bond, mortgage. indenture. deed of trust, licensc,
lcase, agreement or other instrument or obligation to which Purchaser, Merger Subs or any of the
other Purchaser Subsidiaries is a party, or by which they or any of their respective propertics or
assets may be bound, except (in the case of clauses (x) and {y) above) for such violations, conflicis,
breaches, defaults, terminations, canccliations, accelerations or creations that would nol
reasonably be expected to have, either individuatly or in the aggregate, a Matcrial Adverse Effect
on Purchaser.

4.4 Consents_and_Approvals. Except for (a) the filing of any required
applications. filings and notices, as applicable, with the NYSE and the NASDAQ. (b) the filing of
any required applications, filings, waiver requests and notices, as applicable, with the Federal
Reserve Board under the BHC Act and approval or waiver of such applications, filings, waiver
requests and notices. (c) the filing of any required applications, filings and notices, as applicable,
with the Pennsylvania Department, and the approval or waiver of such applications, {ilings and
notices, {d) the filing with FINRA of an application by the Company Broker-Dealer Subsidiary
under FINRA Rule 1017 and approval of such application, which shall include an application by
the Company Broker-Dealer Subsidiary on Form CMA and approval by cach applicable
Governmental Entity with which the Company Broker-Dealer Subsidiary is registered, (e) the
filing of those additional applications. filings and notices, if any, listed in Scction 3.4 of the
Company Disclosure Schedule or Section 4.4 of the Purchaser Disclosure Schedule and approval
of such applications, filings and notices, (1) the filing with the SEC of the Proxy Statement, and
the S-4, and the declaration by the SEC of the cffectiveness of the S-4. (g) the filing of the
Certificates of Merger with the Florida DOS pursuant to the FLLCA and the Pennsylvania
Sccretary pursuant to the PBCL and the PETL and the filing of the certificates of designations for
the New Purchaser Preferred Stock with the Florida DOS pursuant to the FBCA, (h) the filing of
any notices or other filings under the HSR Act, and (i) such filings and approvals as arc required
to be made or obtained under the securities or “Blue Sky” laws of various states in connection with
the issuance of the shares of Purchaser Common Stock pursuant to this Agreement, the issuance
of the sharcs of New Purchaser Preferred Stock pursuant to this Agreement and the approval of
the listing of such Purchaser Common Stock and New Purchaser Preferred Stock on the NYSE.
no consents or approvals of or filings or registrations with any Governmental Entity are nceessary
in connection with {i) the exccution and delivery by Purchaser and Merger Subs of this Agreement
or (ii) the consummation by Purchaser and Merger Subs of the Mergers and the other transactions
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contemplated hereby. As of the date hercof, Purchascrand Merger Subs have no knowledge of any
reason why the necessary regulatory approvals and consents to be obtained by Purchaser pursuant
hereto will not be received by Purchaser to permit consummation of the Mergers in accordance
with this Agrecement.

4.5 Reports. Purchaser and cach of its Subsidiarics have timely filed (or
furnished) all reports, forms, correspondence, registrations and statements, together with any
amcndments required to be made with respect thereto, that they were required to fitc (or furnish,
as applicable) since January 1, 2019 with any Regulatory Agencies, including any report, form,
correspondence, registration or statement required to be filed (or furnished, as applicable) pursuant
1o the laws. rules or regulations of the United States, any statc. any foreign entity or any Regulatory
Agency, and have paid all fees and assessments due and pavable in connection therewith, except
where the failure to file (or furnish, as applicable) such repont, form, correspondence, registration
or statement or to pay such fees and assessments would not reasonably be expeeted to have, cither
individually or in the aggregate, a Material Adverse Effect on Purchaser. Subject 1o Scction 9.14,
except for normal examinations canducted by a Regulatory Agency in the ordinary course of
business of Purchaser and its Subsidiaries, no Regulatory Agency or governmental agency or
authority has initiated or has pending any procceding or, to the knowledge of Purchaser,
investigation into the business or operations of Purchaser or any of its Subsidiarics since January 1,
2019, except where such proceedings or investigations would not reasonably be cxpected to have,
cither individually or in the aggregate, a Matcrial Adverse Effect on Purchaser. Subject to
Scction 9.14, there (i) is no unresolved violation, eriticism, or exception by any Regulatory Agency
with respect to any report or statemnent relating to any examinations or inspections of Purchaser or
any of its Subsidiaries, and (ii) has been no formal er informal inquirics by, or disagreements or
disputes with, any Regulatory Agency with respect to the business, operations, policies or
proccedures of Purchaser or any of its Subsidiaries since January i, 2019, in cach casc, which would
rcasonably be expected to have, either individually or in the aggregate, a Matcrial Adverse Eftect
on Purchaser,

4.6 Financial Statements.

(a) The financial statements of Purchaser included {or incorporated by
reference) in the Purchaser Reports (including the related notes, where applicable) (1) have been
prepared from, and are in accordance with, the books and records ot Purchaser and its Subsidiaries
in all matcrial respects, (ii) fairly present in all material respects the consolidated results of
operations, cash flows, changes in sharcholders® equity and consolidated financial position of
Purchaser and its Subsidiaries for the respective fiscal periods or as of the respective dates therein
set forth (subject in the case of unaudited statcments to year-end audit adjustments normal in naturce
and amount), (iii) complied, as of their respective dates of filing with the SEC, in all material
respects with applicable accounting requirements and with the published rules and regulations of
the SEC with respect thereto, and (iv) have been prepared in accordance with GAAP consistently
applicd during the periods involved, except, in each case, as indicated in such statcments or in the
notes thercto. Since January 1, 2019, the books and records of Purchaser and the Purchaser
Subsidiarics have been and are being maintained in alt material respects in accordance with GAAP
and any other applicable legal and accounting requirements and no indcpendent public accounting
firm of Purchaser has resigned (or informed Purchaser that it intends to resign) or been dismissed
as independent public accountants of Purchaser as a result of or in conncction with any
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disagreements with Purchaser on a matter of accounting principles or practices, financial statement
disclosure or auditing scope or procedure.

(b) Except as would not reasonably be expected to have. cither individually or
in the aggregate, a Material Adverse Effect on Purchaser, ncither Purchaser nor any Purchaser
Subsidiary has any liability of any naturc whatsocver (whether absolute. accrucd, contingent or
otherwise and whether duc or to beecome due), cxcept for those liabilitics that are reflected or
reserved against on the consolidated balance sheet of Purchaser included in its Quarterly Report
on Form 10-Q for the fiscal quarter ended June 30, 2021 {including any notes thereto) and for
liabilitics incurted in the ordinary course of business consistent with past practice since June 30,
2021. or in connection with this Agreement and the transactions contemplated hereby.

() The records. systems. controls, data and information of Purchaser and the
Purchaser Subsidiarics are recorded, stored. maintained and operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that arc under the
exclusive ownership and direct control of Purchaser or the Purchaser Subsidiarics or accountants
{including all means of access thereto and therefrom), except for any non-exclusive ownership and
non-direct control that would not reasonably be cxpected to have a Matcrial Adverse Effect on
Purchaser. The Company (x) has implemented and maintains disclosure controls and procedurcs
(as defined in Rule 13a-15(e) of the Exchange Act) to ensure that material information relating to
Purchaser, including the Purchaser Subsidiarics, is made known to the chief exccutive officer and
the chief financial officer of Purchaser by others within thosc cntities as appropriate to allow timely
decisions regarding required disclosurcs and to make the certifications required by the Exchange
Act and Sections 302 and 906 of the Sarbancs-Oxley Act, and (y) has discloscd, based on its most
recent evaluation prior to the date hereof, to Purchaser’s outside auditors and the audit committee
of Purchaser's Board of Directors (i) any significant deficiencies and material weaknesses in the
design or operation of internal control over financial reporting (as defined in Rule 13a-15(f) of the
Exchange Act) which are reasonably likely to adversely atfect Purchaser’s ability to record,
process, summarize and report financial information. and (ii) to the knowledge of Purchascr., any
fraud, whether or not material, that involves management or other emplovees who have a
significant rolc in Purchaser’s internal controls over financial reporting. Any such disclosures were
made in writing by managemcnt 10 Purchaser’s auditors and audit cominittce and true and
completc copies of such disclosures have becn made available to the Company. To the knowledge
of Purchascr, there is no rcason to belicve that Purchaser’s outside auditors and its chief exccutive
officer and chief financial officer will not be able to give the certifications and attestations required
pursuant to the rules and regulations adopted pursuant to Section 404 of the Sarbanes-Oxley Act,
without quatification. when next duc.

(d) Since January 1, 2019, (i) ncither Purchaser nor any of its Subsidiaries, nor,
to the knowledge of Purchaser, any dircctor, officer, auditor, accountant or representative of
Purchaser or any of its Subsidiaries, has received or otherwise had or obtained knowledge of any
matcrial complaint. allegation, assertion or claim, whether written or oral, regarding the accounting
or auditing practices. procedures, methodologics or methods (including with respect to loan Joss
reserves, write-downs, charge-ofTs and accruals) of Purchaser or any of its Subsidiarics ot their
respective internal accounting controls, including any material complaint, allcgation, assertion or
claim that Purchascr or any of its Subsidiaries has engaged in questionable accounting or auditing
practices, and (ii) no employce of or attorney representing Purchaser or any of its Subsidiaries,
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whether or not emploved by Purchaser or any of its Subsidiaries. has reported evidence of a
material violation of sccurities laws or banking laws, breach of fiduciary duty or similar violation
by Purchaser or any of its Subsidiarics or any of their respective officers, directors, cmployees or
agents to the Board of Directors of Purchaser or any committee thereof or the Board of Directors
or similar governing body of any Purchaser Subsidiary or any committec thereof, or to the
knowledge of Purchascr, to any director or officer of Purchaser or any Purchaser Subsidiary.

4.7 Broker's Foes. With the exception of the engagement of Raymond James &
Associates, Inc., neither Purchaser nor any Purchaser Subsidiary nor any of their respective
officers or directors has cmployed any broker, finder or financial advisor for which Purchaser or
any Purchaser Subsidiary would incur any liabitity for any broker’s fees, commissions or finder’s
fees in connection with the Mergers or related transactions contemplated by this Agreement.

4.8 Absence of Centain Changes or Events.

(a) Since December 31, 2020, there has not been any effect, change, evend,
circumstance, condition, occurrence or development that has had or would reasonably be expected
to have, either individually or in the aggregate, a Material Adverse Effect on Purchaser.

(b) Since December 31, 2020 through the date of this Agreement, Purchaser
and s Subsidiarics have carried on their tespective businesses in all material respects in the
ordinary course. cxcept for actions taken in responsc to Pandemic Measures or in connection with
the transactions contemplated by this Agreement.

4.9 Legal and Regulatory Proceedings.

(a) Except as would not reasonably be expected to have, cither individually or
in the aggregate, a Material Adverse Eftect on Purchaser, neither Purchaser nor any of its
Subsidiaries is a party to any, and there arc no outstanding or pending or, to the knowledge of
Purchaser, threatened, legal, administrative, arbitral or other procecdings, claims, actions or
governmental or regulatory investigations of any nature against Purchaser or any of its Subsidiarics
or any of their current or former directors or exccutive officers or challenging the validity or
propriety of the transactions contemplated by this Agreement.

(b Except as would not reasonably be expected to have, cither individually or
in the aggregate, a Material Adverse Effect on Purchaser, there is no injunction, order, judgment,
decree. or regulatory restriction imposed upon Purchaser, any of its Subsidiarics or the assets of
Purchaser or any of its Subsidiarics (or that, upon consummation of the First'Merger, would apply
to the Initial Surviving Entity or any of its affiliates or, upon consummation of the Second Merger,
would apply to the Surviving Entity or any ot its affiliates).

4,10 SEC Reports. Purchaser has previously made available to the Company a
true and complete copy of each communication mailed by Purchaser to its shareholders since
January 1, 2019 and prior to the date hercof (other than those communications that arc publicly
available). No Purchaser Report filed with or furnished to the SEC by Purchascr since January 1,
2019 and no such communication (whether or not publicly available), as of the datc thereof (and,
in the casc of registration statements and proxy statements, on the dates of effectiveness and the
dates of the relevant meetings, respectively), contained any untrue statement of a material fact or
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omitted to state any material fact required to be stated therein or necessary in order to make the
statements therein, in light of the circumstances in which they were made. not misleading, except
that intormation filed or furnished as of a later date (but before the date of this Agreement) shall
be deemed to modify information as of an carlier date. Since January 1, 2019, as of their respective
dates, all Purchaser Reports filed or furnished under the Sccurities Act and the Exchange Act
complicd in all material respects with the published rules and regulations of the SEC with respect
thereto.

411 Compliance with Applicable Law,

(a) As of the date hereof, Purchaser is “well-capitalized™ (as such term is
defined in the relevant regulation of the institution’s primary federal regutator).

(b) Except as would not reasonably be expected to have, cither individually or
in the aggregate, a Material Adverse Effect on Purchascr, (i) Purchascr and cach of its Subsidiarics
have properly administered all accounts for which it acts as a fiduciary, including accounts for
which it serves as a trustee, agent, custodian. personal representative, guardian, conservator or
investment advisor. in accordance with the terms of the governing documents and applicable siate,
federal and foreign law; and (ii) nonc of Purchaser, any of its Subsidiarics, or any of its or its
Subsidiaries’ directors, officers or employees, has committed any breach of trust or fiduciary duty
with respect to any such fiduciary account, and the accountings for cach such fiduciary account
arc truc. correct and complete and accurately reflect the assets and results of such fiduciary
account.

412 Agreements with Regulatory Agencics. Subject to Section 9.4, neither
Purchaser nor any Purchaser Subsidiary is subject to any cease-and-desist or other order or
enforcement action issucd by, or is a party 1o any written agreement, conscnt agreement or
memorandum of understanding with, or is a party to any commitment letter or similar undenaking
t0. or is subject to any order or directive by, or has been ordered to pay any civil money penalty
by. or has been since January 1, 2019, a recipient of any supervisory letter from, or since January
1, 2019, has adopted any policies, procedures or board resolutions at the request or suggestion of,
anvy Regulatory Agency or other Governmental Entity that curremily restricts in any material
respect of would reasonably be expected to restrict in any material respect the conduct of its or any
Affiliate’s business {cach, whether or not set forth in the Purchaser Disclosurc Schedule, a
“Purchaser Regulatorv Agreement”), not has Purchaser or any Purchaser Subsidiary been advised
in writing, or to the knowledge of the Company, orally, since January 1, 2019. by any Regulatory
Agency or other Governmental Entity that it is considering issuing, initiating, ordering, or
requesting any such Purchaser Regulatory Agreement.

