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ARTICLES OF MERGER 5o,

OF ) é\

PATRIOT BANK L%af,, -g},
WITH AND INTO e &
NATIONAL BANK OF COMMERCE LAl ')‘,

Pursuant to the provisions of the Florida Business Corporation Act (l}i:e":-"‘lflm'ida Act™)
and the National Bank Act, National Bank of Commerce. a national banking association, and
Patriol Bank, a Florida banking corporation, do hereby adopt the following Articles of Merger
for the purpose of merging Patriot Bank with and into National Bank of Commerce:

FIRST: The names of the corporations that are parties to the merger (the
“Merger”) contemplated by these Articles of Merger are National Bank ol Commerce and Patriot
Bank. The surviving corporation in the Merger is National Bank of Commeree.

SECOND: The Plan of Merger is sct forth in the Agreement and Plan of Merger by
and among National Commerce Corporation, National Bank of Commerce and Patriot Bank
dated as of April 24, 2017 (the “Merger Agreement”™). A copy of the Merger Agreement is
attached hereto as Exhibit A and made a part hercof by reference as if tully set forth herein.

THIRD: The Merger shall become effective at 5:00 pam., Lastern Time, on August
31, 2017, in accordance with the provisions of the Florida Act and the National Bank Act.

FOURTH: The Merger Agreement was approved by the sharcholders of Patriot Bank
pursuant to the applicable provisions of the Florida Act, the Florida Financial Institutions Codes
and the National Bank Act on August 16, 2017. The Merger Agreement was approved by the
sole sharcholder of National Bank of Commerce on April 24, 2017, pursuant 1o the applicable
provisions of the National Bank Act. No approval of the Merger Agreement was required by the
sharcholders of National Commerce Corporation.

FIFTH: The address of National Bank of Commerce is 813 Shades Creck
Parkway, Suite 100, Birmingham, Alabama 35209,

SIXTH: National Bank of Commerce is deemed to have appointed the Florida
Secretary of State as its agent for service of process in a proceeding to enforee any obhigation or
the rights of dissenting sharcholders of Patriot Bank,

SEVENTH:  National Bank of Cominerce has agreed to promptly pay to the dissenting

sharcholders of Patriot Bank the amount, if anv, to which they are entitled under the applicable
provisions ot the Florida Act and the National Bank Act.

|Sienanure page follows. ]



IN WITNESS WHEREOF, the parties have caused these Articles of Merger 1o be
executed by a duly authonzed officer.

NATIONAL BANK OF COMMERCE PATRIOT BANK

By: QD@JAJ M M\ﬁ:' By

Richard Murray, IV David B. Key
President and Chief Executive Ofﬁu:r President and Chief Executive Officer

Signature Page to Articles of Merger



IN WITNESS WHEREOQF, the parties have caused these Articles of Merger to be
executed by a duly authorized officer.

NATIONAL BANK OF COMMERCE PATRIOT BANK

By: By: D// g )//
Richard Murray, IV Dav@/ Key
President and Chief Executive Officer President and Chief Exdeydve Officer

Signature Page to Articles of Merger



EXHIBIT A
MERGER AGREEMENT

(attached)
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AGREEMENT AND PLAN OF MERGER
by and among

NATIONAL COMMERCE CORPORATION
(a Delaware corporation)

NATIONAL BANK OF COMMERCE
(a national banking association)

and

PATRIOT BANK
(a Florida banking corporation)

Dated as of

April 24,2017



AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGFER (ihis “Agrcement™) is made and
entered into as of April 24, 2017, by and between NATIONAL COMMERCE CORPORATION
("NCC™). a corporation organized and existing under the Laws of the State of Delaware, with its
principal office in Birmingham, Alabama: NATIONAL BANK 0¥ COMMERCE ("NBC™). a national
banking association organized and existing under the Laws of the United States, with its
principal office in Birmingham, Alabama: and PATRIOT BaNK ("PB7). a Florida banking
corporation, with its principal office in Trinity, Florida.

Preamble

The respective Boards of Directors of NCC, NBC and PB have determined that the
transactions described herein are in the best interests of the Parties and their respective
stockholders. This Agreement provides for the acquisition of P by NCC pursuant to the merger
(the “Merger™) of PB with and into NBC. which is a wholly owned Subsidiary of NCC. At the
etfective time of the Merger, und except as provided herein, the outstanding shares of the capital
stock of PB shall be converted into the right 1o receive shares of common stock of NCC or, at the
clection of the stockholders of PB, into cash (subject to the requirements and limitations set torth
herein). As a result, stockholders of PB shall become stockholders of NCC and the assets and
operations of P13 and NBC shall be combined under the charter of NBC.

The transactions described in or otherwise contemplated by this Agreement are subject
to. among other things: (i) the filing by NCC and the cffectiveness of a registration statement
with respect 1o the shares of common stock of NCC to be issued 10 stockholders of P in the
Merger; (ii) the approval of the stockholders of PB: (iii) the approval of NCC as the sole
sharcholder of NBC: (iv) the approval of the OCC; and (v) the satisfaction ot certain other
conditions described in this Agreement. [t is the intention of the Parties to this Agreement that,
for federal income tax purposes, the Merger shall qualify as a “reorganization™ within the
meaning of Section 368(a) of the [RC.

Certain capitalized terms used but not otherwise defined in this Agreement are delined in
Section 11.1 of this Agreement.

NOW, THEREFORE, in consideration ol the above and the mutual warranties.
representations. covenants and agrecments set forth herein, the Parties agree as follows:

ARTICLE 1
TRANSACTION AND TERMS OF MERGER

1.1 The Merger. Subject to the terms and conditions of this Agreement, at the
Eilective Time. PB shall be merged with and into NBC in accordance with the provisions of 12
1J.S.C. §$ 213a-1 and other applicable state and federal banking Laws, At the Effective Time. the
separate corporate existence of PB shall cease, and NBC shall be the surviving association
resulting from the Merger (the “Surviving Association”™) and shall continue 10 be governed by
the Laws of the United States and the National Bank Act. The Merger will be consummated



pursuant to the terms of this Agreement, which has been approved and adopted by a majornty of
the members of the respective boards of directors of NCC, NBC and PB.

1.2 Time and Place of Closing. The place of the Closing shall be at the offices of
Mavnard. Cooper & Gale, P.C.. Birmingham. Alabama. or such other place as may be mutually
agreed upon by the Partics.  Subject to the terms and conditions of this Agreement. unless
otherwise mutually agreed upon in writing by the chiel exccutive officers of NCC and PB, the
Closing will take place at 9:00 a.m. Central Time on the last Business Day of the month in which
the closing conditions set forth in Article 9 below (other than those conditions that are to be
satisfied at the Closing) have been satisfied (or waived pursuant to Scction 11.4 of this
Agreement).

1.3 Effective Time. Subject to the terms and conditions of this Agreement and the
occurrence of the Closing, the Merger shall become effective on the date and at the time
specified in the merger approval to be issued by the OCC (the “Effective Time™). Unless the
chief exeeutive officers of NCC and PB otherwise mutually agree in writing. the Partivs shall use
their commercially reasonable efforts to cause the Effective Time to occur on the date of Closing.

1.4 Voting Agreements.  Concurrently with the exccution and delivery of this
Agreement and as a material condition hereto, cach member of the PB Board and certain
exceutive officers of PB are entering into Voting Agreements with NCC whereby. among other
things. such Persons have agreed. upon the terms and subject 1o the conditions set forth therein,
1o vote all of the shares of PB Common Stock owned by them in favor of this Agreement and the
Merger and Lo support actions necessary 1o consummalte the Merger.

ARTICLE 2
EFFECT OF THE MERGLER

2.1 Charter Documents. The Articles of Association of NBC in effect immediately
prior to the Effective Time shall be the Articles of Association ol the Surviving Association
immediately after the Effective Time. unless and until amended in accordance with applicable
Law. The Bylaws of NBC in effect immediately prior to the Effectuive Time shall be the Bylaws
of the Surviving Association immediately after the Effective Time, unless and until amended in
accordance with applicable Law.

2.2 Officers and Directors,

(a) The directors and officers of NCC immediately following the Effective Time shall
consist of the directors and ofticers of NCC immediately prior to the Effective Time. Such
officers shall hold office until their respective successors are duly clected and qualified. or their
carlier death. resignation or removal,

(b) The directors and officers of the Surviving Association immediately following the
Effective Time shall consist of the directors and officers of NBC immediately prior to the
Effective Time. Such officers shall hold office until their respective successors are duly clected
and qualified. or their carlier death, resignation or removal,

12
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2.3 Effect of Merger. At the Effective Tiune. all rights. franchises and interests of PB
and NBC in and to every type of property (real, personal and mixed) and choses in action shall
be transferred to and vested in the Surviving Association by virtue of the Merger without any
deed or other transfer. The Surviving Association shall hold and cnjoy all rights of property.
franchises and interests. including appointments. designations and nominations. and all other
rights and interests as trustee, executor. administrator. registrar of stocks and bonds, guardian of
estates. assignee and receiver, and in every other fiduciary capacity. in the same manner and 10
the same extent as such rights. Iranchises, and interests were held or enjoyed by PB3 and NBC
immediately prior to the Effective Time. All Liabilities and obligations of PB and NBC shall be
assumed by the Surviving Association, and the Surviving Association shall be bound thereby in
the same manner and to the same extent as cach of PB and NBC was so bound at the Effective
Time.