4.13  Reorganization. Each of Purchaser and its Subsidiarics has not taken any
action and has no knowledge of any fact or circumstance that could reasonably be expected to
prevent, impair or impede the Murgers, taken together, from qualifying for the Intended Tax
Treatment.

414  Purchaser Information. The information rclating to Purchaser and its
Subsidiaries to be contained in the Proxy Statement and the $-4, and the information rclating to
Purchaser and its Subsidiaries that is provided in writing by Purchaser or its representatives
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specifically for inclusion in any other document filed with any other Regulatory Agency or
Govermnmental Entity in connection herewith, will not contain any untruc statement of a material
fact or omit to staic 1 material fact necessary to make the statements therein, in light of the
circumstances in which they arc made. not misicading. The portion of the Proxy Statement relating
to Purchascr or any of its Subsidiaries will comply in all material respects with the provisions of
the Exchange Act and the rules and regulations thercunder. The S-4 (except for such portions
thereof that relate only to the Company or any of the Company Subsidiarics) will comply in all
material respects with the provisions of the Sccuritics Act and the rujes and regulations thereunder.

4.15 No Other Representations or Warranties, Except for the representations and
warrantics made by Purchaser and Merger Subs in this Article IV, nonc of Purchaser. Merger Subs
or any other person makes any express or implied representation or warranty with respect to
Purchaser. its Subsidiaries (including Merger Subs), or their respective busincsses, operations,
asscts, liabilities. conditions (financial or otherwise) or prospects, and Purchaser and Merger Subs
hereby disclaim any such other representations or warrantics. In particular, without limiting the
foregoing disclaimer. none of Purchaser, Mcrger Subs or any other person makes or has made any
representation or warranty to the Company or any of its affiliates or representatives with respect
to (a) any financial projection. forecast, estimate. budget or prospective information relating to
Purchascr. any of its Subsidiarics or their respective busincsses. or (b) any oral or written
information prescnted to the Company or any of its affiliates or representatives in the course of
their due diligence investigation of Purchaser. the negotiation of this Agreement or in the course
of the transactions contemplated hereby, except in cach case, for the representations and warrantics
made by Purchaser in this Articie IV. Purchascr acknowlcdges and agrees that neither the
Company nor any other person on behalf of the Company has made or is making, and Purchaser
has not relied upon, any express or implied representation or warranty other than those contained
in Article TII

ARTICLE V
COVENANTS RELATING TO CONDUCT OF BUSINESS

31 Conduct of Businesses Prior to the First Effective Time. During the period
from the datc of this Agreement to the First Effective Time or carlicr termination of this
Agreement, except as expressly contemplated or permitied by this Agreement {(including as sct
forth in Section 5.1 of the Company Disclosurc Schedule), as required by law (including the
Pandemic Measures) or as consented to in writing by Purchaser (such consent not 10 be
unrcasonably withheld, conditioned or delaycd), the Company shall. and shall cause cach of its
Subsidiaries to, (a) conduct its business in the ordinary course of business consistent with past
practice in all material respects, (b) use reasonable best eftorts to maintain and preserve intact its
business organization, employees and advantagcous business relationships, (c) use reasonable best
efforts to carry on its business consistent with prudent banking practice and in compliance in all
material respects with all applicable law, and (d) take no action that would reasonably be expected
to prevent. materially impair or materially delay the ability of either Purchaser or the Company to
obtain any neccssary approvals of any Regulatory Agency or other Governmental Entity required
for the transactions contemplated hereby or to perform its covenants and agrecments under this
Agreement or to consummate the transactions contemplated hercby on a timely basis.
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5.2  Forbearances of the Company. During the period from the datc of this
Agreement 10 the First Effective Time or carlier iermination of this Agreement, cxcept as sct forth
in Scction 5.2 of the Company Disclosure Schedule, as expressly contemplated by this Agreement
or as required by law (including the Pandemic Mcasures). the Company shall not, and the
Company shall not permit any of its Subsidiarics to, without the prior writlen consent of Purchascr
(such consent not to be unrcasonably withheld, conditioned or delaved):

(a) other than (1) borrowings under existing credit facilitics of the Company
and its Subsidiarics. (2) federal funds borrowings and Federal Home Loan Bank borrowings, in
cach case, with a maturity not in cxcess of six (6) months, (3) the creation of deposit habilitics,
issuances of letters of credit or obligations to confirming banks under letters of credit, sales of
certificates of deposits or surety bonds, and cntry into rcpurchase agreements and (4) the
incurrence of indebtedness for borrowed money in amounts not 1o exceed $125 million, m the
aggregate, provided, however, that Company shall consult with Purchaser prior to incurring any
such indebtedness in excess of $10 million, in the aggregate, in the case of each of the foregoing
clauses (2) and (3), in the ordinary coursc of business on terms and in amounts consistent with past
practice, incur any indcbtedness for borrowed money (other than indcbtedness of the Company or
any wholly-owned Company Subsidiary, on the one hand, to the Company or any wholly-owned
Company Subsidiary, on the other hand), or dircetly or indirectly. incur, assume, guarantee,
endorse or otherwise as an accommodation become responsible for the obligations or liabilitics of
any other individual, corporation or other entity:

(b) (1) adjust, split, combine or reclassify any capital stock of the Company
{or shargs thereot);

(2) make, declare. pay, sct aside for payment or sct a record date for any
dividend, or any other distribution on, or directly or indircctly redeem. purchase or
otherwise acquire, any shares of its capital stock or other equity or voting sccurities or any
securitics or obligations convertible (whether currently convertible or convertible only
after the passage of time or the occurrence of certain cvents) or cxchangeable into or
exercisable for any shares of its capital stock or other equity or voting securitics, including
any Company Securities or any securitics of any Company Subsidiary cxcept (A) cash
dividends paid by any of the Subsidiaries of the Company to thc Company or any of its
wholly-owned Subsidiaries consistent with past practice, (B) the acceptance of shares of
Company Common Stock as payment for the exercise price of Company Options or for
withholding Taxes incurred in connection with the excreise of stock options or the vesting
or scttlement of equity compensation awards, in cach casc, outstanding as of the date hereot
or granted after the date hercof to the extent expressly permitted by this Agreement, in
accordance with past practicc and the terms of the applicable award agreements, and
(C) cash dividends provided for and paid on the Company Preferred Stock in accordance
with the terms of the Company Preferred Stock;

(3) except for with respect to grants to newly hired employees in the
ordinary course of busincss consistent with past practice, grant any stock options, warrants,
restricted stock units, performance stock units. phantom stock units, restricted sharcs or



other equity-based awards or intcrests, or grant any person any right to acquire any
Company Securities or any sccurities of any Company Subsidiary; or

(4) issue, sell, transfer, encumber, or authorize the issuance, sale or
transfer, or otherwise permit to become outstanding any shares of capital stock or voting
securitics O cquity interests or securities convertible (whether currently convertible or
convertible only after the passage of time of the occurrence of certain cvents) or
exchangeable into, or exercisable for, any shares of its capital stock or other equity or
voting securitics, including any Company Securities or any sccurities of any Company
Subsidiary, or any options, warrants, or other rights of any kind 1o acquire any shares of
capital stock or other cquity or voting securities, including any Company Sccuritics or any
securitics of any Company Subsidiary except pursuant to the exercise of Company Options
or the scttlement of equity compensation awards outstanding as of the datc hereof or
granted after the date hercof to the extent expressly permitted by this Agreement and in
accordance with their terms;

(c) sell, licensc. lease, transfer, morgage, pledge, encumber or otherwise
dispose of, or discontinue, any of its material nghts, properties, deposits or assets or any business
to any individual, corporation or other entity other than a wholly-owned Subsidiary, or cancel,
rcleasc or assign any indebtedness to any such person or any claims held by any such person, in
cach casc, other than (x) in the ordinary course of business or (y) pursuant to contracts or
agreements in foree at the date of this Agreement:

(d) except for foreclosure or acquisitions of control in a bona fide tiduciary
capacity or in satisfaction of debts previously contractcd in good faith, in cach case, in the ordinary
course of business, make any material investment in or acquire (whether by purchase of stock or
securities. contributions to capital, property transfers. merger or conselidation, or formation ofa
joint venture or othcrwisc) any other person or all or any portion of the property. assets, debt,
business, deposits or propertics of any other person, in each casc, other than a wholly-owned
Subsidiary of thc Company:

{e) in each case, except for transactions in the ordinary course of business, enter
into. terminate, amend, cxtend or waive any material provision of, any Company Contract (or any
contract that would constitute a Company Contract if in effect on the date ot this Agrcement). or
make any changc in any instrument or agreement governing the terms of any of its securtics, other
than normal renewals of contracts without material adverse changes of terms with respect to the
Company or any of its Subsidiaries (or the Surviving Entity);

(N except as required pursuant 1o the terms of any Company Benefit Plan in
effect as of the date of this Agreement or set forth in Section 5.2(f) of the Company Disclosure
Schedule. (A) increase in any manncr the compensation or consulting fees, bonus, pension,
welfare, fringe or other benefits, severance or termination pay of any Company employec or
independent contractor (who is a natural person), except (1) for employces who are not officers,
increases in annual salary or wage rate in the ordinary course of business consistent with past
practice that do not exceed twenty percent (20%) individually for any single employee or five
percent (5%) in the aggregate among all employees and (2) for the payment of annual bonuses for
completed periods bascd on actual performance in the ordinary course of busincss consistent with
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past practice pursuant to a Company Benefit Plan listed in Section 3.1#a) of the Company
Disclosure Schedule, (B) except for annual rencewal of welfare bencfit plans and insurance
contracts for such plans, become a party to, establish. adopt, amend, commence participation in or
terminate any Company Benefit Plan or any arrangement that would have been a Company Benetit
Plan had it been entered into prior to this Agreement, {(C) exeept for with respect (o grants to newly
hired emplovees in the ordinary course of business consistent with past practice, grant any new
awards, or amend or modify the terms of any outstanding awards, under any Company Benefit
Plan, (D) take any action to acceleratc the vesting or lapsing of restrictions or payment, ot fund or
in any other way sccure the payment, of compensation or benefits under any Company Benefit
Plan, (E) materially change any actuarial or other assumptions uscd 1o calculate funding
obligations with respect to any Company Benefit Plan that is rcquired by applicable law to be
funded or change the manner in which contributions 1o such plans are madce or the basis on which
such contributions are determined, cxcept as may be required by GAAP. (F) forgive any loans or
issue any loans (other than routine travel advances issued in the ordinary course of business) to
any Company ecmplovee, (G) hire any employec or engage any independent contractor (who is a
natural person) with an annual salary or wage ratc or consulting fees in excess of $250,000 or (H)
ierminate the employment ot any exccutive officer other than for cause or any of the individuals
listed in Section 5.2(f) of the Company Disclosure Schedule;

(g) (i) settle, or enter into any settlement or similar agrecment with respect to,
any claim, suit. action or proceeding, except involving solely monetary remedics in an amount,
individually of lcss than $250,000 and in the aggregatc less than $1,000,000 and that would not
immpose any matcrial restriction on, or create any adverse precedent that would be material 10, the
business of it or its Subsidiaries or the Surviving Entity after consummation of the Mergers or (i1}
waive of relcase any material rights or claims, or agree or consent to the issuance of any injunction,
decree, order or judgment restricting or otherwise affecting its business or opecrations or the
Surviving Entity after consummation of the Mergers:

(h) take any action or knowingly fail to take any action where such action or
failure 1o act could rcasonably be expected to prevent the Mergers, taken together, from qualifying
for the Intended Tax Treatment;

(1) amend its charter, its bylaws or comparable governing documents of its
Subsidiaries:

0) other than with the prior email concurrence of Purchaser, (i) matcrially
restructure or maierially change its investment securities or derivatives portfolio or its interest rate
exposure, through purchascs, sales or atherwise, or the manncr in which the portfolio ts classified
or reported, (ii) acquire {other than (A} by way of foreclosure or acquisitions in a bona fide
fiduciary capacity or (B) in satisfaction of debts previously contracted in good faith) any debt
security of cquity investment or any ccrtificates of deposit issucd by other banks, other than
sccuritics rated "AA™ or higher by either Standard and Peor’s Ratings Services or Moody's
Investor Service;

(k) (i) implement or adopt any changc in its accounting principles, practices or
methods, other than as may be required by GAAP or (ii) fail to comply with applicable law:
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(! (i} enter into any material new line of business, or implement any material
new sales compensation or incentive programs or {ii} other than in the ordinary coursc of business
consistent with past practice, change in any material respect its lending, investment, undenwriting.
risk and assct liability management and other banking and operating, sccuritization and servicing
policics {including any changc in the maximum ratio or similar limits as a percentage of'its capital
exposure applicable with respect to its loan portfolio or any segment thercof), except as required
by applicable law, regulation or policies imposed by any Governmental Entity or (ii1) make any
loans or extensions of credit or rencwals thercof. cxcept in the ordinary coursce of business
consistent with past practice and (A) in the case of any renewal of any loan or extension of credit
with a risk rating of special mention or worse (as determinced in the ordinary course of business
consistent with past practice under the Company's and the Company Subsidiaries’ fending policies
in effect as of the date hercof), not in excess of $15 million in a single transaction or in the
aggregate, and (B) in the casc of any loan or extension of credit or renewal thereof with a risk
rating of pass or higher (as determined in the ordinary course of business consistent with past
practice under the Company’s and its Subsidiaries’ lending policies in effect as of the date hercol),
not in cxcess of $35 million in a single transaction;

(m)  abandon or allow 10 lapse any material Intetlectual Property, other than in
the ordinary course of business consistent with past practice:

(n) make, change or revoke any Tax election. change an annual Tax accounting
period, adopt or change any Tax accounting method, file any amended Tax Retum. enter into any
closing agrecment with respect to Taxcs, or scttle any Tax claim, audit, assessment or dispute or
surrender any material right to claim a refund of Taxcs:

(0) merge or consolidate itsclf or any of its Subsidiaries with any other person,
or restructure. reorganize or completely or partially liquidate or dissolve it or any of its
Subsidiaries;

{r incur any capital expenditures or any obligations or liabilities in respect
thercot, other than any capital cxpenditures not to exceed $1 million individually or $10 million
in the aggregaic;

Q) make any changes to deposit pricing other ihan such changes that may be
made in the ordinary course of busincss;