24 Business of Surviving Association. At the Effcctive Time. the business of the
Surviving Association shall continue 1o be that of a national banking association and shall be
conducted at its main office located at 813 Shades Creek Parkway. Suite 100, Birmingham.
Alabama 35209, at its legally established branches, and at the banking offices of PB that are
acquired in the Merger (with such banking offices to continue to conduct operations after the
Effective Time as branch offices of the Surviving Association). At the Lffective Time, the name
of the Surviving Association shall continue to be “National Bank of Commerce.” The Surviving
Association will not exercise trust powers as of the Effective Time.

2.5 Capital of Surviving Association.  The Surviving Association shall have surplus
and retained carnings equal 1o the consolidated capital accounts of NBC and PB immediately
prior to the Effective Time. Al such amounts of surplus and retained carnings shall be adjusted
for normal carnings and expenses and any accounting adjustments related to the Merger. As of
the Effective Time, preferred stock shall not be issued by the Surviving Association. NBC and
PB shall contribute to the Surviving Association acceptable assets having a book value, over and
above liabilitv 10 its creditors, in such amounts as set forth on the books of NBC and PB at the
Eifective Time.

ARTICLE 3
CONVERSION OF CONSTITUENTS' CAPITAL STOCK

3.1 Manner of Converting Shares. Subject to the provisions of this Article 3, at the
Effective Time, by virtue of the Merger and without any further action on the part of NCC, NBC,
PB or the holders of any shares of capital stock thereof, the shares of capital stock and rights and
options to acquire shares of capital stock of the constituent corporations shall be converted as
follows:

() NCC Capital Stock. Each share of capital stock of NCC issued and outstanding
immediately prior to the Effective Time shall continue 1o be issued and outstanding from and
afier the Effective Time.

(b) NBC Capital Stock. Each share of capital stock of NBC issued and outstanding
immediately prior to the Effeetive Time shall continue to be issued and owstanding shares of the

L)
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capital stock of the Surviving Association. issued to NCC and owtstanding as of the Effective
Time: and the Surviving Association shall be a wholly owned Subsidiary of NCC.

(c) PR Common Stock Held by Parties. ach share of PB Common Stock issued and
outstanding immediately prior to the Effective Time that is owned, directly or indirectly, by any
PB Company or any NCC Company (other than shares of PB Common Stock held in trust
accounts (including grantor or rabbi trust accounts). managed accounts and the like, or otherwise
held in a fiduciary or agency capacity, that are beneficially owned by third partics and other than
shares of PB Common Stock held, dircctly or indirectly, in respect of a debt previously
contracted) shall be cancelled and shall cease to exist at the Effective Time without any
conversion thereof, and no shares of NCC Common Stock, cash or other consideration shall be
delivered in exchange theretor.

(d) Merger Consideration for PB Comnon Stock. Subject to Section 3.2 below. cach
share of PB Common Stock issucd and outstanding immediately prior to the Effective Time
(excluding (i) shares cancelled pursuant 1o Section 3.1(c) above and (ii) shares held by
stockholders who perfect their dissenters’ rights of appraisal as provided in Section 3.3 below)
shall cease to be outstanding and shall be converted into and exchanged for the right to receive
(iy 0.1711 shares of NCC Common Stock (the “Exchange Ratio™). plus (1) $0.725 in cash,
without interest (the “Per Share Cash Consideration™). plus (iii) any cash, without interest, in
licu of fractional shares as specified in Section 3.4 below. The Exchange Ratio and the Per Share
Cash Consideration are collectively referred 10 as the “Merger Consideration™.

() PB Options. Concurrently with the exccution and delivery of this Agreement and
as a material condition hereto, cach holder of a PB Option has exccuted and delivered an Option
Termination Agreement with PB (cach, an “Option Termination Agreement”™). Pursuant and
subject to the terms and conditions of the Option Termination Agrecments, (1) each unexercised
option to purchase shares of PB Common Stock pursuant to the PB Stock Option Plans (cach, a
“PB Option™) that is outstanding immediately prior 10 the Effective Time, whether vested or
unvested, shall, by virtue of the Option Termination Agreement and without any action on the
part of NCC. NBC, PB or the holder thereof. be surrendered, terminated and cancelled in its
entirety effective immediately prior to the Effective Time, and (i) cach holder of such a PB
Option, whether vested or unvested. that has an exercise price of §3.00 per share {an “In the
Money PB Option™) and that is surrendered, terminated and cancelled pursuant to clause (1)
above shall be paid an amount in cash equal to the product of $4.25 multiplied by the number of
shares of PB Common Stock subject to such In the Money PB Option. less applicable
withholding Taxes. By way of example. assuming there are 374,023 In the Moncy PB Options
and all of the In the Monev PB Options are surrendered, terminated and cancelled in accordance
with the Option Termination Agreements, the holders of the In the Money PB Options would
have the right 1o receive. in the aggregate, $1.589.597.75 (less withholding Taxes) n
consideration therefor.  For the sake of clarity, neither NCC nor NBC shall assume any PB
Option or any of the PB Stock Option Plans.

() Maximum Merger Consideration. Assuming that (i) there are no PB Dissenting
Shares. (i1) there is no adjustment to the Exchange Rauo pursuant to Section 3.2 below, and (iii)
the holders of PB Options exercise all of the PB Options prior to the Effective Time {and do so0
by paving the exercise price in cash). the holders of PB Commen Stock shall have the right to

01964492.7 4



receive. in the aggregate. a maximum of 773.009 shares ot NCC Common Stock and a maximum
of $3.275.465 in aggregate Per Share Cash Consideration as a result of the Merger.

3.2 Anti-Dilution Provisions. [f NCC changes the number of shares of NCC
Common Stock issued and outstanding prior to the LEffective Time as a result of a stock split.
reverse stock split, stock dividend or similar recapitalization with respeet 1o such stock and the
record date theretor is prior to the Effective Time. the Exchange Ratie shall be proportionately
adjusted as needed 1o preserve the relative cconomic benefit to the Parties provided for in
Section 3.1(d).

3.3 PB Dissenting Stockholders. Notwithstanding Section 3.1 or anything in this
Agreement to the contrary. shares of PB Common Stock that are issucd and outstanding
immediately prior to the Effective Time and which are held by a holder who has pertected his
dissenters’ rights in accordance with 12 U.S.C. § 215a(b)-(d) ("PB Dissenting Shares™) shall not
be converted into the right 1o receive the Merger Consideration. but insicad the holder of such PB
Dissenting Shares shall be entitled only to such rights of appraisal as are granted by 12 U.S.C. §
215a(b)-(d) ("Dissenter Provisions™). unless and until such holder fails to perfect or effectively
withdraws or otherwise loses his right to appraisal. provided, however, that no payment in
connection with PB Dissenting Shares shall be made to any dissenting stockholder unless and
until such dissenting stockholder has complicd with the applicable provisions of the Dissenter
Provisions and surrendered to the Surviving Association the certificate or certificates
representing the PB Dissenting Shares for which pavment is being made: provided. further, that
nothing contained in this Section 3.3 shall in any way limit the right of NCC 1o terminate this
Agreement and abandon the Merger under Section 10.1(1). At the Effectve Time, cach such PB
Dissenting Share shall no longer be outstanding and shall automatically be canceled and retired
and shall cease o exist or be outstanding, and the holder thereof shall cease to have any nght
with respect thereto, except the right to appraisal in accordance with applicable Law. [f any
Dissenting Stockholder (as defined below) fails to perfect or effectively withdraws or loses his
right to appraisal, the shares of PB Common Stock owned by such stockholder shall thercupon
be deemed and treated as if they had, at the Effective Time, been converted into the right o
receive Merger Consideration in accordance with Scetion 3.1(d).  PB shall give NCC prompt
netice upon receipt by PB of any written objection to the Merger and such written demands {or
pavment for shares of PB Common Stock under the Dissenter Provisions. and the withdrawals of
such demands, and any other instruments provided 1o PB pursuant to the Dissenter Provisions
(anv stockholder duly making such demand being called a "Dissenting Stockholder™). LLach
Disscenting Stockholder that becomes entitled, pursuant 1o the Dissenter Provisions, 10 pavment
for any shares of PB Common Stock held by such Dissenting Stockholder shall receive payment
therefor from NCC or NBC (but only after the amount thereof shall have been agreed upon or at
the times and in the amounts required by the Dissenter Provisions). B shall not. except with the
prior written consent of NCC. voluntarily make any payment with respect to. or settle or offer wo
setile. any demand for payment by a Dissenting Stockholder.