{r) make application for the opening, relocation or closing of any, or open,
relocate or close any, branch office, foan production otficc or other significant office or opcrations
facility;

(s) (i) make any new investment or new commitment to invest in rcal estate or
in any real estate development project other than by way of foreclosure or deed in lieu thereof or
(i) make any new investment or new commitment to develop, or otherwise take any actions to
develop any real estaic owned by the Company or any of its Subsidiarics;

(1) pay, loan or advance any amount to, or sell, transfer or lease any propertics
or assets (real, personal or mixed, tangible or intangible) to, or enter into any agrecment or
arrangement with, any of its officers or directors or any of their immediate family members or any
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affiliatcs or associates of any of its officers or directors other than routine banking relationships,
compensation or business expense advancements or reimbursements in the ordinary course of
busincss;

(u) except for loans or extensions of credit approved and/or committed as of the
date of this Agreement, without forty-cight (48) hours notice prior to closing via email to an officer
of Purchascr designated in writing by Purchaser, (i) make any loan in excess of $35 million; (11)
purchase a participation in any foan or pool of loans in excess of the limit set forth above; (1)
renew any loan greater than $35 million, or (iv) renew for more than twelve {12} months any loans
rated “special mention™ or worse;

(v) other than interest rate swaps entered in the ordinary course of business
consistent with past practice, enter into any swap transaction. option, warrant, forward purchase
or sale transaction, futures transaction, cap transaction, tloor transaction or collar transaction
relating to onc or more currencics, commoditics, bonds, equity sccurities, loans, intercst rates,
catastrophe events, weather-related events, credit-related evenis or conditions or any indexes, or
any other similar transaction (including any option with respect to any of these transactions) or
combination of any of these transactions, including collateralized mortgage obligations or other
similar instrumcnts or any debt or equity instruments evidencing or cmbedding any such types of
transactions, and any related credit support, collateral or other similar arrangements related to any
such transaction or transactions;

(w)  take any action that is intended or would rcasonably be expected to (i) result
in any of the conditions to the Merger set forth in Section 7.1 or Scction 7.2 not being satistied by
the Termination Datc or (ii) prevent, delay or impair in any material respect its ability to
consummate the transactions contemplated by this Agreement, in the casc of each of the foregoing
clauses (i} and (ii), except as may be required by applicable law;

(x) become a party to, establish, adopt, amend, commencc participation in or
terminate anv collective bargaining agreement or other agreement with a labor union, works
council or similar organization;

(v) change Company Bank’s deposit sourcing strategy or practices (including
deposit mix). other than immaterial and ordinary coursc changes to such stratcgy or practices
consistent with Company Bank’s deposit management practices in the six (6} months prior to the
date of this Agrcement, or

(z) agrec (o take, makc any commitment to take, or adopt any resolutions of its
Board of Dircctors or similar governing body in support of. any of the actions prohibited by this
Scctipn 5.2.

5.3 Forbearances of Purchaser. During the period from the date of this
Agreement to the First Effective Time or carlier termination of this Agreement. except as expressly
contemplated or permitted by this Agreement (including as set forth in Section 5.3 of the Purchascr
Disclosure Schedule). required by law or as consented to in writing by the Company (such consent
not to be unreasonably withheld, conditioned or delayed). Purchaser shall, and shall cause cach of
its Subsidiarics to. usc reasonable best cfforts to carry on its business in compliance in all material
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respects with all applicable law. During the period trom the date of this Agreement to the First
Effective Time or earlicr termination of this Agreement, except as set forth in Scction 5.3 of the
Purchaser Disclosure Schedule, as expressly contemplated by this Agreement, as required by law
or as conscnted to in writing by the Company (such consent not to be unreasonably withheld,
conditioned or delayed), Purchaser shall not, and shall not permit any of its Subsidianies to:

(a) amend the Purchaser Charter or the Purchaser Bylaws in a manner that
would materially and adversely affect the holders of Company Common Stock, or adversely affect
the holders of Company Common Stock relative to other holders of Purchaser Common Stock:

(b) take any action or knowingly fail to take any action where such action or
failure to act could reasonably be expected to prevent the Mergers, taken together, from qualifying
for the Intended Tax Treatment; or

(c) agree to take, make any commitment to take, or adopt any resolutions of its
Board of Directors or similar governing body in support of, any of the actions prohibited by this
Section 5.3.

ARTICLE V]
ADDITIONAL AGREEMENTS

6.1 Regulatory Maticrs.

(a) Promptly after the date of this Agreement, Purchascr and the Company shall
prepare, and Purchaser and the Company shall file with the SEC, respectively, the S-4 (in which
the Proxy Statement will be included) and a preliminary Proxy Statement. Purchaser and the
Company, as applicable, shall use reasonable best cfforts to make such filings within forty-five
(45) days of the date of this Agreement. Each of Purchaser and the Company shall use its
reasonablc best efforts to have the S-4 deciared effective under the Securities Act as promptly as
practicable after such filings and the Company shall as promptly as practicable thereafter mail or
deliver the Proxy Statement to its sharcholders. Purchaser and the Company shall use their
reasonable best efforts 1o keep the S-4 effective for so long as necessary to consummate the
transactions contemplated by this Agreement. Purchaser shall also use its reasonable best efforts
to obtain all necessary state sccurities law or “Blue Sky” permits and approvals required to carry
out the transactions contemplated by this Agreement. and thc Company shall furnish all
information concerning the Company, the holders of Company Common Stock and the holders of
Company Preferred Stock as may be reasonably requested in connection with any such action.

(b)  The parties hereto shall cooperate with each other and usc their reasonablc
best cfforts to promptly prepare and file all necessary documentation, to effect all applications,
notices, petitions and filings (and in the case of the applications, notices, petitions and filings in
respect of the Requisite Regulatory Approvals, use their reasonable best cfforts to make such
filings within forty-five (45) days of the datc of this Agreement), to obtain as promptly as
practicable all permits, consents, waivers, approvals and authorizations of all third parties,
Regulatory Agencies and Governmental Entities which are necessary or advisable to consummate
the transactions contemplated by this Agreement (including the Mergers), and to comply with the
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terms and conditions of all such permits, consents, waivers, approvals and authorizations of all
such Regulatory Agencies and Governmental Entities. The Company and Purchaser shalt each usc,
and shall each cause their applicable Subsidiarics to use. reasonable best cfforts to obtain each
Requisite Regulatory Approval {(without the imposition, inclusion or attachment of a Burdensome
Regulatory Condition) as promptly as reasonably practicable, and, for clarity, the foregoing
obligation will continue unti] the earlier of the Closing or the tenmination of this Agrcement in
accordance with Anicle VIII. Purchaser and the Company shall have the right to review in
advance. and. to the extent practicable, each will consult the other on. in each casc, subject to
applicable laws relating to the exchange of information, ail the information relating to the
Company or Purchaser, as the case may be, and any of their respective Subsidiaries, which appears
in any filing made with, or written materials submitted to, any third party or any Governmental
Entity in connection with the transactions contemplated by this Agreement. In cxercising the
foregoing right, cach of the parties hereto shall act reasonably and as promptly as practicable. The
parties hereto agree that they will consult with each other with respect to obtaining all permits,
consents, waivers, approvals and authorizations of all third parties and Governmental Entitics
necessary or advisable to consummate the transactions contemplated by this Agreement and each
party will keep the other apprised on a reasonably current basis of the status of inatters relating to
completion of the transactions contemplated in this Agreement, and cach party shall consult with
the other in advance of any meeting or conference with any Governmental Entity in connection
with the transactions contemplated by this Agrcement and, to the extent permitted by such
Governmental Entity, give thc other party and/or its counsel the opportunity to attend and
participate in such meetings and conferences, in each case subject to applicable law; and provided,
that each party shall promptly advise the other party with respect to substantive maticrs that are
addressed in any meeting or conference with any Governmental Entity which the other party docs
not attend or participate in connection with or affecting the transactions contemplated by this
Agreement, to the extent permitted by such Governmental Entity and subject to applicable law and
Scction 9.14. As used in this Agreement, the term “Requisite Regulatory Approvals™ shall mean
all regulatory authorizations, consents, waivers. orders and approvals (and the ¢xpiration or
termination of all statutory waiting periods in respect thereof) (i) from the Federal Reserve Board
(in respect of the Mergers), the Pennsylvania Department and under the HSR Act or (ii) reterred
1o in Section 1.1{b) or Section 4.4 that are necessary to consumimate the transactions contemplated
by this Agreement {including the Mergers).

(c) [n furtherance and not in limitation of the forcgoing, cach party shall usc its
reasonable best cfforts to avoid the entry of, or to have vacated, lifted. reversed or overturned any
decree, judgment, injunction or other order, whether temporary, preliminary or permanent. that
waould testrain, prevent or deluy the Closing. Notwithstanding the foregoing or anything in this
Agreement to the contrary, (x) in connection with obtaining the forcgoing permits, consents,
waivers, approvals and authorizations of Governmental Entitics, none of Purchaser or any of its
Subsidiaries will be required to, and none of the Company or any of its Subsidiaries may (without
the prior written consent of Purchaser in Purchaser’s sole discretion), take any action, or commit
to take any action, or agrec to any condition or restriction that would reasonably be expected to {i)
have a material adverse effect on the Purchaser or any of its Subsidiarics (including, after giving
cffect to the Merger, the Surviving Entity or any of its Subsidiaries), and measured on a scale
relative to the size of the Company, (ii) result in any adverse change or cifect on, or restrict or
limit, Purchaser’s or any of its Subsidiaries’ ability to conduct any activitics or opcrations
(inciuding anv (A) divestiture requirements or restrictions on Purchaser’s or any of its Subsidiary’s
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current or future business or (B) requircment to cnter into or assume. dircctly or indirectly, any
enforcement action or any other agreement with any Governmental Entity), (iii) result n
Purchaser's inability to realize to a material cxtent the expeeted benefits to it of the transactions
contemplated herein, or (iv) result in a loss, diminution or suspension of Purchaser’s ability fo
exercise any of the powers of a financial holding compuny; and (y) the consummation of the
Mergers or the other transactions contemplated by this Agreement shall not otherwisc resutt in any
of the effects described in (1)-(iv) (cach of the results or cffects described above. a “Burdensome
Recgulatory Condition™).

{d) Purchaser and the Company shall, upon request, furnish cach other with all
information concerning themselves, their Subsidiaries, directors, officers and sharcholders and
such other matters as may be reasonably nccessary or advisable in connection with the Proxy
Statement. the S-4 or any other statcment, filing, notice or application made by or on behalf of
Purchaser, the Company or any of their respective Subsidiarics to any Governmental Entity
connection with the Mergers and the other transactions contemplated by this Agreement.

(©) Purchaser and the Company shall promptly advise cach other upon
receiving any communication from any Govemmental Entity whose permit, consent, waiver,
approval or authorization is required for consummation of the transactions contemplated by this
Agrecment that causes such party to believe that there is a reasonable likelihood that any Requisite
Rcgulatory Approval will not be obtained, or that the receipt of any such permit, consent, waiver,
approval or authorization will be matcrially delayed.

() Purchaser shall (i) be responsible for all filing and application fees
associated with obtaining all consents, approvals, clearances and authorizations pursuant to this
Section 6.1, including the Requisite Regulatory Approvals, and (i) from time to tiue, upon
reasonable request by the Company, reimburse the Company and each of its Subsidiarics for
reasonable, documented out-of-pocket fees, costs and expenses (excluding any fees, costs and
expenscs of counsel, accountants and other advisors) incurred by any of them in connection with
the filing of any notices, reports and other filings required pursuant to this Section 6.1, or obtaining
such consents. approvals, clearances and authorizations required pursuant to this Section 6.1,
including the Requisite Regulatory Approvals.

6.2 Access to Information;_Confidentiality.

(a) Upon reasonable notice and subject to applicable laws (including Pandemic
Measures), the Company, for the purposes of allowing Purchaser to verify the representations and
warrantics of the Company and preparing for the Mergers and the other matters contemplated by
this Agreement, shall, and shall cause its Subsidiaries {o, upon rcasonable advance written notice
by Purchaser (which may include email and not any tormal noticc under this Agrecment), afford
to the officers, cmployees, accountants, counsel, advisors and other representatives of Purchaser,
access, during normal business hours during the period prior to the First Effective Time, to all its
properties. books, contracts, commitments, personnel. information technology systems and records
as Purchaser may reasonably request, and both the Company and Purchaser shall cooperate with
the other pany in preparing to cxecutc after the First Effective Time the conversion or
consolidation of systems and business operations generally, and, during such period, the Company
shall, and shall causc its Subsidiarics to, make available to Purchaser (i) a copy of cach report,
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schedule, registration statement or proxy statement and other document filed or reccived by it
during such period pursuant to the requircments of federal sccunties laws or federal or state
banking laws (other than reports or documents that the Company, is not permitted to disclosc in
accordance with Section 9.14 or otherwise under applicable law), and (ii} all other information
concerning its business, properties and personnel as such party may reasonably request. Neither
Purchaser nor the Company nor any of their respective Subsidiaries shall be required to provide
access to or to disclose information where such access or disclosure would violate or prejudice the
rights of Purchaser’s or the Company’s, as the case may be, customers, jcopardize the attorney-
client privilege of the institution in posscssion or control of such information (after giving duc
consideration to the existence of any common interest, joint defense or similar agreement between
the parties) or contravene any law {including any Pandemic Mcasurcs), rule, regulation, order,
judgment, decree, fiduciary duty or binding agrcement entered into prior to the date of this
Agrecment, or in light of any Pandcmic, take any action that could rcasonably be cxpecied to
jeopardize the health and safety of any officer or employee of the Company or any of its
Subsidiarics. The partics hereto will use their rcasonable best efforts to make appropriate
substitute disclosure arrangements under circumstances in which the restrictions of the preceding
sentence apply. Purchaser shall use its commercially rcasonable efforts to minimize material
interference or disruption to the Company’s or any of its Subsidiaries’ busincsses or opecrations
arising as a result of being provided any access contemplated by this Section 6.2(a). All requests
for information or access madce pursuant to this Section 6.2(a) shall be directed to the executive
officer or other person designated by the Company.

(b) Each of Purchaser and the Company shall hold all information furnished by
or on behalf of the other party or any of such party’s Subsidiaries or represcntatives pursuant 1o
Section 6.2(a) in confidence to the extent required by, and in accordance with, the provisions of
the confidentiality agreement, dated Junc 2, 2021, between Purchascr and the Company (the
“Confidentiality Agrecment™).