34 Fractional Shares. Fractional shares of NCC Common Stock shall not be
issued upon the surrender of certificates representing PB Common Stock for exchange: no
dividend or distribution with respect 1o NCC Common Stock shall be payable on or with respect
to any fractional share: and such tractional share intercsts shall not entitle the owner thereof o
vote or 1o any other rights of a stockholder of NCC. In licu of any such {ractional share. NCC
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shall pay to cach former stockholder of PB who otherwise would be entitled to receive a
fractional share of NCC Common Stock an amount in cash (without interest) equal to the product
of (i) the Average Quoted Price multiplied by (i) the fraction of a share of NCC Common Stock
to which such holder would otherwise be entitled.

ARTICLE 4
EXCHANGE OF SHARES

4.1 Fxchange Procedures. At or before the Litective Time, NCC shall deposit. or
shall cause to be deposited. with the Exchange Agent a sufficient amount of cash 1o cover the
aggregate Per Share Cash Consideration pavable under the terms hereof. and NCC shall instruct
the Exchange Agent to timely pay such consideration in accordance with this Agreement,
Promptly (and within five (5) Business Days) afler the Effective Time. NCC shall cause the
iExchange Agent to mail to the former stockholders of PB appropriate transmittal matenials
(which shall specify that delivery shall be cffected, and risk of loss and title to the ceruficates
theretofore representing shares of PB Common Stock shall pass, only upon proper delivery of
such certificates to the Exchange Agent). Upon surrender of a certificate or certificates for
¢xchange and cancellation to the Exchange Agent (such shares 10 be free and clear of all liens,
claims and encumbrances), together with a properly exceuted letter of transmiual, the holder of
such certificate or certificates shall be entitled to receive promptly thercafier in exchange
therefor: (a) that number of whole shares of NCC Common Stock which such holder of PB
Common Stock became entitled to receive pursuant to Article 3 hereof and (b) a check
representing the agpregate cash consideration which such holder has the right to receive pursuant
10 the provisions of Article 3 hereof (rounded to the nearest cent), and the certificate or
certificates so surrendered shall forthwith be canceled. The shares of NCC Commen Stock to be
issued pursuant o Article 3 and this Scction 4.1 shall be in uncertificated book entry form, and
upon compliance by a former holder of shares of PB Common Stock with the provisions hereof
and of the leter of transmittal, NCC shall instruct its registrar and transfer agent 1o make
appropriate book entries with respect to such shares of NCC Common Stock. Such book entries
of the issuance of uncertificated shares shall constitute delivery thereof for all purposes pursuant
1o this Agreement. No interest will be paid or accrued on the Per Share Cash Consideration, any
cash in licu of fractional shares, or anv unpaid dividends and distributions, if any, payablc to
holders of certificates for PB Common Stock. None of NCC, NBC or the Exchange Agent shall
be obligated to deliver the consideration to which any former holder of PB Common Stock is
entitled as a result of the Merger until such holder surrenders the certificate or certificates
representing the shares of PB Common Stock for exchange as provided in this Section 4.1, The
certificate or certificates for PB Common Stock so surrendered shall be duly endorsed as the
Iixchange Agent may require.  The Exchange Agent or NCC shall be entitled to deduct and
withhold from any cash consideration or cash in licu of fractional shares of NCC Common Stock
otherwise pavable pursuant 1o this Agreement to any holder of PBB Common Stock such amounts
as the Exchange Agent or NCC. as the case may be. is required to deduct and withhold under the
IRC. or anv provision of state. local or foreign tax law, with respect o the making of such
pavment.

4.2 Rights of Former PB Stockholders. At the Effective Time. the stock transfer
books of PR shall be closed as to holders of PB Common Stock immediately prior o the
Effective Time. and no transfer of PB Common Stock by any such holder shall thercafier be
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made or recognized. Until surrendered for exchange in accordance with the provisions of
Scction 4.1 of this Agreement, cach certificate theretofore representing shares of PB Common
Stock (cach. an “PB Certificate™). other than shares to be canceled pursuant to Section 3.1(c) of
this Agreement or as to which dissenter’s rights of appraisal have been perfected as provided in
Section 3.3 of this Agreement, shall from and afier the Effective Time represent for all purposes
onlv the right to reccive the consideration provided in Section 3.1 of this Agreement in exchange
therefor. To the exient permitted by Law, former stockholders of record of PB Common Stock
shall be entitled 1o vote after the Effective Time at any mecting of NCC stockholders (with a
record date alter the Effective Time) the number of whole shares of NCC Common Stock into
which their respective shares of PB Common Stock have been converted, regardless of whether
such holders have exchanged their PB Certilicates for shares of NCC Common Stock 1n
accordance with the provisions of this Agreement. Whenever a dividend or other distribution is
declared by NCC on the NCC Common Stock. the record date for which is at or after the
Effective Time. the declaration shall include dividends or other distributions on all shares
issuable pursuant (o this Agreement.  Notwithstanding the preceding sentence, any Person
holding any PB Certificate at or after six (6) months after the Effective Time (the “Cutoff ) shall
not be entitled 1o receive anv dividend or other distribution payable after the CutolT to holders of
NCC Common Stock, which dividend or other distribution is auributable to such Person’s NCC
Common Stock represented by said PR Certificate held after the Cutoff, unul such Person
surrenders such PB Certificate for exchange as provided in Scction 4.1 of this Agreement.
However, upon surrender of such PR Certificate. appropriate book entrics shall be made with
respect to the NCC Common Stock and all such undelivered dividends or other distributions
(without interest) and any undelivered cash payments (without interest) shall be delivered and
paid with respect to each share represented by such PB Certificate. No holder of shares of PB
Common Stock shall be entitled to voting rights or to receive any dividends or distributions
declared or made with respect to the NCC Common Stock with a record date before the Effective
Time.

4.3 Identitv of Recipient of NCC Common Stock. In the event that the delivery of
the consideration provided for in this Agreement is to be made to a Person other than the Person
in whose name any certificate representing shares of PB Common Stock surrendered is
reeistered, such certificate so surrendered shall be properly endorsed (or accompanied by an
appropriate instrument of transfer). with the signature(s) appropriately guaranteed, and otherwise
in proper form for transfer, and the Person requesting such delivery shall pay any transfer or
other taxes required by reason of the delivery 1o a Person other than the registered holder of such
certificate surrendered or establish o the satisfaction of NCC that such tax has been paid or is
not applicable.

4.4 Lost or Stolen Certificates. 1f anv holder of PB Common Stock convertible into
the right 1o receive shares of NCC Commaon Stock or cash is unable to deliver the PB Certificate
that represents PB Common Stock, NCC shall instruct its registrar and transfer agent. in the
absence of actual notice that any such shares have been acquired by a bona fide purchaser, to
make appropriate book cntries with respect to such holder for the shares of NCC Common Stock
to which the holder is entitled for such shares upon presentation of the following: (a) evidence to
the reasonable satisfaction of NCC that any such PB Certificate has been lost. wrongfully taken
or destroved: (b) such sccurity or indemnity as may be reasonably requested by NCC 1o
indemnify and hold NCC and the Exchange Agent harmless; and (¢) evidence satisfactory 1o
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NCC that such Person is the vwner of the shares theretofore represented by cach PB Certificate
claimed by the holder to be lost, wrongtully taken or destroyed and that the holder is the Person
who would be entitled to present such PB Certificate for exchange pursuant to this Agreement.

4.5 Laws of Escheat. If anv of the consideration due or other pavments to be paid or
delivered to the holders of PR Common Stock is not paid or delivered within the time period
specified by any applicable Laws concerning abandoned property. escheat or similar Laws. and if
such failure to pav or deliver such consideration occurs or arises out of the fact that such
property is not claimed by the proper owner thercof, NCC or the Exchange Agent shali be
entitled (but not required) 1o dispose of any such consideration or other pavments in accordance
with applicable Laws concerning abandoned property, escheat or similar Laws. Any other
provision of this Agreement notwithstanding. none of NCC. NBC, the Exchange Agent or any
other Person acting on their behalf shall be liable 10 a holder of P Common Stock for anv
amount paid or property delivered in good faith to a public official pursuant to and in accordance
with any applicable abandoned property. escheat or similar Law. To the extent any Merger
Consideration, withholdings or other payments are timely paid over by the Exchange Agent or
NCC to the appropriate governmental authority, such amounts shall be treated for all purposcs of
this Agreement as having been paid o the applicable holder of shares of PB Common Stock.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF PB

B hereby represents and warrants to NCC as follows:

5.1 Organization, Standing and Power. PB is a banking corporation duly
organized, validly existing and in good standing under the Laws of the Stawe of Florida, and has
the corporate power and authority 1o carry on its business as now conducted and to own, lease
and operate its Assets and to incur its Liabilities. PB is duly gualified or licensed to transact
business as a forcign corporation in good standing in the states of the United States and foreign
jurisdictions where the character of its Assets or the nature or conduct of its business requires it
to be so qualificd or licensed, except for such jurisdictions in which the failure to be so qualified
or licensed is not reasonably likely to have, individually or in the aggregate, a Material Adverse
Litect on PB.  PB3 has delivered 1o NCC complete and correct copies of its Articles of
Incorporation and Bylaws and the articles of incorporation. bylaws or similar governing
instruments of each of its Subsidiaries, in cach case as amended through the date hereof.

5.2 Authoritv: No Breach By Agrecment.

(a) PR has the corporate power and authority necessary to execute and deliver this
Agreement and to perform its obligations hercunder. and to consummate the transactions
provided for herein.  The execution, delivery and performance of this Agreement and the
consummation of the transactions provided for herein. including the Merger. have been duly and
validly authorized by all necessary corporate action on the part of PB, subject to the approval of
this Agreement and the Merger by the holders of two-thirds of the outstanding shares of PB
Common Stock in accordance with 12 U.S.C. § 215a. Subject to such requisite stockholder
approval and required regulatory consents. this Agreement constitutes a legal. valid and binding
obligation of PB. enforceable against PB in accordance with its terms.
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(b) xcept as set forth on Schedule 5.2(b), neither the execution and delivery of this
Agreement by PB nor the consummation by PB of the transactions provided for in this
Agreement. nor compliance by PB with any of the provisions hercof, will (i) contlict with or
result in a breach of any provision of PB's Articles of [ncorporation or Bylaws or the articles or
certificates of incorporation or bylaws or similar governing documents of any PB Company or
(ii) constitute or result in a Default under. or require any Consent pursuant to. or result in the
creation of any Lien on any Assct of any PB Company under. any Contract or Permit of any PR
Company. where such Default or failure to obtain such Consent is reasonably likely to have,
individually or in the aggregate. a Material Adverse Effect on such PB Company. or. (i) subject
to receipt of the requisite Consents and approvals of Regulatory Authorities referred to in this
Agreement, viclate or conflict with any Law or Order applicable to any PB Company or any of
their respective Assets.

{¢) I2xcept as set forth on Schedule 5.2(¢), other than (i) in connection or compliance
with the provisions of the Sceuritics Laws and applicable state corporate and sccuritics Laws, (i)
Consents required from Regulatory Authorities, (iii) the approval by the stockholders of PB of
this Agreement and the Merger, (iv) notices to or filings with the Internal Revenue Service or the
Pension Benefit Guaranty Corporation with respect 10 any emplovee benefit plans, and (v)
Consents, filings or notifications that, if not obtained or made. are not reasonably likely to have.
individually or in the aggregate. a Material Adverse Effect on the PB Company at issuc, no
notice to. filing with or Consent of, any Person or public body or authority is necessary for the
consummation by PB of the Merger and the other transactions provided for in this Agreement.
No consents or approvals of or filings or registrations with any Regulatory Authorities are
necessary in connection with the exccution and delivery by PB of this Agreement.

5.3 Capitalization.

{a) The authorized capital stock of PB consists of (i) 5,000.000 sharcs of PB
Common Stock and (ii) 5,000,000 shares of PB Preferred Stock, of which 4,131,339 shares of
PB Common Stock are issued and outstanding (none of which is held in the treasury of PB) and
no shares of PB Preferred Stock are issued or outstanding.  All of the issucd and outstanding
shares of capital stock of PB are duly authorized and validly issucd and outstanding and are fully
paid and nonassessable. None of the shares of capital stock, options, or other securities of PB
has been issued in violation of the Securities Laws or any preempuve rights of the current or past
stockholders of PB or is subject to a right of rescission in favor of the holder thereof. No bonds,
debentures, notes or other indebtedness of PB having the right to vote on any matters on which
the hotders of PB Common Stock mayv vote are issued or ouwtstanding. B does not have and is
not bound by any outstunding subscriptions. options. warrants, calls. rights. contracts.
commitments. agreeiments or arrangements of any kind calling lor the purchase or issuance of. or
the payment of any amount based vn, any shares of PB Common Stock or any other equity
securitics of PB or any sccurities representing the right to purchase or otherwise receive any
shares of PR Common Stock or other equity securitics of PB. except for 386,523 shares of PR
Common Stock subject to outstanding awards under the PB Stock Option Plans, ol which
374.023 shares of PB Common Stock are issuable upon excreise of In the Money PI3 Options.
PB has no Liability for dividends declared or accrued. but unpaid. with respect to any shares of
its capital stock.
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(b) Immediately prior to the Effective Time. the total number of shares of PB
Common Stock outstanding shall not exceed 4.517.882 in the aggregate, and all of such shares
shall be outstanding by reason of constituting (i) shares of PB Common Stock issued and
outstanding as of the date of this Agreement or (ii) shares of PB Common Stock issucd upon
exercise of PB Options outstanding as of the date of this Agreement,

(c) Schedule 5.3(c) sets forth a complete and accurate list of all outstanding PB
Options. indicating with respect to each the name of the holder thereof, the number of shares of
PR Common Stock subject to such PR Option. the grant date, the exercise price, the vesting date.
and termination date thereof. Other than as set forth on Schedule 5.3(¢), no options. restricted
share units, warrants or other cquity-based awards are outstanding.

(d) There are no contractual obligations of PB (i) to repurchase. redeem or othenwise
acquire any shares of capital stock or other cquity sceurity of PB, or any securitics representing
the right to purchasc or otherwise receive any shares of capital stock or other cquity security of
PB or (ii) pursuant to which PB is or could be required to register shares of PB capital stock or
other securitics under the 1933 Act.

(¢} Except as set forth on Schedule 5.3(¢). neither PB nor any PB Subsidiary has any
Liabilitics of any naturc for anv Indebtedness.  Lixcept with respect to Licns sceuring
Indebtedness. which Liens are listed on Schedule 3.3(¢) and shall be paid by PB and released in
full prior 1o the Closing. no Licns exist on any of the property or Assets of PB or any PB
Subsidiary. Schedule 5.3(e) describes all Indebtedness and Licns relating thereto and scts forth
the principal amounts. interest rates and maturity dates for such Indebtedness.

5.4 PR Subsidiaries.

(a) Fach of the PB Subsidiaries is duly organized, validly existing and in good
standing under the Laws of the jurisdiction of its organization. Each of the PB Subsidiarics has
the power and authority nccessary for it 10 own. lease and operate its Asscts, to incur its
Liabilities and to carry on its business as now conducted. Each PB Subsidiary is duly qualified
or licensed to transact business as a foreign cntity in good standing in the states of the United
States and foreign jurisdictions where the character of its Assets or the nature or conduct of its
business requires it 1o be so qualified or licensed, except for jurisdictions in which the failure to
be so qualified or licensed is not reasonably likely to have, individually or in the aggregate, a
Matcrial Adverse Effect on PB.

(b) The authorized, issued and outstanding capital stock of each PB Subsidiary is set
forth on Schedule 5.4(b). PR owns all of the issued and owtstanding shares of capital stock of
cach P13 Subsidiary. Nomne of the shares of capital stock or other sceurities of any PB Subsidiary
has been issued in violation of the Securitics Taws or any preemptive rights. To the Knowledge
of cach PB Company. none of the shares of capital stock or other securitics of any PB Subsidiary
was issued in violation of the Sccurities Laws or any preemptive rights. No equity securities of
anv PB Subsidiary are or may become required to be issued by reason of any options. warrants.
scrip, rights to subscribe to, calls or commitments of any character whatsoever relating to. or
sccurities or rights convertible into or exchangeable for. shares of the capital stock of any such
Subsidiary. and there are no Contracts by which any PB Subsidiary is bound to issuc additional
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shares of its capital stock or options. warrants or rights to purchase or acquire any additional
shares of its capital stock or by which any PB Company is or may be bound to transier any
shares of the capital stock of any PB Subsidiary. There are no Contracts relating to the rights of
any P13 Company to vote or to disposc of any shares of the capital stock of any P'B Subsidiary.
All of the shares of capital stock of cach PB Subsidiary are fullv paid and nonassessable under
the applicable Law of the jurisdiction in which such PB Subsidiary is organized and are owned
by PI3 iree and clear of any Lien, No PB Subsidiary has any Liability for dividends declared or
accrued. but unpaid. with respect to any of its capital stock. For purposes of this Scction 5.4(b).
references 1o “capital stock™ shall be deemed to include membership interests with respect o any
P Company that is a limited liability company.