() No investigation by cither of the parties or their respective representatives
shall affect or be deemed to modify or waive the representations and warranties of the other sct
forth in this Agreement.

6.3 Non-Control. Nothing contained in this Agrcement shall give either party,
dircctly or indircctly, the right to control or direet the operations of the other party prior to the First
Effective Time. Prior to the First Effcctive Time, cach party shall exercise, consistent with the
terms and conditions of this Agrecment, compicte control and supervision over its and its
Subsidiarics” respective operations.

6.4 Sharcholders’ Approvals.

(a) The Company shall cause a meeting of its sharcholders (the “Company
Mecting”) to be duly called and held as soon as reasonably practicable (but in no event later than
40 days) after the $-4 is declared eftective, for the purposce of obtaining (a) the Requisite Company
Vote required in connection with this Agreement and the First Mcrger, (b) the affirmative vote (on
an advisory, non-binding basis) of the sharchelders of the Company on the compensation that may
be paid or become payable to the Company’s named executive officers that is based on or
otherwise related to the transactions contemplated by this Agreement and (¢} if so desired and
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agreed by Purchaser, a voic upon other matters of the type customarily brought before a mecting
of sharcholders in connection with the approval of a merger agrcement or the transactions
contemplated thereby. Subject to Section 6.4(a). the Company and its Board of Directors shall use
its rcasonable best cforts to obtain from the sharcholders of the Company the Requisite Company
Vote, including by communicating to the sharcholders of the Company its recommendation (and
including such recommendation in the Proxy Statcment) that the sharcholders of the Company
approve this Agrcement and the transactions contemplated hereby (the “Company Board
Recommendation™). and the Company and its Board of Directors shall not (i) withhold, withdraw,
modify or qualify in a manner adverse to Purchaser the Company Board Recommendation, (i) fail
to make the Company Board Recommendation in the Proxy Statement, (iii) adopt, approve.
recommend or endorse an Acquisition Proposal, or publicly announce an intention to adopt,
approve, recommend or cndorse an Acquisition Proposal. (iv) fail to publicly and without
qualification recommend against any Acquisition Proposal or reaffirm the Company Board
Recommendation within ten (10) business days (or such fewer number of days as remains prior to
the Company Meeting) after an Acquisition Proposal is made public or any request by Purchaser
to do so or (v) publicly propose 1o do any of the foregoing (any of the forcgoing actions described
in clauses (i) through (v) a “Recommendation Change’™) or (vi) exccute or eater into any letter of
intent, memorandum of understanding, agreement in principle, merger agreement. acquisition
agreement or other similar agreement (other than an Acceptable Confidentiality Agreement)
providing for an Acquisition Proposal.

(b) Subject to Section 8.1 and Section 8.2, prior to the reccipt of the Requisite
Company Vote, the Board of Directors of the Company may make a Recommendation Change, in
which cvent thc Board of Directors of the Company may communicate the basis for its
Recommendation Change to its sharcholders in the Proxy Statement or an appropriate amendment
or supplement thereto or otherwise (atthough the resolutions approving this Agreement as of the
datc hereot may not be rescinded or amended). if (i)(A) the Board of Directors of the Company
has reccived after the date hereof a bona fide Acquisition Proposal which did not result from a
breach of Section 6.13(a), which it belicves in good fuith, after consultation with s outside
counsel and its financial advisors, constitutes a Superior Proposal or (B) an Intervening Event has
occurred, and (i) the Board of Directors of the Company. afier consultation with its outside
counscl and its financial advisors, determines in good faith that failure to take such actions would
be inconsistent with its fiduciary dutics under applicable law, in ¢ach casc, if, but only if, (1) the
Company has complicd in all material respects with Section 6.13(a), (2) the Company delivers 10
Purchaser at least four (4) business days’ prior written notice of its intention to take such action,
and furnishes to Purchascr a reasonablc description of the events or circumstances giving rise 10
its determination 1o take such action (including. in the event such action 1s taken in response 10 an
Acquisition Proposal, the identity of the person making such Acquisition Proposal, a copy of the
proposcd transaction agreement(s) and all other documents relating to such Acquisition Proposal).
(3) prior to taking such action, the Company negotiates, and causes its financial, legal. and other
advisors to negotiate, in good faith with Purchaser, during such four (4) business day period
following the Company’s delivery of the notice referred to in sub-clause (2) above (to the cxtent
Purchaser dcsires to so negotiatc) any revision to the terms of this Agreement that Purchaser
desires to propose in writing, and (4) at 5:00 p.m. Eastern Timc on the final day ot such four (4}
business day period, the Board of Dircctors of the Company determines in good faith, after taking
into account to all of the adjustments or revisions (if any) which may be offered by Purchaser in
writing pursuant to sub-clausc (3) above, that, in the case of actions described in clause (I}A)

-57-



above, such Acquisition Proposal continucs to constitute a Superior Proposal and, in case of
actions described in cither clause ()(A) or clause (i)(B) above, it would nevertheless be
inconsistent with its fiduciary duties under applicable law to make or continuc to make the
Company Board Recommendation (it being agreed that, if such actions are being taken in response
tv an Acquisition Proposal, in the cvent that, following delivery of the notice referred to in sub-
clause (2) above, there is any material revision to the terms of such Acquisition Proposal, including
any revision in price or other improvement in economic terms, the four {4) business day period
during which the partics agree to negotiate in good faith shall be extended, if applicable, to ensurc
that at least two (2) business duys remain o negotiate subsequent to the time the Company notifies
Purchaser of any such material revision (it being understood that there may be multiple
cxtensions)). As used in this Agreement, the term “Intervening Event” means any material event,
change, effcct, development, condition, circumstance or oceurrence arising after the date of this
Agreement that (1) materially improves or would be reasonably likely to matcrially improvc the
business. financial condition or results of operations of the Company and its Subsidiarics, taken as
a whole, in a manner that is disproportionate from such improvements to the business, financial
condition or results of operations of Purchaser and its Subsidiarics, taken as a whole, (11} was not
known by, nar rcasonably foreseeable to, the Board of Dircctors of the Company as of the date of
this Agreement and (111) daes not relate to any Acquisition Proposal or the end or reduction of the
Pandemic; provided, that, for the avoidance of doubt, none of the following shall be considered or
taken into account in determining whether an Intervening Event has occurred: (x) changes in the
trading price or trading volume of Company Common Stock or Company Preferred Stock (it being
understood that the underlying causce of such change may be taken into account to the exient not
otherwise excluded by this definition) or other developments or changes in the banking industry
or in the credit, debt, financial or capital markets or in interest or exchange rates, (v} the factalone
that the Company meets or cxceeds any internal or published forecasts or projections for any pcriod
(it being understood that the underlying cause of such over-performance by the Company may be
taken into account to the extent not otherwise excluded by this definition) or (z) any event, change,
effect, development, condition, circumstance or occurrence resulting from a breach of this
Agrecment by the Company or any of the Company Subsidiarics.

(c) Notwithstanding any Recommendation Change, unless this Agreement has
becn terminated, the Company Meeting shall be convened and this Agreement shall be submirtted
1o the sharcholders of the Company at such meeting for the purpose of the shareholders of the
Company considering and voting on approval of this Agreement and any othcr matters required to
be approved by the sharcholders of the Company in order 1o consummatc the transactions
contemplated by this Agreement. Additionally, unless this Agreement has been terminated, the
Company shall not submit to or for a votc of its shareholders any Acquisition Proposal.

(d) The Company shall adjourn or postpone the Company Mecting if (i) as of
the date of such meeting there are insufficient shares of Company Common Stock represented
(either in person or by proxy) to constitute the quorum nccessary to conduct the business of such
meeting, (it} as of the date of such meeting the Company has not reccived proxies representing a
sufficient number of shares nccessary for the approval of this Agreement by the sharcholders of
the Company, or (iii) required by applicable law in order to ensure that any required supplement
or amendment to the Proxy Statement the Company was required to provide to its shareholders by
applicable law is provided to the sharehoiders of the Company a reasonable amount of time prior
to such meeting; provided that, in the case of clauses (i} and (ii), without the prior written consent
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of Purchascr. the Company shall not adjourn or postpone the Company Meeting tor morc than five
{5) business days in ihe casc of any individual adjournment or postponcment or more than twenty
(20) business days in the aggregate and (B) the Company shall continue to use reasonable best
efforts to solicit proxies from its shareholders in order to obtain the Requisite Company Votce (or,
if a Recommendation Change has occurred, to establish a quorum at the Company Mzeting).

6.5 Legal Conditions to Mergers. Subject in all respects to Section 6.1, each of
Purchascr and the Company shall, and shall cause its Subsidiarics to. use their reasonable best
cfforts (a) to take, or causc to be taken, all actions necessary, proper or advisable to comply
promptly with all legal requircments that may be imposed on such party or its Subsidiarics with
respect to the Mergers and. subject to the conditions sct forth in Anticle V11, to consummate the
transactions contemplated by this Agreement, (b) to obtain (and to cooperate with the other party
to obtain) any material consent, authorization, order or approval of, or any cxcmption by, any
Governmental Entity and any other third party that is required to be obtained by the Company or
Purchaser or any of their respective Subsidiarics in connection with the Mergers, and the other
transactions contcmplated by this Agreement, and {c) to obtain the tax opinions referenced n
Scction 7.2(c) and Section 7.3(c). including by executing and delivering representations contained
in certificates of officers of Purchaser and the Company reasonably satisfactory in form and
substance to Purchaser’s and the Company’s counsel.

6.6 Stock Exchanpe Listing.

(a) Purchaser shall cause the shares of Purchaser Common Stock and the New
Purchaser Preferred Stock to be issued in the First Merger to be approved for listing on the NYSE,
subject to official notice of issuance, prior to the First Eftective Time.

(b) Prior to the Closing Datc, the Company shall cooperate with Purchaser and
use reasonable best efforts to takc, or cause 1o be taken, all actions, and do or causc to be done all
things. reasonably necessary, proper or advisable on its part under applicable laws and rules and
policies of the NASDAQ 1o enable the delisting by the Surviving Entity of Company Common
Stack, Company Scrics A Preferred Stock and Company Series B Preferred Stock trom the
NASDAQ and the deregistration of Company Common Stock, Company Series A Preferred Stock
and Company Scries B Preferred Stock under the Exchange Act as promptly as practicable after
the First Effective Time.

6.7 Employee Matters.

(a) From the Effective Time through December 31, 2022 (the “Continuation
Period™), Purchaser shall provide to employccs of the Company and its Subsidiarics who at the
Effective Time become employees of the Surviving Entity or its Subsidiaries (the “Continuing
Employees”) basc salary or base wage, and target annual cash bonus and cquity incentive
opportunities, that arc substantially comparable in the aggregate to those provided by the Company
and its Subsidiarics to such employees immediately prior to the Effective Time. From the Effective
Time through the end of the calendar year in which the Effective Time occurs, Purchaser shall
provide to Continuing Employees employee benefits (other than the Company 401(k) Plan}
pursuant to the Company Benefit Plans, including base salary or base wage, cash and equity
incentive compensation oppertunitics and welfare benefit plans and paid time off. Following the

-59-



end of the calendar year in which the Effective Time occurs, Purchascr shall provide to Continuing
Employces cmployee benefits that are substantiaily comparable in the aggregate 1o thosce that are
generally made available to similarly situated employees of Purchaser and its Subsidiarics.

(b) During the Continuation Period, if Purchascr or any of its Affiliates
terminates the employment of any Continuing Emplovee without cause, Purchaser shall pay or
shall cause an Affiliate to pay to such Continuing Employce cash scverance in an amount
calculated as indicated on Section 6.7(b) of the Company Disclosure Schedule.

{c) Purchaser shall use commercially reasonable efforts to (i) cause any pre-
existing conditions or limitations and eligibility waiting periods under any group health benefits
of Purchaser or its Affiliates to be waived with respect to the Continuing Employees and their
eligible dependents. (i) give cach Continuing Emplovee credit for the plan year in which the First
Effective Time occurs towards applicable deductibles and annual out-of-pocket limits for medical
expenses incurrcd prior to the First Effective Time for which payment has been made and (iii) give
each Continuing Employce service credit for such Continuing Employee’s cmployment with the
Company and its Subsidiaries for purposes of vesting, benefit accrual and eligibility to participate
under each applicable Purchaser Benefit Plan, as if such service had been performed with
Purchascr, except for benefit accrual under defined bencefit pension plans, for purposes of
qualifying for subsidized early retirement benefits or 1o the extent it would result in a duplication
of benefits. If requested by Purchaser in writing delivered to the Company not less than twenty
(20) business days before the Closing Date, the Board of Dircctors of the Company (or the
appropriate committee or officers thereof} shall adopt resolutions and take such corporate action
as is necessary or appropriate to terminate the Company 401 (k) Plan (the “Company 401 (k) Plan™},
effective as of the day prior to the Closing Date and contingent upon the occurrence of the First
Effective Time, If Purchascr requests that the Company 401(k) Plan be terminated, (1) the
Company shall provide Purchaser with evidence that such plan has been terminated (the form and
substance of which shall be subject to reasonable review and comment by Purchaser) not later than
two (2) days immediately preceding the Closing Date, and (ii} the Continuing Employecs shall be
eligible to participate, effective as of the First Effective Time, in a 401(k) plan sponsored or
maintained by Purchaser, the Surviving Entity or onc of their Subsidiaries (the “Purchaser 401(k)
Plan™), it being agreed that there shall be no gap in participation in a tax-qualificd defined
contribution ptan. Purchaser and the Company shall take any and all actions as may bc required,
inctuding amendments to the Company 401(k) Plan and/or the Purchaser 401(k) Plan, to permit
the Continuing Employees to make rollover contributions to the Purchaser 401(k) Plan of “eligible
rollover distributions” (within the meaning of Section 401(a)(31) of the Codc) in the form of cash,
notes (in the case of loans), Purchaser Common Stock or a combination thercof in an amount equal
to the full account balance distributed to such employee from the Company 401(k) Plan. For
purposes of this Agreement, the term “Purchaser Benefit Plans™ means all employee benefit plans
(as defined in Scction 3(3) of ERISA), whether or not subject to ERISA, and all equity, bonus or
incentive, deferred compensation, retirec medical or life insurance. supplemental retirement,
severance, termination, change in control. retention, employment, welfare, insurance, medical,
fringe or other benefit plans, programs, agreements. contracts, policies, arrangements or
remuneration of any kind with respect to which the Purchaser or any Subsidiary or any trade or
business ot the Purchaser or any of its Subsidiarics, whether or not incorporated, all of which
together with the Purchaser would, at the relevant time. be deemed a “single cmplover™ within the
meaning of Scction 4001 of ERISA (a “Purchaser ERISA Affiliate™), is a party or has any current
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or future obligation or that arc maintained. contributed 10 or sponsorcd by the Purchaser or any of
its Subsidiaries or any Purchaser ERISA Affiliate for the benefit of any current or former
employee. officer, director or independent contractor of the Purchaser or any of its Subsidiaries or
any Purchaser ERISA Affiliate, excluding, in cach case. any Multiemployer Plan.