(©) The minute books ol PB and cach PB Subsidiary contain complete and accurate
records in all material respects of all meetings and other corporate actions held or taken by PB
and cach PB Subsidiarv’s respective stockholders and boards of dircctors (including all
commitiees thereof), since such entity’s formation.

(d) No PB Company and no emplovee or agent thereof is registered or required to be
registered as an investment adviser or broker/dealer under the Sceurities Laws.  All activities
with respect to the solicitation, offer, marketing and/or sale of securities under “networking™ or
similar arrangements: (1) arc and have at all times been conducted in accordance with all
applicable Laws. including without limitation the Securities Laws and all state and federal
banking Laws and regulations, and (ii) sausfy the definition of a “third party brokerage
arrangement” under Scction 201 of the Gramm-Leach-Bliley Act of 1999 and regulations
promulgated thereunder. There has been no misrepresentation or omission of a material fact by
anv PB Company and/or anv of their respective agents in connection with the solicitation.
marketing or sale of any securities, and cach customer has been provided with any and all
disclosure materials as required by applicable Law.

{(c) None of the PB Companics is engaged in any activity that is not permissible for a
national banking associalion.

5.5 Financial Statements. The PB Financial Statements for periods ended prior to
the date hereof are listed on Schedule 5.3 and have been previously furnished 1o NCC. The PB
Call Reports for periods ended prior to the date hereof have been filed with the FDIC and are
available electronically at hups://edr.fficc.gov. PB will promptly deliver to NCC copices of all PB
Financial Statements and PB Call Reports prepared subsequent to the date hereof. The PB
Financial Statements (as of the dates thercof and for the periods covered thereby) (a) are or, if
dated after the date of this Agreement. will be in accordance with the books and records of the
PB Companies. which are or will be. as the case may be, complete and correct and which have
been or will have been, as the case may be. maintained in accordance with good business
practices and in accordance with applicable legal and accounting principles and reflect only
actual transactions. and (b) present or will present. as the case may be, fairly in all material
respeets the financial position of the PB Companies as of the dates indicated and the results of
operations, changes in stockholders™ equity and cash flows of the PB Companics for the periods
indicated. in accordance with GAAD (subject to exceptions as to consistency specified thercin or
as may be indicated in the notes thereto or. in the case of interim financiat statements. to normal
recurring year-end audit adjustments that are not material). The PB Call Reports have been
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prepared in material compliance with (i) the rules and regulations of the respective federal or
state banking regulator with which they were filed, and (ii) RAP, which principles have been
consistently applied during the periods involved, except as otherwise noted therein. Each PB Call
Report fairly presents. in all material respects, the financial position of PB and the results of s
operations at the date and for the period indicated in such PB Call Report in conformity with the
Instructions for the Preparation of Call Reports as promulgated by applicable regulatory
authoritics. None of the PB Call Reports contains any material items of special or nonrecurring
income or any other income not earned in the ordinary course of business, except as expressly
specified therein.

5.6 Absence of Undisclosed Liabilities. No PB Company has any material
Liabilitics. except Liabilities (i) accrued or reserved against in the balance sheet of PB as of
December 31, 2016, that is included in the PB Financial Statements or reflected in the notes
thereto. (ii) incurred or paid in the ordinary course of business consistent with past business
practice. (ii1) incurred or paid pursuant to and in accordance with the terms and conditions of this
Agreement, or {iv) disclosed on Schedule 5.6, No PB Company has incurred or paid any
material Liability since December 31, 2016, except for such Liabilities incurred or paid in the
ordinary coursc of business consistent with past business practice. No PB Company is a party to
any material agreement, commitment, transaction. arrangemient or other relationship with any
unconsolidated or other off balance sheet entity.

5.7 Absence of Certain Changes or Events. Lixeept as set forth on Schedule 5.7,
since December 31, 2016: (i) there have been no events, changes or occurrences that have had, or
are reasonably likely to have, individually or in the aggregate, a Material Adverse Effect on PB
or its Subsidiarics, including without limitation any change in the administrative or supervisory
standing ot rating of PB with any Regulatory Authority, (i) the PI3 Companics have not taken
any action. or failed 1o take any action, prior to the date of this Agreement, which action or
failure. if 1aken after the date of this Agreement, would represent or result in a material breach or
violation of any of the covenants or agreements of PB provided in Article 7 of this Agreement.
and (iii) to the Knowledge of cach PB Company, no fact or condition exists that PB belicves will
cause a Material Adverse Effect on PB or its Subsidiaries in the future.

5.8 Tax Matters.

(a) All Tax returns required to be filed by or on behalf of any of the PB Companies
have been timelv filed or requests for extensions have been umely filed, granted and have not
expired: all returns filed are complete and accurate in all material respects; and all Taxes shown
as due on filed returns. and all other material Taxes owed by any of the PB Companics. have
been paid. There is no audit examination, deficieney. refund Litigation or matier in controversy
pending. or to the Knowledge of each PB Company. threatened. with respect 1o any Taxes that
might result in a determination that would have. individually or in the aggregate, a Material
Adverse Effect on PB. except as reserved against in the PB Financial Statements delivered prior
to the date of this Agreement. Al Taxes and other Liabilities due with respect to completed and
seitled examinations or concluded Litigation have been fully paid.

(b} None of the PR Companics has executed an extension or waiver of any statute of
limitations on the assessment or collection of any Tax due (excluding such statutes that relate o
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vears currently under examination by the Internal Revenue Service or other applicable taxing
authorities) that is currently in effect.

(c) Adequate provision for any Taxes due or to become due for any of the PB
Companics lor the period or periods through and including the date of the respective PB
Financial Statements has been made and is reflected on such PB Financial Statements.

(d) Any and all deferred Taxes of the PI3 Companies have been provided for in
accordance with GAAP.

(e) None of the PB Companics is responsible for the Taxes of any other Person other
than the PB Companies under ‘Treasury Regulation 1.1502-6 or any similar provision of federal
or state Law.

(1 Except as sel forth on Schedule 3.8(f). none of the PB Companics has made any
pavment, is obligated to make any pavment or is a party 1o anv Contract that could obligate it or
anv NCC Company as the successor 1o any such PB Company to make any payment that would
be disallowed as a deduction under Section 280G or 162(m) of the [RC.

(&) There has not been an ownership change, as defined in Section 382(g) of the IRC.
that occurred during or after any taxable period in which PB or any PB Subsidiary incurred an
operating loss that carries over to any laxable period ending after the fiscal vear of PB
immediately preceding the date of this Agreement.

(h) Proper and accurate amounts have been withheld by the PI3 Companics from their
emplovees and others for all prior periods in compliance in all material respects with the tax
withholding provisions of all applicable federal, state and local Laws, and proper duc diligence
steps have been taken in connection with back-up withholding. Federal. state and local returns
have been filed by the PB Companices for all periods for which returns were due with respect 1o
withholding. Social Sccurity and unemployment Taxes or charges due 1o any federal, state or
local taxing authority. The amounts shown on such returns to be due and pavable have been paid
in full or adequate provision therefor has been included by PB in the P13 Financial Statements.

n PB has delivered or made available 1o NCC correct and complete copies of all Tax
returns filed by PB and cach PB Subsidiary for cach fiscal vear ended on or after December 31,
2013.

() None of the B Companies has (i) participated in any reportable transaction
within the meaning of Treasury Regulation Section 1.6011-4(b) (or any similar provision of state.
local or fureign tax law) or (i1) taken any reporting position on a Tax return. which reporting
position (1) if not sustained would be reasonably likely, absent disclosure. to give risc to a
penalty for substantial understatement of federal income tax under Scction 6662 or 6676 of the
Code (or any similar provision of state. local or foreign tax law) and (2) has not adequately been
disclosed on such Tax return in accordance with Scciion 6662(d)(2)(B) of the Code (or similar
provision of state. local or foreign tax Law).

(k) None of the PB Companics has constituted a “distributing corporation™ or a
“controlled corporation™ (within the meaning of Section 355(a)(1)(A) of the Code) in a
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distribution of shares qualifving for tax-free treaument under Section 355 of the Code (1) in the
two vears prior to the date hereof or (ii) in a distribution that could otherwise constitute part of a
“plan’ or “series of related transactions™ (within the meaning of Section 355(c) of the Code) in
conjunction with the Merger.

5.9 L.oan Portfolio.

(a) (1) Fxcept as set forth on Schedule 5.9(a)(i), none of the ’'B Companics 15 a
creditor as to any written or oral loan agreement. note or borrowing arrangement, including
without limitation leases. credit enhancements. commitments and  interest-bearing  assets
{excluding investment sceurities) ("Loans™). other than Loans the unpaid principal balance of
which docs not exceed $25,000 per Loan or $50.000 in the aggregate, under the terms of which
the obligor is, as of the date of this Agreement. over 90 days delinguent in pavment ol principal
or interest or in default of anv other matenial provisions.