(d) As of the date hercof. Purchaser does not intend to discharge or terminate
any employee or officer of the Company or any of its Subsidiaries, or causc any such cmploycee or
ofticer 1o be discharged or terminated, following the Closing. Nothing in this Agreement shall
confer upon any cmployee, officer, director or consultant of Purchaser or the Company or any of
their Subsidiaries or affiliatcs any right to continue in the employ or service of the Surviving Entity,
the Company, Purchascr or any Subsidiary or aftiliate thereof, or shall interfere with or restrict in
any way the rights of the Surviving Entity, the Company, Purchaser or any Subsidiary or affiliate
thereof to discharge or terminate the services of any employee. officer, director or consultant of
Purchaser or the Company or anv of their Subsidiarics or affiliates at any time for any reason
whatsoever, with or without cause. Nothing in this Agreement shall be deemed to (i) establish,
amend, or modify any Company Benefit Plan or Purchascr Benefit Plan or any other bencfit or
cmployment plan, program, agreement or arrangement, or (i) alter or limit the ability of the
Surviving Entity or any of its Subsidiaries or affiliates to amend, modify or tcrminate any particular
Company Bencfit Plan or Purchaser Benefit Plan or any other benefit or cmployment plan,
program, agreement or arrangement afier the First Effective Time. Without limiting the generality
of Scction 9.11, nothing in this Agrecment, express or implied, is intended to or shall confer upon
any person, including any current or former cmployee, officer, director or consultant of Purchascr
or the Company or any of their Subsidiarics or affiliates, any right, benefit or remedy ot any nature
whatsoever under or by reason of this Agreement.

6.8 Indemnification; Directors’ and Officers” Insurance.

(a) From and after the First Effcctive Time, the Surviving Entity shall
indemnify and hold harmless and shall advance expenses as incurred, in each case, to the fullest
extent permitted by applicable law, the Company Articles, the Company Bylaws and the governing
or organizational documents of any Company Subsidiary, cach present and former director, officer
or employee of the Company and its Subsidiarics (in cach casc. when acting in such capacity)
(collectively, the “Company Indemnificd Parties™) against any costs or cxpenscs (including
reasonable attorneys’ fees), judgments. fines, losses, damages or liabilities incurred in connection
with any threatened or actual claim, action, suit, procceding or investigation, whether civil,
criminal, administrative or investigative, whether arising before or after the First Effective Time,
arising out of. or periaining to, the fact that such person is or was a director, officer or employcee
of the Company or any of its Subsidiaries and pertaining to maticrs, acts or omissions existing or
occurring at or prior to the First Eftective Time, including matters, acts or omissions occurring in
connection with the approval of this Agreement and the transactions contcmplated by this
Agreement; provided. that in the case of advancement of cxpenses, any Company Indemnified
Party 1o whom expenses are advanced provides a customary undertaking to repay such advances
if it is ultimately determincd that such Company Indemnificd Party is not cntitled to
indemnification. The Surviving Entity shall reasonably cooperate with the Company Indemnified
Partics, and the Company Indemnificd Parties shall reasonably cooperate with the Surviving
Entity, in the defense of any such claim, action, suit. proceeding or investigation.
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(b} For a period of six (6) vears aftcr the First Effective Time, the Surviving
Entity shall cause 1o be maintained in effect the current policies of directors’ and officers’ liability
insurance maintained by the Company (provided, that the Surviving Entity may substitute therefor
policies with a substantially comparable insurer of at lcast the same coverage and amounts
containing terms and conditions that are no less advantageous to the insured) with respect to ¢laims
against the present and former officers and directors of the Company or any ot its Subsidiaries
arising from facts or events which occurred at or before the First Effective Time (including the
appraval of the transactions contemplated by this Agreement); provided, however, that the
Surviving Entity shall not be obligated to expend. on an annual basis, an amount in cxcess of three
hundred percent (300%) of the current annual premium paid as of the date hercof by the Company
for such insurance (the “Premium Cap™), and if such premiums for such insurance would at any
time cxceed the Premium Cap. then the Surviving Entity shall cause o be maintained policies of
insurance which, in the Surviving Entity’s good faith dctermination, provide the maximum
coverage available at an annual premium equal to the Premium Cap. In licu of the foregoing,
Purchaser or the Company, in consultation with Purchaser, may (and at the request of Purchaser,
the Company shall use its reasonable best efforts to) obtain, at or priot 10 the First Effective Time,
a six (6)-year “tail’" policy under the Company’s existing dircctors’ and officers” insurance policy
providing equivalent coverage to that described in the preceding sentence if and to the extent that
the same may be obtained for an amount that, in the aggregate, does not exceed three hundred
percent (300%) of the current annual premium paid as of the date hereof by the Company for s
existing directors” and officers’ insurance policy.

() The obligations of the Surviving Entity. Purchaser or the Company under
this Section 6.8 shall not be terminated or modificd after the First Effective Time in a manner so
as to adversely affect any Company Indemnified Party or any other person entitled to the benefit
of this Scction 6.8 without the prior written consent of the affected Company Indemnificd Party
or affected person,

(@ The provisions of this Section 6.8 shall survive the First Effcctive Timc and
are intended 1o be for the benetit of, and shall be enforccable by, each Company Indemnified Party
and his or her heirs and representatives. If the Surviving Entity or any of 1ts successors or assigns
(i) consolidates with or merges into any other persen and is not the continuing or surviving entity
of such consolidation or merger, or (ii) transters all or substantially all of its asscts or deposits to
any other person or cngages in any similar transaction, then in gach such case, the Surviving Entity
will causc proper provision to be made so that the successors and assigns of the Surviving Entity
will expressly assume the obligations set forth in this Section 6.8.

69 Additional Agrcements. In casc at any time after the First Effective Time
any turther action is nccessary or desirable to carry out the purposes of this Agreement (including
any merger between a Subsidiary of Purchaser, on the one hand, and a Subsidiary of the Company,
on the other hand) or to vest the Initial Surviving Entity and the Surviving Entity with tull title to
all properties. assets, rights, approvals, immunities and tranchises of any of the parties to the
Mergers, the proper officers and dircctors of cach party to this Agreement and their respective
Subsidiarics shall take all such necessary action as may be reasonably requested by Purchaser.

6.10 Advice of Changes. Purchaser and the Company shal! each promptly advise
the other party of any effcet, change, event, circumstance, condition, occurrence or development
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() that has had or would reasonably be expected to have, either individually or in the aggregate, a
Material Adverse Effect on such first party, or (i) that such first party believes would or would
reasonably be expected to cause or constitute a material breach of any of its representations,
warranties, obligations, covenants or agreements contained in this Agreement that reasonably
could be expected to give rise, individually or in the aggregate, to the failurc of a condition in
Article VII; provided, that any failure to give notice in accordance with the foregoing with respect
to any breach shall not be deemed to constitute a vielation of this Section 6.10 or the failure of any
condition set forth in Scction 7.2 or 7.3 to be satisticd, or otherwise constitute a breach of this
Agreement by the party failing to give such notice, in cach casc, unless the underlying breach
would independently result in a failure of the conditions set forth in Section 7.2 or 7.3 10 be
satisfied: and provided, further, that the delivery of any notice pursuant to this Scction 6.10 shall
not cure any breach of, or noncompliance with, any other provision of this Agreement or limit the
remedics available to the party receiving such notice.

6.11 Sharcholder Litigation. Each party shall give the other party prompt notice
of any shareholder litigation against such party or its directors or officers relating to the
transactions contcmplated by this Agrcement. The Company shall (i) give Purchaser the
opportunity to participate (at Purchaser’s cxpense) in the defense or settlement of any such
litigation, (i) give Purchaser a rcasonable opportunity to review and comment on all filings or
responses 1o be made by the Company in connection with any such litigation, and will in good
faith take such comments into account and (iii) not agree to settle any such litigation without
Purchaser’s prior written consent, which consent shall not be unreasonably withheld, conditioned
or delayed: provided. that the other party shall not be obhigated to consent to any scttlement which
does not include a full release of such other party and its affiliates or which imposces an injunction
or other equitable relief after the First Effective Time upon the Surviving Entity or any of its
affiliates.

6.12  Other Covenants. The Company will cause Company Bank to ensure that
all of its deposits are classified in compliance with the FDIC’s Final Rule on Brokered Dcposits
and Intcrest Rate Restrictions (86 Fed. Reg. 6742) and any FAQs or other guidance issucd by the
FDIC related thereto as of January 1, 2022 (the effective date of such Final Rule) or such carlicr
date as may be required under applicable law and regulatory guidance. The partics agree that the
Company will engage in reasonable mcasures to ensure the foregoing covenant is complied with
in a manner reasonably satisfactory to Purchaser.

6.13  Acquisiton Proposals.

(a) The Company will, and will cause its Representatives to, immediatcly ccasc
and causc to be terminated any activitics, discussions or negotiations conducted before the date of
this Agreement with any person other than Purchaser with respect to any Acquisition Proposal.
Subject to Section 6.4(b) and this Section 6.13, the Company agrecs that it will not, and will cause
cach of its Subsidiaries not to, and use its rcasonable best cfforts to cause its and their respective
officers. directors, employees, agents, advisors and representatives  {collectively.
“Representatives™) not to, directly or indirectly, (i} initiate, solicit, knowingly encourage or
knowingly facilitate any inquirics or proposals with respect to any Acquisition Proposal, (11)
engage or participate in any ncgotiations with any person concerning any Acquisition Proposal,
(iii) provide any confidential or nonpublic information or data to, or have or participalc in any
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discussions with. any person relating to any Acquisition Proposal (cxcept to notify a person that
has made or. to the knowledge of such party, is making any inquiries with respect to, or is
considering making. an Acquisition Proposal, of the cxistence of the provisions of this
Section 6.13(a)). or {iv) unless this Agreement has been terminated in accordance with its terms,
approve or enter into any term sheet, letter of intent, commitment, memaorandum of understanding,
agreement in principle, acquisition agrecment, merger agreement or other similar agreement
(whether written or oral, binding or nonbinding) (other than an Accepiable Confidentiality
Agreement entercd into in accordance with this Scction 6.13(a)) in connection with or relating to
any Acquisition Proposal. Notwithstanding the foregoing, in the event that after the date of this
Agreement and prior to the receipt of the Requisite Company Vote, the Company receives an
unsolicited bona fide written Acquisition Proposal that did not result from or arise in conncction
with a breach of this Scction 6.13(a), the Company may, and may permit its Subsidiaries and its
and its Subsidiarics’ Representatives to, furnish or cause to be furnished confidential or nonpublic
information or data and participate in such negotiations or discussions with the person making the
Acquisition Proposal if the Board of Directors of the Company concludes in good faith (after
consultation with its outside counscl and financial advisors) that failure to take such actions would
be inconsistent with its fiduciary duties under applicable law: provided, that, prior to furnishing
any confidential or nonpublic information permitted to be provided pursuant to this sentence, the
Company shall have provided such information to Purchaser and shall have entered into a
confidentiality agreement with the person making such Acquisition Proposal on terms no less
favorable to the Company than the Confidentiality Agreement and which shall not include any
standstill provisions or provide such person with any exclusive right to ncgotiate with the
Company (“Acceptable Confidentiality Agreement™). The Company will promptly (within twenty-
four (24) hours) advise Purchascr following receipt of any Acquisition Proposal or any yquiry
which could rcasonably be expected to lead to an Acquisition Proposal and the substance thercof
(including the terms and conditions of and the identity of the person making such inquiry or
Acquisition Proposal}, will provide the Purchaser with an unredacted copy of any such Acquisition
Proposal and any draft agreements, proposals or other materials received in connection with any
such inquiry or Acquisition Proposal, and will keep Purchaser apprised of any related
developments, discussions and negotiations on a reasonably prompt basis, including any
amendments to or revisions of the terms of such inquiry or Acquisition Proposal. The Company
shall use its reasonable best efforts to enforce any existing confidentiality or standstill agrccments
to which it or any of its Subsidiarics is a party in accordance with the terms thereof. As used n
this Agrecement, “Acquisition Proposal” shall mean, other than the transactions contemplated by
this Agreement, any offer, proposal or inquiry relating to, or any third-party indication of interest
in, (i) any acquisition or purchase, direct or indirect, of twenty-five percent (23%) or more of the
consolidated assets of the Company and its Subsidiaries or twenty-five percent (23%) or more of
any class of equity or voting securities of the Company or ils Subsidiarics whose asscts.
individuallv or in the aggrepate, constitute twenty-five percent (25%) or more of the consolidated
asscts of the Company, (ii) any tender offer (including a sclf-tender ofter) or exchange offer that,
if consummated. would result in such third party beneficially owning twenty-five percent (25%)
or morc of any class of cquity or voting securitics of the Company or its Subsidiaries whose asscts.
individually or in the aggregate, constitute twenty-five percent (25%) or more of the consolidated
assets of the Company, or (iii) a merger, consolidation, share exchange, business combination.
reorganization, recapitalization, liquidation, dissolution or other similar transaction involving the
Company or its Subsidiaries whosc assets, individually or in the aggregatc, constitute twenty-tive
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percent (25%) or more of the consolidated assets of the Company. As uscd in this Agreement,
“Superior Proposal™ shall mean any hona fide written Acquisition Proposal which the board of
directors of the Company determings, in good faith, after taking into account all legal, financial.
rcgulatory, and other aspects of such proposal (including the amount, form, and timing of pavment
of consideration, the financing thereof, any associated break-up or termination fees, including
those provided for in this Agrecment, expense reimbursement provisions, and all conditions to
consummation) and the person making the proposal, and after consulting with its financial adviser
(which shall be a regionallv recognized investment banking firm) and outside legal counsel, is (1)
more favorable from a financial point of vicw to the Company’s sharcholders than the transactions
comemplated by this Agreement (taking into account any proposal by Purchaser to amend the
terms of this Agrecment pursuant to Scction 6.4(b)) and (ii} rcasonably likely 1o be timely
consummated on the terms set forth; provided, however. that for purposes of this definition of
Superior Proposal, references to “twenty-five percent (25%)” in the definition of Acquisition
Proposal shall be deemed to be references to “fifty percent (50%).” 1t is agreed that any violation
of the restrictions on the Company set forth in this Scction 6.13(a) by any officer, director,
employee. consultant, advisor or other representative of the Company or any of its Subsidiaries, in
cach casc acting on behalf of the Company or any of its Subsidiaries, shall be a breach of this

Section 6.13(a} by the Company.

(b) Nothing contained in this Agreement shall prevent a party or its Board of
Directors from complying with Rule 14d-9 and Rule 14c-2 under the Exchange Act or Item
1012(a) of Regulation M-A with respect to an Acquisition Proposal or from making any legally
required disclosure to such party’s shareholders; provided, that such rules will in no way climinate
or modify the cffect that any action pursuant to such rules would otherwise have under this
Agreement,

6.14  Comorale Governance.

() Effective as of the First Effective Time, and subject to the effectiveness of.
and the cxccutive’s compliance with the terms of, the applicable employment agreement (if any),
Jim Getz shall serve as Chairman of Company Bank and of Chantwell Investment Partners, LLC
(“Chartwell™).

(b) Effective as of the First Effective Time, and subject to regulatory
requirements and compliance with Purchaser's policies and procedures applicable to directors of
Raymond Jamcs Bank, a Florida-chartered bank and wholly-owned subsidiary of Purchaser, but
other than any such policies and procedures solely applicable to a Florida-chartered bank (i) the
Company Bank's board of directors shall be comprised of up to ten (10) members, at lcast four (4)
of whom (and which shall include James Getz and Brian Fetterolf) shall be individuals serving as
members of the Company Bank board of directors prior to the First Effective Time sclected (prior
to the First Effective Time) by the Company and reasonably acceptable to Purchaser shall remain
on the board of directors of the Company Bank and (ii) Chartwell’s beard of dircctors shall be
comprised of up to ten (10} members, at least four (4} of whom shall be individuals scrving as First
members of the Chartwell board of directors prior to the First Eftective Time, three (3) of which
shall bc James Getz, Brian Fetterolf, and Tim Riddle and the fourth (4™) of which shall be selected
(prior to the First Effective Time) by the Company (which shall be reasonably acceptable to
Purchaser), provided that additional members of such boards selected by the Purchaser shall be
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added such that Purchaser controls a majority of such boards.

{c) immediately following the First Effcctive Time, the members of the
Company Bank board of directors who will not serve as directors of the Company Bank after the
First Effective Time will serve as advisors to the Company Bank board of directors. The role of
such advisory directors shall be determined in gond faith by the parties prior to the First Effective
Time.

6.15 Public Anmouncements. The Company and Purchaser agree that the initial
press relcase with respect to the execution and delivery ot this Agreement shall be a release
mutually agreed to by the parties. Thereafier. each of the parties agrees that no public releasc or
announcement or statement concerning this Agreement or the transactions contemplated hereby
shall be issued by any party without the prior written consent of the other party (which consent
shall not be unreasonably withheld. conditioned or delayed). cxcept (a) as required by applicable
law or the rules or regulations of any applicable Governmental Entity or stock cxchange to which
the relevant party is subject, in which casc the party required to make the reicase or announcenient
shall consult with the other party about, and allow the other party reasonable time 1o comment on,
such release or announcement in advance of such issuance, (b) for such releases, announcements
or statements that arc consistent with other such releases, announcement or statcments made after
the date of this Agreement in compliance with this Section 6.15, or {(c) for such rcleascs,
announcements or statements made or proposed to be made by the Company (i} with respect to
any action taken pursuant to Section 6.4(b} or (i) in connection with any dispute between the
parties regarding this Agreement, the Mergers or the other transactions contemplated hereby. Itis
understood that Purchaser and the Company shall have joint responsibility for the preparation of
joint press releases relating to this Agreement, the Mergers and the other transactions contemplated
hereby.

6.16  Changc of Method. The Company and Purchaser shall be empowecred, upon
their mutual agreement. at any time prior 1o the First Effective Time. to change the method or
structurc of effecting the combination of the Company and Purchaser (including the provisions of
Article 1), if and 1o the extent they both deem such change to be necessary, appropriate or desirable;
provided. that unless this Agreement is amended by agreement of cach party in accordance with
Scction 9.1, no such change shall (a) alter or change the Exchange Ratio or the number of shares
of Purchaser Common Stock received by holders of Company Common Stock in cxchange for
cach share of Company Commaon Stock, (b) adversely affect the Tax treatment of the Company’s
sharcholders or Purchaser’s shareholders pursuant to this Agreement, (c) adversely affect the Tax
treatment of the Company or Purchascr pursuant to this Agrcement or (d) matcrially impede or
delay the consummation of the transactions contemplated by this Agreement in a timely manner.
The partics agree to reflect any such change in an appropriate amendment to this Agreement
exccuted by both partics in accordance with Scction 9.1.

617 Takeover Statutes. Neither the Company nor its Board of Dircctors shall
take any aclion that would causc any Takeover Statute to become applicable to this Agrcemnent,
the Mergers, or any of the other transactions contemplated hereby, and cach shall take all nccessary
steps to cxempt (or ensure the continued exemption of) the Mcrgers and the other transactions
contemplated hereby from any applicable Takeover Statute now or hercafter in effect. If any
Takeover Statute may become, or may purport to be, applicable to the transactions contemplated
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hereby, cach party and the members of their respective Boards of Dircctors will grant such
approvals and take such actions as are nceessary so that the transactions contemplated by this
Agreement may be consummated as promptly as practicable on the terms conteruplated hereby
and otherwisc act to eliminate or minimize the effects of any Takcover Statute on any of the
transactions contemplated by this Agreement, including, if necessary, challenging the validity or
applicability of any such Takeover Staiute.

6.18 Treatment of Company lndebiedness. At and after the First Effective Time,
Purchaser shall assume the duc and punctual performance and obscrvance of the covenants to be
performed by the Company under the indentures sct forth in Section 6.18 of the Company
Disclusure Schedule, and the due and punctual payment of the principal of (and premium, if any)
and interest on, the notes governed thereby. In conncection therewith, prior to the First Effective
Time, Purchaser and the Company shall cooperate and use reasonable best efforts to exccute and
deliver any supplemental indentures, officer’s certificates or other documents. and the partics
hereto shall cooperate and use reasonable best cfforts to provide any opinion of counsct to the
trustee thereof, required to make such assumption cficctive as of the First Effective Time.

6.19 Excmption from Liabilityv Under Scction 16(b). The Company and
Purchascr agree that, in order to most effectively compensate and retain the Company Insiders,
both prior 1o and after the First Effective Time. it is desirable that the Company Insiders not be
subject to a risk of liability under Section 16(b) of the Exchange Act to the fullest extent pemmitted
by applicable law in connection with the conversion of shares of Company Common Stock,
Company Preferred Stock and Company Equity Awards in the First Mcrger, and for those
compensatory and rctentive purposes agree to the provisions of this Section 6.19. The Company
shall deliver to Purchaser in a reasonably timely fashion prior to the First Effective Time accurate
information regarding those ofticers and directors of the Company subject to the reporting
requirements of Section 16(a) of the Exchange Act (the “Company Insiders™). and the Board of
Dircctors of Purchaser and of the Company, or a committee of non-cmployce directors thercof (as
such term is defined for purposes of Rule 16b-3(d) under the Exchange Act), shall reasonably
promptly thercafter, and in any cvent prior to the First Effective Time, take all such steps as may
be required to causc (in the case of the Company} any dispusitions ot Company Common Stock,
Companty Preferred Stock or Company Equity Awards by the Company Insiders, and (in the casc
of Purchaser) any acquisitions of Purchaser Common Stock, New Purchaser Preferred Stock or
Purchaser Equity Awards by any Company Insiders who, immediatcly following the First Merger,
will be officers or directors of Purchascr subjcct to the reporting requircments of Section 16(a) of
the Exchange Act, in each casc, pursuant to the transactions contemplated by this Agrecment, to
be exempt from liability pursuant to Rule 16b-3 under the Exchange Act to the fullest cxtent
permiited by applicable law.

6.20 Securitics Aggregation. From and after the date hercof. the Company and
its affiliates will cooperate with Purchaser and its atfiliates to identify and track commonly owned
securitics to assist Purchaser and its affiliates in avoiding potential aggregation issues that may
arise under applicable laws, including the BHC Act, and will manage its securities positions in a
manner consisient with the avoidance of such aggregation issucs (including disposing of identified
sceurities positions immediately prior to Closing). The Company and its affiliates will cooperate
with Purchaser and its affiliatcs in the preparation and making of any regulatory filings that may
be required as a result of any aggregation issues that arise as a result of commonly owncd
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securities. For purposcs of this Section 6.20, references to “commonly owned securities” and
“securities positions™ including holdings of sccuritics held or controlled by a party or its affiliates
beneficially or non-beneficially.

6.21  Advisory Clicnt Consents; Fund Approvals.

(a) The Company and Purchaser will mutuaily agree on the forms of consent
(the “Clicni Investment Advisory Contract Consents™), that the Company or any of its applicable
Subsidiaries will send to cach client of the Company and its applicable Subsidianes under any
applicable contract pursuant to which the Company or any of its Subsidiaries render investment
advisory or sub-advisory scrvices to any client of the Company or any of its Subsidiaries ("Client
Investment Advisory Contracts”) twice, (i) first as soon as practicable after the date hercof and {1}
second at least torty-five (45) days prior to the expected Closing Date. The consent process sct
forth in this Section 6.21(a) shall be the only consent required from any clicat of the Company and
its Subsidiarics under the applicable Client Investment Advisory Contracts in connection with this
Agreement and the transactions contemplated hereby for any and all purposes under this
Agreement and the transactions contemplated hereby (including the adequacy thereof).

(b) The Company and its Subsidiaries shall use their reusonable best efforts 1o
obtain, and Purchascr shall use its reasonable best efforts to cooperate in obtaining, such
authorizations and approvals of (i) the board of trustces of cach Registered Fund and (i1) the
shareholders of cach Registered Fund. as may be reasonably required in conncction with the
transactions contemplated by this Agreement (the “Fund Approvals”). Purchaser agrees 1o
cooperate in providing information, for provision to the board of trustees of cach Registered Fund
and for inclusion in a proxy statement to the shareholders thercof, as agreed by the Company and
Purchaser.

6.22 Certain Tax Matters.

(2} Each of the Company and Purchaser shall use its reasonable best cftorts to
causc the Mergers, taken together, to qualify for the Intended Tax Treatment. Each of the Company
and Purchaser shall use its rcasonable best efforts and shall cooperate with one another to obtain
the opinions of counsel referred to in Sections 7.2(c) and 7.3{c). In connection with the foregoing,
(i) the Company shall deliver to the counsel that is delivering the opinion referred to in
Section 7.2(c) or 7.3(c) a duly exccuted letter of representation customary for transactions of this
type and rcasonably satisfactory to such counsel (the “Company Tax Centificate™), and (i)
Purchaser shall deliver to the counsel that is delivering the opinion referred to in Section 7.2(c} or
7.3(c) a duly cxecuted letter of represcntation customary for transactions of this type and
rcasonably satisfactory to such counsel (the “Purchascr Tax Certificate”), in the case of cach of
clauses (1) and (ii), at such timcs as such counsc] shail reasonably request.

ls)) For U.S. federal income tax purposes (and for purposes of any applicable
state or local Tax that follows the U.S. federal income tax treatment), cach party will preparc and
file all Tax Rewrns consistent with the Intended Tax Treatment (including attaching the statement
described in Treasury Regulations Scction 1.368-3(a) on or with jits Tax Rctumn for the taxable
year of the Mergers), and will not take any inconsistent position on any Tax Retumn unless
otherwise required by applicable law. Each party shall promptly notify the other party in writing
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if, before the Closing Date, such party knows or has rcason to believe that the Mergers, taken
together, may not qualify for the Intended Tax Treatment, in which casc the parties shall work
together in good faith to revise the transaction structure in a manncer that decs qualify for the
Intended Tax Trecatment.

ARTICLE VI
CONDITIONS PRECEDENT

7.1 Conditions to Each Party’s Obligation to Effcct the Mergers. The respective
obligations of the partics to effcct the Mergers shall be subject to the satisfaction at or prior to the
First Etfcctive Time of the following conditions:

(a) Shareholder Approval. The Requisite Company Vote shall have been

obtained.

(b) NYSE Listing. The shares of Purchaser Common Stock and New Purchaser
Preferred Stock that shall be issuable pursuant to this Agreement shall have been authorized for
listing on the NYSE, subject to official notice of issuance.

(©) Regulatory Approvals. (i) All regulatory approvals necessary to permit the
parties to effect the Mergers and the transactions contemplated hereby, including the Requisite
Regulatory Approvals, shall have been obtained and shall remain in full force and effect and all
statutory waiting periods in respect thercof shall have expired or been terminated and (i) cither
(A) no such regulatory approval shall have resulted in the imposition of (or is reasonably likely to
result in the imposition of), and the consummation of the Mcrgers and the other transactions
contemplated by this Agreement shall not have resulted in (nor are reasonably likely to result in}
any Burdensome Regulatory Condition or (B} it any Burdensome Regulatory Condition was
imposed or existed, such Burdensomc Regulatory Condition shall no longer exist or be applicable.

(d) S-4. The S-4 shall have become effective under the Securitics Act and no
stop order suspending the effectiveness of the S-4 shall have been issucd. and no proceedings for
such purposc shall have been initiated or threatened by the SEC and not withdrawn.

{c) No Injunctions or Restraints; Illcgality. No order, injunction or decree
issued by any court or Governmental Entity of competent jurisdiction or other legul restraint or
prohibition preventing the consummation of any of the Mergers or any ot the other transactions
contemplated by this Agreement shall be in cffect. No law, statute, rule, regulation. order,
injunction or decree shall have becn enacted, cntered. promulgated or cnforced by any
Governmental Entity which prohibits or makes illegal consummation of any of the Mergers or any
of the other wransactions contemplated by this Agreement.