(1) Except as set forth on Schedule 5.9(a)(ii), none of the PB Companies is a
creditor as 1o any Loan, including without limitation any loan guaranty, to any director. exccutive
officer or 5% stockholder thercof, or 1o the Knowledge of anv PB Company, any Person
controlling. controlled by or under common control with any of the foregoing,

(iii)  All of the Loans held by any of the PB Companies are in all respects the
binding obligations of the respeetive obligors named therein in accordance with their respective
terms and are not subject to any defenses, setoffs or counterclaims. except as may be provided by
bankruptey, insolvency or similar Laws or by general principles of equity. All Loans madc by
any of the PB Companies were solicited. originated and exist in material compliance with all
applicable Laws and P8 loan policies, except for deviations from such policies that (a} have been
approved by current management of PB, in the case of Loans with an outstanding principal
balance that exceeds $25.000. or (b) in the judgment of PB, will not adversely affect the utimate
collectability ol such f.oan.

(iv)  Lxcept as set forth on Schedule 5.9(a)(iv). none of the PB Companies
holds anv Classificd Loans in the original principal amount in excess of $25,000 per Loan or
$30,000 in the aggregate.

(v) The allowance for possible loan or credit losses (the “PB Allowance™)
shown on the balance sheets of PB included in the most recent PB Financial Statements dated
prior 10 the date of this Agreement was. and the PB Allowance shown on the balance sheets of
PR included in the PB Financial Statements as of dates subsequent to the exccution ol this
Agreement will be, as of the dates thereof, adequate (within the meaning oft GAAP and
applicable regulatory requirements or guidelines) to provide for losses relating to or inherent in
the loan and lease portfolios (including accrued interest receivables) of the PB Companies and
other extensions of credit (including letiers of credit and commitments to make loans or extend
credit) by the Pi3 Companies as of the dates thereof. PB has caleulated the PB Allowance in
accordance with RAP as applicd 1o banking institutions and in accordance with all applicable
rules and regulations. The rescrve for losses with respect to other real estale owned (the “PB
OREQ Reserve”) shown on the most recent PB Financial Statements and PB Call Reports was,
and the PB OREQ Reserve shown on the PB Financial Statements and PB Call Reports as of any
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date subsequent (o the exceution ol this Agreement will be, as of such dates, adequate (within the
meaning of GAAP and applicable regulatory requirements or guidelines) to provide for losses
relating to the other real estate owned portfolio of PB as of the dates thereot. The reserve for
losses in respeet ol Litigation (the “PB Litigation Reserve™) shown on the most recent PB
Financial Statements and PB Call Reports was. and the PB Litigation Reserve shown on the Pi3
Financial Statements and PB Call Reports as of any date subscguent to the execution of this
Agreement will be, as of such dates, adequate (within the meaning of GAAP and applicable
regulatory requirements or guidelines) to provide for losses refating to or arising out of all
pending or threatencd Litigation applicable to P3 and the PB Subsidiarics as of the dates thercof.
Fach such reserve described above has been established in accordance with applicable
accounting principles and regulatory requirements and guidelines.

(b) The documentation relating to each Loan made by any PB Company and 1o all
securily interests, morigages and other liens with respect to all collateral for Loans 1s adequate
for the enforcement of the material terms of such Loan. security interest, mortgage or other lien,
except for inadequacies in such documentation which will not, individually or in the aggregate.
have a Material Adverse Effect on PB. Except as set forth on Schedule 5.9(b). no agreement
pursuant to which any Loans or other asscts have been or shall be sold by any P Company
entitles the buyer of such Leans or other assets to cause the PB Company to repurchase such
Loan or other assetl or the buver to pursue anv other form of recourse against the PB Company,
except in the event of a breach by the PB Company of representations or warrantics therein. No
PR Company has Knowledge of a breach of a representation or warranty by any of the PB
Companies in any such agreement or of the occurrence of any other facts or circumstances that
would cntitle the buver of any Loan or other assct to cause any PB Company to repurchase such
[Loan or other assct or the buyer to pursue any other form of recourse against any PB Company.

() All Loans made by any PB Company have been made in compliance in all
material respects with all applicable Laws at the time of such Loan or any renewal thercof,
including Regulation Z. the Federal Consumer Credit Protection Act, the Equal Credit
Opportunity Act, the Fair Housing Act. the Community Reinvestment Act, the Home Mortgage
Disclosure Act. and all Laws governing the operation of Florida-chartered banks.  Each PB
Company has systems, policics and procedures in place such that any material violation of any of
the foregoing would reasonably be expected to have been detected by such PB Company. Each
[.oan on the books of any PB Company was made in the ordinary course of its business.

(d) Without limiting the foregoing or anvthing else in this Agreement:
(1) Fach PB Company has complicd with. and all documentation in

connection with the origination, processing, underwriting and credit approval of any mortgage or
other Loan originated. purchased or serviced by any PB Company has satisfied in all material
respects: (A) all applicable Laws with respect to the origination, insuring. purchase, sale,
pooling. servicing. subservicing, or filing of claims in connection with mortgage and other
loans. including all Laws relating to real estate settlement procedures. consumer credit
protection. truth in lending. usury limitations, fair housing. transfers of servicing. collection
practices. cqual credit opportunity and adjustable rate morigages: (B) the responsibilities and
obligations sct forth in any agreement between any P3 Company and any Agency, Loan Investor
ot Insurer; (C) the applicablce rules. regulations. guidelines, handbooks and other requirements of

Ln

039644927 |



any Agency. Loan Investor or Insurer; and (D) the terms and provisions of any mortgage or other
collateral documents and other Loan decuments with respect to cach such Loan. Each PB
Company has svstems. policies and procedures in place such that any material violation ot any of
the foregoing would reasonably be expected to have been detected by such PB Company: and

(i1} No Ageney. Loan Investor or Insurer has (A) claimed in writing that any
PB Company has violated or has not complied with the applicable underwriting standards with
respect 10 Loans sold by any P Company to a Loan Investor or Agency. or with respect to any
sale of servicing rights 1o a Loan Investor, (B) imposed in writing restrictions on the activitics
(including commitment authority) of any PB Company or (C) indicated in writing to any PB
Company that it has terminated or intends to terminate its relationship with such PB Company
for poor performance. poor loan quality or concern with respect to such PB Company’s
compliance with Laws.

5.10 Asscts: Real Property; Insurance. Except as set forth on Schedule 5.10. the
PR Companies have marketable title 1o, valid leaschold interests in, or valid licenses to use. in
cach case free and clear of all Liens, all of their respective Assets. All tangible real and personal
propertics and Assets used in the businesses of the PB Companics are in good condition,
reasonable wear and tear excepted, and are usable in the ordinary course of business consistent
with PB’s past practices. All Assets that are material to PB’s business, held under leases or
subleases by any of the PB Companies. are held under valid Contracts enforceable in accordance
with their respective terms (except as enforecability may be limited by applicable bankruptey,
insolvency, reorganization, moratorium or other Laws affecting the enforcement of creditors’
rights generally and except that the availability of the cquitable remedy of specific performance
or injunctive relief is subject to the discretion of the court before which any proceedings may be
brought), and cach such Contract is in full force and effect and there is not under any such
Contract any Delault or claim of Default by PB or, 1 the Knowledge of cach PB Company. by
any other party to the Contract. Schedule 5.10¢a) identifics cach parcel of real estate or interest
therein owned by any of the PB Companics or in which any PB Company has any ownership
interest.  Schedule 5.10(b) identifies cach parcel of real estate or interest therein leased or
subleased by any of the PB Companies or in which any P13 Company has any lcaschold interest.
[f applicable, Schedule 3.10(b) also lists or othenwise describes cach and every written or oral
lcase or sublease under which any PB Company is the lessee of any real property. One of the PB
Companies has good and marketable fee simple title to the real property described in Schedule
5.10(a) and has an enforceable leaschold interest in the real property described in Schedule
3.10(b). free and clear of all Licns. None of the PB Companies has violated, or is currentlv in
violation of. any Law, regulation or ordinance relating to the ownership or usc of the real estate
and real estate interests desceribed or required 1o be described in Schedules 5.10(a) and 5.10(b}.
including without limitation any Law relating to zoning. building. occupancy. environmental or
comparable matters. which individually or in the aggregate would have a Material Adverse
Elfect on PB. As to cach parcel of real property owned or used by any PB Company, no B
Company has received notice of any pending or. 1o the Knowledge of each of the PB Companices.
threatened condemnation proceedings, Litigation proceedings or mechanic’s or materialmen’s
licns. The Assets of the PB Companies include all assets required to operate the business of the
P13 Companics as now conducted. PB reasonably believes that the policies of fire. theft, hability,
D&O and other insurance maintained with respect to the Assets or businesses of the PB
Companics provide adequate coverage under current industry practices against loss or Liability,
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and the fidelity and blanket bonds in cffect as to which any of the PB Companices is a named
insured are reasonably sufficient. Schedule 5.10(¢) contains a list of all such policies and bonds
maintained by anv of the PB Companies. and PB has provided truc and correct copies of cach
such policy to NCC. Except as set forth on Schedule 5.10(c). no claims have been made under
such policics or bonds. and no PI3 Company has Knowledge of any fact or condition presently
existing that might form the basis of any such claim.