72 Conditions to Obligations of Purchaser and Mcrger Subs. The obligation of
Purchaser and Mcrger Subs to effect the Mergers is also subject to the satisfaction, or waiver by
Purchaser, at or prior to the First Effective Time, of the following condistions:

(a) Represcntations and Warranties. The representations and warrantics of the
Company set forth in Section 3.2(a), Scction 3.2(b) (but only with respect to Company Bank) and
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Section 3.8(a) (in cach casc. after giving effect to the lead-in to Article HI) shall be true and correct
(other than, in the case of Section 3.2(a) and Section 3.2(b), such failures to be true and correct as
are de minimis). in cach case, as of the date of this Agrecment and as of the Closing Date as though
made on and as of the Closing Date (except to the extent such representations and warrantics speak
as of an carlier date, in which case as of such carlier date). and the representations and warrantics
of the Company set forth in Section 1.1{a), Scction 1.1(a} (but only with respect to Company
Bank). Section 3.3(a). Section 1.1{b)(i} and Section 3.7 (read, in each case, without giving effect
to any qualification as to materiality or Matcrial Adverse Eftect set forth in such represcniations
or warrantics but, in cach casc, after giving effect to the lead-in to Article UT) shall be truc and
correct in all material respects as of the date of this Agrecement and as of the Closing Date as though
made on and as of the Closing Datc (cxeept to the extent such representations and warrantics speak
as of an carlier datc, in which case as of such carlier date). All other representations and warrantics
of the Company sct forth in this Agreement (read without giving eftect to any qualification as to
materiality or Material Adverse Eftect set forth in such representations or warranties but, in cach
case, afier giving effect to the lead-in to Article 1) shall be true and correct in all respects as of
the date of this Agreement and as of the Closing Datc as though made on and as of the Closing
Date (except to the extent such representations and warrantics speak as of an earlier datc, in which
casc as of such carlier date); provided, however, that for purposes of this sentence, such
representations and warranties shall be deemed to be truc and correct unless the failurc or failures
of such represemiations and warranties to be so true and comect, without giving cffect to any
qualification as to matcriality or Material Adverse Effect sct tforth in such represcntations or
warrantics, has had or would rcasonably be expected to have. either individually or in the
aggregate, a Material Adverse Effect on the Company or the Surviving Entity. Purchaser shall
have received a cerfificate dated as of the Closing Date and signed on behalf of the Company by
the Chief Executive Officer or the Chief Financial Otficer of the Company to the foregoing effect.

(b)  Performance of Obligations of the Company. The Company shall have
performed in all matcrial respects the obligations, covenants and agreements required to be
performed by it under this Agreement at or prior to the Closing Date, and Purchascr shall have
received a certificate dated as of the Closing Date and signed on behalf of the Company by the
Chief Exccutive Officer or the Chict Financial Officer of the Company to such cftect.

(c) Federal Tax Opinion. Purchaser shall have received the opinion from
Sullivan & Cromwell LLP, in form and substance reasonably satistactory to Purchaser, dated as
of the Clusing Date. to the effect that, on the basis of facts, representations and assumpmions sct
forth or reterred to in such opinion, the Mergers, taken together, will qualify as a “reorganization”
within the meaning of Scction 368(a) of the Code. In rendering such opinion. counsel may require
and rely upon representations contained in the Purchaser Tax Certificate and the Company Tax
Centificate.

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

(a) Representations and Warranties. The representations and warrantics of
Purchaser set forth in Section 4.2(a) and Section 4.8(a) (in each case, after giving cffcct to the lead-
in to Article IV) shall be truc and correct (other than, in the case of Section 4.2(a), such failures to
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be true and correct as are de minimis), in cach casc, as of the date of this Agreement and as of the
Closing Daic as though made on and as of the Closing Datc (cxcept to the extent such
representations and warranties speak as of an carlier date, in which casc as of such carlicr date),
and the representations and warrantics of Purchascr set forth in Section 4.1(a), Section 4.3(a) and
Scction 4.7 (read without giving cffect to any qualification as to matenality or Matcrial Adverse
Effect sct forth in such representations or warranties but, in cach case, atter giving effect to the
lead-in to Article IV) shall be true and correct in all material respects as of the date of this
Agrcement and as of the Closing Date as though madc on and as of the Closing Date {cxcept to
the extent such representations and warranties speak as of an carlier date. in which case as of such
carlier date). All other representations and warranties of Purchaser set forth in this Agreement
(read without giving effect to any qualification as to materiality or Material Adverse Effect sct
forth in such representations or warranties but, in cach casc. after giving cffect to the lead-in to
Article 1V) shall be true and correct in all respects as of the date of this Agreement and as of the
Closing Datc as though made on and as of the Closing Date {except to the cxtent such
representations and warrantics speak as of an carlier date, in which casc as of such earfier date),
provided. however, that for purposes of this sentence, such representations and warranties shall be
deemed 1o be true and correct unless the failure or failures of such representations and warrantics
to be so true and correct, without giving effect to any qualitication as to materiality or Material
Adverse Effect set forth in such representations or warrantics, has had or would reasonably be
expected to have, cither individually or in the aggregate, a Material Adverse Effect on Purchaser.
The Company shall have received a certificate dated as of the Closing Date and signed on behalf
of Purchascr by the Chief Exccutive Officer or the Chief Financial Officer of Purchaser to the
forcgoing effect.

(b) Performance of Obligations of Purchaser and Merger Subs. Each of
Purchaser., Mecrger Sub | and Merger Sub 2 shall have performed in all material respects the
obligations, covenants and agreements required to be performed by it under this Agreement at or
prior to the Closing Date, and the Company shall have reccived a certificate dated as of the Closing
Date and signed on behalf of Purchascr by the Chief Executive Officer or the Chief Financial
Officer of Purchaser to such cffect.

{©) Federal Tax Opinion. The Company shall have received the opinion of
Mayer Brown LLP, in form and substance reasonably satisfactory to the Company, dated as of the
Closing Date, to the effect that. on the basis of facts, representations and assumptions sct forth or
referred to in such opinion, the Mergers, 1aken together, will quality as a “‘reorganization” within
the meaning of Section 368(a) of the Code. In rendering such opinion. counsel may require and
rely upon represcntations contained in the Purchascr Tax Certificate and the Company Tax
Certificate.

ARTICLE VIII
TERMINATION AND AMENDMENT

8.1 Termination. This Agrcement may be terminated at any time prior to the
First Effective Time, whether before or after receipt of the Requisite Company Vote:

(a) by mutual written consent of Purchaser and the Compuny;
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{b} (i) by cither Purchaser or the Company if any Governmental Entity whose
approval is required for a Requisite Regulatory Approval has notificd Purchaser or the Company
that it has determined not to grant {or has rescinded or revoked if previously approved) any
Requisite Regulatory Approval; (i) by Purchaser if (A) any Burdensome Regulatory Condition 1s
imposcd in connection with any such Requisitc Regulatory Approval, or the applicable
Governmental Entity has notificd Purchaser or the Company that it will not grant such Requisite
Regulatory Approval without imposition of a Burdensome Regulatory Condition or (B) the
consummation of the Mergers or any other transaction contemplated by this Agreement would
result in a Burdensome Regulatory Condition or (iii) by either Purchaser or the Company if any
Governmental Entity of competent jurisdiction shall have issucd a final und nonappealable
injunction, decree or other legal restraint or prohibition permancently enjoining or otherwisc
prohibiting or making illegal the consummation of any of the Mergers or the transactions
contemiplated by this Agreement, unless, in cach case of (i) and (iii), the failure to obtain such
approval or the issuance of such injunction. decree, testraint or prohibition shall be duc to the
fatlure of the party secking to terminate this Agreement to perform or nbserve the obligations,
covenants and agreements of such party set forth herein; provided, however. that the right set forth
in (i) and (i) above may be cxercised by the applicable party only on or after June 30, 2022,
provided. further, that the partics shall continue to comply with their obligations under Section 6.1
until this Agreement is terminated in accordance with this Scction 8.1(b) and if, prior to
termination of this Agreement in accordance with this Section 8.1(b), as applicable, (x) any
Requisite Regulatory Approval contemplated by clausc (ii) hercof has been received without the
imposition of any Burdensome Regulatory Condition, (y) any Burdensome Regulatory Condition
imposed in connection with a Requisite Regulatory Approval contemplated by clause (ii) has been
removed or is longer applicable, or (z) any Governmental Entity contemplated in clausc (ii) hereof
sha!l have notified Purchaser or the Company, as applicable, that it will grant such Requisite
Regulatory Approval without imposition of a Burdensome Regulatory Condition, or that the
consummation of the Mergers or any other transaction contemplated by this Agreement will not
result in a Burdensome Regulatory Condition, then neither Purchaser nor the Company shall
thereafter have the right to termination this Agreement pursuant to this Section 8. 1(b)(ii):

() by either Purchaser or the Company if the Mcrgers shall not have been
consuminated on or before the twelve (12) month anniversary of the date of this Agreement (the
“Termination Date™); provided that if on the Termination Date all conditions precedent to Closing
in Article V11 (other than those conditions that by their naturc can only be satistied at the Closing).
other than the conditions precedent specified in Section 7.1{c), have been satisfied or waived,
cither party may (unless the failure of the Closing 10 occur by such datc shall be duc to the failure
of the party sceking to terminate this Agreement to perform or observe the obligations, covenants
and agreements of such party sct forth herein). in its solc discretion, by dehivering written notice
to the other party prior to the Termination Date, extend the Termination Date to not later than the
fificen (135) month annivesary of the date of this Agreement; provided that, for the avoidance of
doubt, such extension of the Termination Date shall not affect the right of cither party to exercise
its rights pursuant to Section 8.1(b) nor shall it constitute a waiver of Section 7. 1(c):

(d) by cither Purchaser or the Company (provided, that the terminating party is
not then in maicrial breach of any representation, warranty, obligation, covenant or other
agreement contained herein) if there shall have been a breach of any of the obligations, covenants
or agreements or any of the representations or warranties (or any such representation or warranty
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shall ceasc to be truc) set forth in this Agreement on the part of the Company, in the case of a
termination by Purchaser, or Purchaser or Merger Subs, in the casc of a termination by the
Company, which breach or failure to be true, either individually or in the aggregate with all other
breaches by such party (or failures of such representations or warrantics to be true), would
constitute, if occurring or continuing on the Closing Date, the failure of a condition set forth in
Scction 7.2, in the case of 4 termination by Purchaser, or Sectjon 7.3, in the case of a termination
by the Company, and which is not cured within twenty (20) days following written notice to the
Company. in the casc of a termination by Purchaser, or Purchaser, in the casc of a termination by
the Company. or by its nature or timing cannot be cured during such period (or such fewer days as
remain prior 1o the Termination Date);

{c) by Purchaser, if (i) the Company or the Board of Directors of the Company
shall have made a Recommendation Change, or (ii) the Company or the Board ot Dircctors of the
Company shall have committed an intentional and material breach of its obligations under
Section 6.4 or 6.13{a); and

(f) by cither Purchaser or the Company, if the Requisitc Company Vote shall
not have been obtaincd upon a vote thercon taken at the Company Meeting (including any
adjournment or postponement thercof).

8.2 Effect of Termination.

(a) [n the event of termination of this Agrcement by either Purchaser or the
Company as provided in Section 8.1, this Agreement shall forthwith become void and have no
effect, and none of Purchaser. Merger Subs, the Company. any of their respective Subsidiaries or
any of the officers or directors of any of them shall have any liability of any nature whatsocver
hereunder, or in connection with the transactions contemplated hereby, cxcept that (i)
Scction 6.2(b)} (Access to Information; Confidentiality), Section 6.14(a) (Public Announcements),
this Section 8.2 and Article IX (other than Scction 9.12) shall survive any termination of this
Agreemcent, and (ii) notwithstanding anything to the contrary contained in this Agrcement, nonc
of Purchaser, Merger Subs or the Company shall be relicved or released from any liabilities or
damages arising out of its fraud or its intentional and material breach of any provision of this
Agreement,

(b)  Inthe event that after the datc of this Agreement and prior to the termination
of this Agreement, a bona fide Acquisition Proposal shall have been communicated to or otherwise
made known 1o the Board of Directors or senior management of the Company or shall have been
made directly to the shareholders of the Company or any person shall have publicly announced
(and not withdrawn at Icast two (2) business days prior to the Company Meeting) an Acquisition
Proposal, in cach case, with respect to the Company. and (A)(x) thereafter this Agreement 1s
terminated by cither Purchaser or the Company pursuant to Section 8.1(c) without the Requisite
Company Votc having been obtained (and all other conditions set forth in Scction 7.1 and Section
7.3 werc satisfied or were capable of being satisfied prior to such termination), (y) thercafier this
Agreement is terminated by Purchaser pursuant to Scction 8.1(d) as a result of an intentional or
material breach or (z) thereafter this Agreement is terminated by Purchaser or the Company
pursuant to Section 8.1(f) and (B) prior to the date that is twelve (12) months after the date of such
tcrmination, the Company enters into a definitive agrecment or consummatcs a transaction with
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respect to an Acquisition Proposal (whether or not the same Acquisition Proposal as that referred
to above). then the Company shall, on the earlicr of the date it enters into such definitive agreement
and the date of consummation of such transaction, pay (or cause to be paid to) Purchascr, by wire
transfer of same-day funds, a fee equal to $41,908,000 (the “Termination Fec™); provided, that for
purposes of this Section 8.2(b). all references in the definition of Acquisition Proposal to “twenty-
five percent (25%)" shall instead refer to “fifty percent (50%).”

() In the cvent that this Agreement is terminated by Purchaser pursuant to
Scetion 8.1(¢) or by the Company or Purchaser pursuant to Section 8.1(c) or Section 8.1(f} at a
time when this Agrecement was terminable by Purchaser pursuant to Scction 8.1(c}). then the
Company shall pay (or causc to be paid to) Purchaser, by wire transfer of same-day funds, the
Termination Fec within two (2) business days of the date of termination.

(d) Notwithstanding anything to the contrary in this Agreement, but without
limiting the right of any party to recover liabilities or damages arising out of the other party’s fraud
or intentional and material breach of any provision of this Agreement, in no event shall either party
be required to pay the Termination Fee more than once.

(¢}  Each of Purchaser and the Company acknowledges that the agreements
contained in this Section 8.2 are an integral part of the transactions contemplated by this
Agreemeni, and that, without these agreements, the other party would not cnter into this
Agreement; accordingly, if the Company fails promptly to pay the amount due pursuant to this
Scction 8.2, and, in order to obtain such payment, the other party commences a suit which results
in a judgment against the non-paying party for the Termination Fee or any portion thereof, such
non-paying party shall pay the costs and expenses of the other party (including attorneys’ fees and
expenses) in connection with such suit. In addition, if the Company fails to pay thc amounts
payable pursuant to this Scction 8.2, then such party shall pay intcrest on such overdue amounts at
a rate per annum cqual to the “prime rate” published in the Wall Streer Journal on the date on
which such payment was required to be made for the period commencing as of the date that such
overduc amount was originally required 1o be paid and ending on the date that such overdue
amount is actually paid in full.