5.11  Environmental Matters.

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

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

) There is no Litigation pending or, to the Knowledge of any PB Company,
threatened before any court, governmental agency or board or other forum in which any of its
[.oan Properties (or PB with respect to such Loan Property) has been or. with respect 10
threatened Litigation, may be named as a defendant or potentially responsible party (i) for
alleged noncompliance (including by any predecessor) with any Environmental Law or (i)
relating 1o the release into the environment of any Hazardous Material or oil, whether or not
occurring at. on. under or involving a Loan Property. except for such Litigation pending or
threatened that is not reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on PB.

(d) To the Knowledge of cach PB Company, there is no reasonable basis for any
Litigation of a type described in Sections 3.11(b) or 5.11(c), except such as is not reasonably
likely to have. individually or in the aggregate. a Material Adverse Effect on PB.

(c) During the period of (i) any PB Company’s ownership or operation of any of its
respective current properties. (i) any PB Company’s participation in the management of any
Participation Facility or (iii) any PB Company’s holding of a sccurity interest in a Loan Property.
there have been no releases of Hazardous Material or il in. on. under or affecting such
properties, except such as are not reasonably likely to have, individually or in the aggregate. a
Material Adverse Effect on PB. Prior 1o the period of (i) any PB Company’s ownership or
operation of any of ils respective current propertics. (i) any PB Company’s participation in the
management of any Participation Facility. or (iii} any PB Company’s holding of a sccurity
interest in a Loan Property, to the Knowledge of cach PB Company. there were no releases of
Hazardous Material or oil in. on. under or affccting any such property. Participation Facility or

039643927 17



L.oan Property. except such as are not reasonably likely to have. individually or in the aggregate.
a Material Adverse Effect on PI3.

5.12 Compliance with Laws. Each P3 Company has in cffect all Permits necessary
for it to own, lcase or operate its Assets and to carry on its business as now conducted. except for
those Permits the absence of which are not reasonably likely to have. individually or in ihe
aggregate, a Material Adverse Effect on PB. and there has occurred no Default under any such
Permit. Except as set forth on Schedule 3.12. cach of the PB Companices:

(a) is and has been in compliance in all material respects with all Laws, Orders and
Permits applicable to its business or cmployees. agents or representatives conducting its
business: and

(b} has received no notification or communication from any agency or department of
federal. state or local government or any Regulatory Authority or the stafl thereof (i) asserting
that any PB Companv is not, or suggesting that any PB Company may not be, in compliance
with any of the Laws or Orders that such governmental authority or Regulatory Authority
enforees. (ii) threatening to revoke any Permits. (i) requiring any PB Company, or suggesting
that any PB Company may be required. to enter into or consent o the issuance of a cease and
desist order. formal agreement, directive, commitment or memorandum of understanding, or to
adopt any board resolution or similar undertaking. or (iv) directing, restricting or limiting, or
purporting 1o direct, restrict or limit in any manner the operations of any PB Company, including
without limitation anv restrictions on the payment of dividends, or that in any manner relates 0
such entitv's capital adequacy, credit or reserve policies or management or business.

Without limiting the foregoing. cach PB Company is and has been in compliance in all
material respects with the United States Foreign Corrupt Practices Act; the International Money
Laundering Abatement and Anti-Terrorist Financing Act, otherwise known as Title 1II of the
USA PATRIOT Act; the Currency and Forcign Transactions Reporting Act of 1970, as
amended. otherwise known as the 13ank Secrecy Act, and all regulations issucd thercunder; and
cach P13 Company has properly certified all foreign deposit accounts and has iade all necessary
tax withholdings on all of its deposit accounts. Each PB Company has timely and properly filed
and maintained all requisite Currency Transaction Reports and other related forms, including any
requisite custom reports required by any agency of the United States Department of the Treasury,
including the Internal Revenue Service. No PB Company or, to the Knowledge of any PB
Company. any dircctor, officer, agent, employee, Affiliate or Person acting on behalf of any PB
Company is currently subject to any sanctions administered by the Office of Foreign Assets
Control of the United States Department of the Treasury ("OFACT). No PB Company or any of
its Affiliates does business with the government of, or any Person located in, any country, or
with any other Person. targeted by any of the cconomic sanctions of OFAC or any other
Regulatory Authority. No PB Company is controlled (within the meaning of Laws administered
by OFAC) by any such government or Person. Each P13 Company has timely filed all Suspicious
Activity Reports with the Financial Crimes Enforcement Network (of the United States
Department of the Treasury) required to be filed by it under applicable Law. Each PB3 Company
has svstems, policies and procedures in place such that any material violation of any of the
forcgoing would reasonably be expected to have been detected by such PB Company.
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5.13  Labor Relations; Emplovees.

(a) No PB Company is the subject of any Litigation asserting that it or any other PB
Company has committed an unfair labor practice (within the meaning of the National Labor
Relations Act or comparable state Law) or secking to compel it or any other PB Company 1o
bargain with any labor organization as to wages or conditions of employment, nor 1s there any
strike or other labor dispute involving any PB Company pending or threatened. nor 1o its
Knowledge. is there any activity involving any PR Company’s emplovees secking to certify a
collective bargaining unit or engaging in any other organization activity. Each PB Company is
and has been in compliance with all Employment Laws, except for violations that are not
reasonably likely to have. individually or in the aggregate, a Material Adverse Effecton PB.

{b) Schedule 3.13(b) contains a true and complete list showing the names and current
annual salaries of all current exccutive officers of cach of the PB Companies and lists for cach
such person the amounts paid, pavable or expected to be paid as salary, bonus payvments and
other compensation for 2015, 2016 and 2017, Schedule 5.13(b) also sets forth the name and
offices held by cach olficer and director of cach of the PB Companies.

5.14  Emplovee Benefit Plans.

{a) Schedule 5.14(a) tists, and PB has delivered or made available to NCC prior to the
exceution of this Agreement, correct and complete copies of all pension, retirement, profit-
sharing, salarv continuation and split dollar agreements. deferred compensation, director deferred
fee agreements, dircctor retirement agreements, stock option, warrant, restricted stock unit,
cquitv-based compensation, employee stock ownership, severance pay, vacation, bonus or other
incentive plans, all other written or unwritten employee programs, arrangements or agreements,
all medical, vision, dental or other health plans, all life insurance plans, and all other employee
benefit plans or fringe benefit plans, including, without limitation, “employce benetit plans,™ as
defined in Scction 3(3) of ERISA, adopied, maintained by, sponsored in whole or in part by. or
contributed 1o by any PB Company. any Affiliatc of a PB Company, or any ERISA Alliliate
thereof within the last five (3) vears for the benefit of emplovees. retirees, dependents, spouscs,
directors, independent contractors or other beneficiaries (collectively, the “PB Benefit Plans”).
PB also has delivered or made available 1o NCC prior to the exccution of this Agreement correct
and complete copics of (where applicable): (i) all summary plan descriptions, summaries of
material modifications. and amendments related to such PB Benefit Plans; (1) the most recent
determination or opinion letters, as applicable, received from the Internal Revenue Service; (iii)
the three (3) most recent Form 3500 Annual Reports; (iv) the three (3) most recent audited
financial statements and actuarial valuations; (v) all material related agreements, insurance
contracts and other documents that implement or impact cach such PB Benefit Plan: and (vi) any
notices 1o or from the Internal Revenue Service, any oflfice or representative of the Department
of Labor or any other governmental entity relating to any compliance issucs in respect of any PB
Benefit Plan. Any PB Benefit Plan that is an “employee pension benefit plan,™ as defined in
Scction 3(2) of ERISA. is referred to herein as a “PB ERISA Plan.”™ No PB Bencfit Plan is or
has been a “defined benefit plan™ (as detined in Section 414(j) of the IRC) or a “multi-cmployer
plan®™ (as detined in Scction 3(37) of ERISA). a multiple employer plan (as defined in Section
3(40) of ERISA) or Section 413(c) of the IRC. or a multiple emplover wellare arrangement (as
defined in Scction 3(40)A) of ERISA).
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(h) All PB Benefit Plans and the administration thercof arc in. and have been in,
compliance with the applicable terms of ERISA. the IRC and any other applicable Laws. the
breach or violation of which is rcasonably likely 1o have, individually or in the aggregate. a
Material Adverse Effect on PB. Each PB ERISA Plan that is intended to be qualified under
Section 401(a) of the [RC and cach corresponding trust exempt under Section 501(a) of the IRC
has received a favorable determination letter or may rely upon an opinion letter issued to the
sponsor of a prototype or volume submitter arrangement, as applicable, from the Internal
Revenue Service, and PB is not aware of any circumstances that could result in revocation of any
such favorable determination letter/opinion letter.  No transaction has been entered into with
respect to any P Benelit Plan that. assuming the taxable period of such transaction expired as of
the date hereof. would subject any PB Company 10 a tax or penalty imposed by cither Section
4975 of the IRC or Section 302(1) of ERISA in amounts that are reasonably likely 10 have,
individually or in the aggregate, a Material Adverse Eftect on PB. There are no actions. suits,
arbitrations or claims, including anv investigations or audits by the Internal Revenue Service or
any other governmental authority pending (other than routine claims for benelits) or threatened
against any P13 Benefit Plan. any PB Company or ERISA Affiliate with regard to any PB Benefit
Plan, anv trust that is a part of any PB Benefit Plan, any trustee. fiduciary, custodian,
administrator or other person or entity holding or controlling asscts of any PB Benefit Plan, and
no basis for anticipating any such action, suit, arbitration, claim, investigation or audit exists.