(9 Notwithstanding anything in this Agreement (including Scction &.2(a}) 10
the contrary, if the Company has paid to Purchaser (i) the Termination Fee and (1i) all amounts, if
any, requircd to be paid by the Company pursuant to Section 8.2(1}, then, other than with respect
to any intentional and matcrial breach, or fraud, none of the Company, its Subsidiaries or its
Affiliates shall have any other liability or obligation tor any or all losscs or damages suffered or
incurred by Purchascr. any of its Subsidiaries or any of its Affiliates in connection with this
Agreement (including the termination hercof), the transactions contemplated hereby (and the
abandonment thereof) or any matter forming the basis for such termination, and, other than with
respect to any intentional and material breach, or fraud, none of Purchaser, its Subsidiarics or its
Affiliates shall be entitled to bring or maintain any other claim, action or proceeding against any
of the Company, its Subsidiaries or its Affiliates arising out of this Agrecement or any of the
transactions contemplated hereby or any matters forming the basis for such termination.
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ARTICLE IX

GENERAL PROVISIONS

9.1 Amendment. Subjcet to compliance with applicable law. this Agreement
may be amended by the partics hereto at any time before or after the receipt of the Reguisite
Company Vote; provided, however, that after the receipt of the Requisite Company Vote, there
may not be, without further approval of the sharcholders of the Company any amendment of this
Agreement that requires such further approval under applicable law. This Agreement may not be
amended, modified or supplemented in any manner. whether by coursc of conduct or otherwise,
except by an instrument in writing signed on behalf of cach of the partics hercto.

9.2 Extension: Waiver. At any time prior to the First Effective Time, cach of
the partics hereto may, to the extent legally allowed, (a) cxtend the time for the performance of
any of the obligations or other acts of the other party hereto, (b) waive any inaccuracics in the
representations and warrantics of the other party contained in this Agreement or in any document
delivered by such other party pursuant hercto, and (c) waive compliance with any of the
agreemenis or satisfaction of any conditions for its benefit contained in this Agreement; provided,
however, thal after the receipt of the Requisite Company Vote, there may not be, without further
approval of the shareholders of the Company any extension or waiver of this Agreement or any
portion thereof that requires such further approval under applicable law. Any agreement on the
part of a party hereto to any such cxtension or waiver shall be valid only if set forth in a written
instrument signed on behalf of such party, but such extension or waiver or failure to insist on strict
compliance with an obligation, covenant, agreement or condition shall not operate as a waiver of,
or estoppel with respect to, any subsequent or other failure.

9.3 Nonsurvival of Representations, Warranties and Agreements, Nane of the
representations, warrantics. obligations, covenants and agreements in this Agreement {or in any
cenificate delivered pursuant to this Agreement) shall survive the First Effective Time and the
Second Effective Time, except for Sections 6.8 and 6.14 and for thosc other obligations, covenants
and agrcements contained in this Agrcement which by their terms apply in whole or in part after
the First Eftective Time and the Second Effective Time.

94  Expenses. Except as otherwise expressly provided in this Agreemient, all
costs and expenses incurred in conncction with this Agrecment and the transactions contemnplated
hereby shall be paid by the party incurring such expense.

9.5  Notices. All notices and other communications hercunder shall be in writing
and shall be deemed given if delivered personally. by e-mail transmission {with confinmation),
mailed by registered or certificd mail (return receipt requested) or delivered by an express courier
(with confirmation) to the partics at the following addresses (ar at such other address for a party
as shall be specified by like notice).

(a) if to the Company., to:
TriState Capital Holdings, Inc.
One Oxford Centre
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(b)

9.6

301 Grant Street. Suite 2700
Pittsburgh, Pennsylvania 15219

Attention; James F. Getz, Chiet Excecutive Officer
Karla X. Villatore de Friedman, General Counsel
E-mail: JGetz@tscbank.com

KFricdman@tscbank.com

With a copy (which shall not constituie notice) to:

Mayer Brown LLP

71 S. Wacker Dr.

Chicago, Ithnois 60606

Attention: Paul W. Theiss
Reb D. Wheeler

Email: ptheiss@mayerbrown.com
rwheeler@mayerbrown.com

and
if to Purchaser or to Mcrger Subs, to:

Raymond James Financial, Inc.

880 Carillon Parkway

St. Petersburg, Florida 33716

Attention: Jonathan N. Suntelli

Email: Jonathan.Santclli@RavmondJames.com

With a copy (which shall not constitute notice) to each of:

Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004

Attention: Mitchell S. Eitel
Stephen M. Salley
Email: citclm@sullcrom.com

salleys@sullcrom.com

intcrpretation. The partics have participated jointly in ncgotiating and
drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation
arises, this Agrecment shall be construed as if drafted jointly by the partics. and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue ot the authorship of any
provision of this Agreement. When a reference is made in this Agreement 1o Articles, Sections,
Exhibits or Schedules. such reference shall be to an Article or Section of or Exhibit or Schedule to
this Agreement unless otherwise indicated. The table of contents and headings contained in this
Agreement are for reference purposes only and shall not aftect in any way the mcaning or
interpretation of this Agreement. Whenever the words “include.” “includes™ or “including” are
used in this Agreement, they shall be deemed to be followed by the words “without limitation.”
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The word “or” shall not be exclusive. References to “the date hercof™ shall mean the date of this
Agrecment. As used in this Agreement, the “knowledge™ of the Company means the actual
knowledge of any of the officers of the Company listed in Section 9.6 of the Company Disclosure
Schedule, and the “knowledge"” of Purchaser means the actual knowledge of any of the officers of
Purchaser listed in Section 9.6 of the Purchaser Disclosure Schedule. As uscd in this Agreement,
(a) the term “person” means any individual, corporation (including not-for-profit), general or
limited partnership, limited liability company, joint venture, estate, trust, association, organization,
Governmental Entity or other cntity of any kind or nature, (b) an “affiliate” of a specitied person
is any person that directly or indircctly controls, is controlled by. or is under common control with,
such specified person, (¢) the term “made available™ means any document or other information
that was (i) provided by onc party or its representatives to the other party and its representatives
by 5:00 p.m.. Eastern time, on the day prior to the date hereof, (ii) included in the virtual data room
of a party by 5:00 p.m., Eastern time, at least two (2) days prior to the date hereof. or (iii) filed or
furnished by a party with the SEC and publicly available on EDGAR at lcast one (1) day prior to
the date hereof, (iv) “busincss day” mcans any dayv other than a Saturday, a Sunday or a day on
which the Federal Reserve Bank of New York is closed and (v} the “transactions contemplated
hereby” and “transactions contemplated by this Agreement” shall include the Mcrgers (vi) except
for purposes of Scction 5.2, the terms “ordinary course” and "ordinary course of business™ with
respect to cither party, shall take into account the commercially reasonable actions taken by such
party and its Subsidiarics in responsc to a Pandemic. The Company Disclosure Schedule and the
Purchaser Disclosure Schedule, as well as all other schedules and all cxhibits hereto, shall be
deemed part of this Agreement and included in any reference to this Agreement. Nothing contained
in this Agreement shall require any party or person to take any action in violation of applicablc
law,

9.7 Counterparts. This Agrecment may be cxecuted in counterparts (including
by pdf), all of which shall be considered one and the same agreement and shall become effective
when counterparts have been signed by cach of the parties and delivered to the other partics, it
being understood that all parties need not sign the same counterpart.

9.8 Entire Agreement. This Agreement (including the documents and
instruments referred 1o herein) together with the Contidentiality Agreerent constitutes the entire
agreement among the parties and supersedes all prior agreements and understandings, both written
and oral, among the parties with respect to the subject matter hereof,

g9 Governing Law: Jurisdiction.

(a) This Agrecment shall be governed by and construed in accordance with the
internal laws of the State of Delawarc applicable to agreements entered into and to be performed
solely within such state, without regard to any applicable conflicts of law principles, cxcept that
matters relating to the fiduciary duties of the Board of Dircctors of the Company shall be subject
to the internal laws of the Commonwealth of Pennsylvania and that matters related to the Mergers
that are cxclusively governed by the internal laws of the State of Florida and the Commonwealth
of Pennsylvania shall be subject to the internal laws of such junisdictions.

(b) Each party agrees that it will bring any action or procceding in respect of
any claim arising out of or related to this Agreement or the transactions contemplated hereby
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exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the
State of Delaware (or, only if the Dclawarc Court of Chancery declines to aceept jurisdiction over
a particular matter, any federal or state court of compeient jurisdiction located within the State of
Delaware) (the "Chosen Courts™), and, solely in connection with claims arising under this
Agreement or the transactions that are the subject of this Agreement, (i} irrcvocably submits 10 the
exclusive jurisdiction of the Chosen Courts, (i1} waives any objection to laying venue in any such
action or procceding in the Chosen Courts, (i1i) waives any objection that the Chosen Courts arc
an inconvenient forum or do not have jurisdiction over any party, and (1v) agrees that service of
process upon such party in any such action or procceding will be effective if notice is given in
aceordance with Section 9.5,

9.10  Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES AND AGREES
THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE
EACH SUCH PARTY HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES, TO
THE EXTENT PERMITTED BY LAW AT THE TIME OF INSTITUTION OF THE
APPLICABLE LITIGATION. ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY
JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT, EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT: (A) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED. EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER,
(B) EACH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D)
EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS. THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS
SECTION 9.10.

0.11  Assignment; Third-Party Beneficiaries. Neither this Agreement nor any of
the rights, intcrests or obligations hercunder shall be assigned by any of the parties hereto (whether
by operation of law or otherwise) without the prior written consent of the other party. Any
purported assignment in contravention hereof shall be null and void. 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. Except as otherwise specifically provided in
Section 6.8, which is intended to bencfit cach Company Indemnificd Party, this Agreement
(including the documents and instruments referred to herein) is not intended to, and does not,
confer upon any person other than the partics hereto any rights or remedies hereunder. including
the right 10 rcly upon the representations and warrantics sct forth in this Agreement. The
representations and warrantics in this Agreement are the product of negotiations among the partics
hereto and are for the sole benefit of the parties. Any inaccuracies in such representations and
warrantics arc subject to waiver by the partics hercto in accordance herewith without notice or
liability to any other person. In some instances, the representations and warrantics in this
Agreement may represent an allocation among the partics hereto of risks assoctated with particular
matiers regardless of the knowledge of any of the parties hercto. Consequently, persons other than
the partics may not rely upon the representations and warranties in this Agreement as
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characterizations of actual facts or circumstances as of the date of this Agreement or as of any
other date.

912 Specific Performance. The parties hereto agree that irreparable damage
would occur if any provision of this Agreement were not performed in accordance with the terms
hereof and, accordingly, that the partics shall be entitled to an injunction or injunctions to prevent
breaches or threatened breaches of this Agreement or to entorce specifically the performance of
the terms and provisions hercof (including the parties’ obligation to consummate the Mergers). in
addition to any other remedy to which they are cntitled at law or in cquity. Each of the parties
hercby further waives (a) any defensc in any action for specific performance that a remedy at law
would be adequate, and (b} any requirement under any jaw to post security or a bond as a
prerequisite to obtaining cquitable rehict.

9.13  Severability. Whenever possible, each provision or portion of any provision
of this Agreement shall be interpreted in such manner as to be cffective and valid undcr applicable
jaw, but if any provision or portion of any provision of this Agreement is held to be invalid, illegal
or unenforceable in any respect under any applicable law or rule in any jurisdiction, such invalidity,
illegality or uncntorccability shall not aftect any other provision or portion of any provision in
such jurisdiction. and this Agrecment shall be reformed, construed and enforced in such
jurisdiction such that the invalid, illegal or unenforceable provision or portion thercof shall be
interpreted to be only so broad as is enforceable.

9.14 Confidential Supervisory information. Notwithstanding any other provision
of this Agreement, no party shall be required to make any disclosure (whether pursuant to a
representation or warranty or otherwise) that would involve the disclosure of confidential
supervisory information (including confidential supervisory information as defined in 12 C.F.R. §
261.2(b) and as identified in 12 C.F.R. § 309.5(g)(8)) of a Governmental Entity by any party to
this Agreement to the extent prohibited by applicable law. To the cxient legally permissible,
appropriatc substitute disclosures or actions shall be made or taken under circumstances in which
the limitations of the preceding sentence apply. Notwithstanding the foregoing, no failure to
disclose pursuant to this Scction 9.14 will opcrate to waive or exclude a breach of any
represcniation, warranty or covenant of this Agreement.

9.15 Delivery by Facsimile or Elcctronic Transmission. This Agreement and any
signed agreemcnt or instrument cntered into in connection with this Agreement, and any
amendments or waivers hercto or thereto, to the extent signed and delivered by means of a
facsimile machinc or by c-mail delivery of a “.pdf” format data filc. shall be treated in all manner
and respects as an original agreement or instrument and shall be considered to have the same
binding lcgal effcct as if it were the original signed version thereof delivered in person. No party
hereto or to any such agreement or instrument shall raisc the usc of a facsimile machine or c-mail
delivery of a “.pdf” format data file to dcliver a signaturc to this Agreement or any amendment
hereto or the fact that any signature or agreement or instrument was transmitted of communicated
through the use of a facsimile machinc or e-mail delivery of a .pdf” format data filc as a defense
1o the formation of a contract and cach party hercto forever waives any such defense.

[Signature Page Follows]
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IN WITNESS WHEREQF, Raymond James Financial, Inc., Macaroon One LLC,
Macaroon Two LLC and TriState Capital Holdings. Inc. have caused this Agreement to be
cxecuted by their respective officers thercunto duly authorized as of the date first above written.

RAYMC?’?ES FINANCIAL, INC.
By: C‘ﬂ C/(I/l‘\_/-\\

Name: Paul C.‘Rcil]y
Title:  Chief Executive Officer

MACMPNE LL%"
Byj ] \/g ﬂ\\
Name: Paul C. Reilly
Title:  Chict Executive Otticer

MACARQON TWO LLC

Name: Paul C. Reilly
Titie;  Chicf Executive Officer

[Signature Page 1o Agreement and Plan of Merger|



TRISTATE CAPITAL HOLDINGS, INC.

! @ James F.Gctz/
Nitbe: Chief Executiyé Officer

[Signanre Page to Agreement and Plan of Merger)