(c) Except as sct Torth on Schedule 3.14(c), neither the exceution and delivery of this
Agreement nor the consummation of the transactions provided for herein will (i) result in any
pavment (including. without limitation. severance. unemployment compensation, golden
parachute or otherwise) becoming due o any divector, officer or employee of any PB Company
from any PB Company or any NCC Company under any PB Benefit Plan, employment contract
or otherwise, (ii) increase any benefits otherwise payable under any PB Benefit Plan, or (iii)
result in anv acceleration of the time of pavinent or vesting of any such benelit.

(d) With respeet 10 all PB Benefit Plans (whether or not subject 10 ERISA and
whether or not qualificd under Scction 401(a) of the IRC), all contributions due (including any
contributions to any trust account or payvments due under any insurance policy) previously
declared or otherwise required by Law or contract 10 have been made and any emplover
contributions (including any contributions to any trust account or pavmenis due under any
insurance policv) accrued but unpaid as of the date hereof will be paid by the time required by
Law or contract. All contributions required to be made under any PB Benelit Plan have been
made by the applicable due date and meet the requirements for deductibility under the IRC, and
all contributions that are required and that have not been made have been properly recorded on
the books of PIR.

(c) Fach contract. arrangement, plan. or PB Benefit Plan that is a “nonqualificd
deferred compensation plan” (as defined for purposes ol Scction 409A(d)(1) of the IRC) has
been maintained and is, in form and operation. in compliance with Section 409A of the IRC and
the applicable guidance issued thercunder. No amounts under any such contraet, arrangement,
plan, or such PB Benefit Plan are or have been subject to the interest or additional tax set forth
under Scetion 409A(a)(1(B) of the IRC. Except as set forth on Schedule 5.14{c). no PB
Company or any of its Affiliatcs has any obligation 10 gross-up or indemnify any Person with
respect to any Taxes imposed under Section 409A of the IRC.
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(H (1) Fach PB Benefit Plan that is a “group health plan™ (within the meaning of’
Section 3000(b)(1) of the IRC) has been operated in compliance in all material respects with all
ILaws applicable to such plan (including the Affordable Care Act), its terms, and with the group
health plan continuation coverage regquirements of Section 4980B of the IRC and Sccuons 601
through 608 of ERISA ("COBRA Coverage™). Scction 49300 of the IRC and Scctions 701
through 707 of ERISA. Title XXII of the Public Health Service Act and the provisions of the
Social Scecuriiy Act, 1o the extent such requirements are applicable. No PB Benefit Plan or
wrillen or oral agreement exists that obligates the P13 Companics or any ERISA Affiliate to
provide health care coverage. medical. surgical. hospitalization. death or simitar benefits
(whether or not insured) to any emplovee. former employee or member of the PB Board or any
ERISA Affiliate following such emplovee’s, former employee’s or director’s termination of
employment. including. but not limited to. retiree medical. health or life benefits. other than as
required under COBRA Coverage or other similar applicable Law.

(1) No PB Benefit Plan. excluding any short-term disability, non-gualified
deferred compensation or health flexible spending account plan or program., is self-funded. sclf-
insured or funded through the general assets of an PB Company or an ERISA affiliate. No PB
Benefit Plan that is an emplovee welfare benefit plan under Section 3(1) of ERISA is funded by a
trust or is subjeet 1o Section 419 or 419A of the IRC.

5.15% Material Confracts. Except as set forth on Schedule 5.15. none of the PB
Companics. nor any of their respective Assets. businesses or operations, is a party (o, or is bound
or affected by, or receives benefits under any of the following (whether written or oral. express
or implied): (i) any emploviment, severance. termination, consulting or retirement Contract with
anv Person: (i) anv Contract relating to the borrowing of money by any PB Company or the
guarantee by any P Company of any such obligation (other than Contracts cvidencing deposit
Liabilities, purchases of federal funds, {ully secured repurchase agreements. trade payables and
Contracts relating to borrowings or guarantees made and letters of credit); (i) any Contract
relating to indemnification or defense of any dircctor, officer or employee of any of the PB
Companies or any other Person; (iv) any Contract with any labor union; (v) any Contract relating
to the disposition or acquisition of any interest in any business enterprise; (vi) any Contract
relating 1o the extension of credit to, provision of services for, sale, lease or license of Assets 1o,
engagement of services from, or purchase, lease or license of Assets from, any 5% stockholder,
director or officer of any of the PB Companies, any member of the immediate family of the
forcgoing or. 1o the Knowledge of any PB Company, any related interest {as defined in
Regulation O promulgated by the FRB) ("Related Interest”) of any of the foregoing; (vii) any
Contract (A) which limits the freedom of any of the PB Companics to compete in any line of
business or with any Person or (B) which limits the freedom of any other Person 1o compete
anv line of business with any PB Company: (viii) any Contract providing a power of attorney or
similar authorization given by any of the PB Companics, except as issued in the ordinary course
ol business with respect to routine matters; or {ix) any Contract (other than deposit agreements
and certificates of deposits issued to customers entered into in the ordinary course of business
and letters of credit) that involves the payment by anv of the PB Companies of amounts
aggregating $30.000 or more in any twelve-month period (together with all Contracts referred 1o
in Sections 5.10 and 5.14(a) of this Agreement. the “PB Contracts™). PB has delivered or made
available 1o NCC correct and complete copies of alt PB Contracts. Each of the PB Contracts is
in full force and effect, and none of the PB Companics is in Default under any PB Contract. All
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of the indebtedness of any P13 Company tor money borrowed is prepayable at any time by such
PR Company without penalty or premium.

5.16 Legal Proceedings, xcept as sct forth on Schedule 5.16. there is no Litigation
instituted or pending. or, to the Knowledge of anv PB Company. threatened (or unasserted but
considered probable of assertion) against any PB Company, or against any Assct. iniercst, or
right of any of them, other than any immaterial. ordinary routine Litigation incidental to the
business of PB and its Subsidiarics, nor are there any Orders of any Regulatory Authorities, other
governmental authoritics or arbitrators outstanding, pending or. to the Knowledge of any PB
Company. threatened against any PR Company. No PB Company has any Knowledge of any
fact or condition presently existing that might give rise to any Order. Litigation, investigation or
proceeding which, if determined adversely to any PB Company, would have a Material Adverse
Effect on such PB Company or would materially restrict the right of any PB3 Company to carry
on its businesses as presently conducted.

517 Reports. Since January 1. 2014, cach PB Company has timely filed all reports,
registration statements, statements and other documents, together with any amendments required
to be made with respect thereto, that it was required to file with (i) the SEC. (i1) other Regulatory
Authorities, and (iii) any applicable state securities or banking authoritics and all other material
reports and statements required to be filed by i, and has paid all fees and assessments due and
pavable in connection therewith.  Except for nermal examinations conducted by Regulatory
Authorities in the ordinary course of the business of the PB Companices, to the Knowledge of any
PB Company. no Regulatory Authority has initiated any proceeding or, to the Knowledge of any
PR Company, invesligation into the business or operations of any PB Company. To the
Knowledge of any PB Company, there is no unresolved violation, criticism or exception by any
Regulatory Authority with respect to any report or statement or lien or any examinations of any
PB Company. As of their respective dates, cach of such reports. registrations, stalements and
documents, including the financial statements, exhibits. and schedules thereto, complied in all
material respects with all applicable Laws, including without limitation all Securities Laws. As
of its respective date, cach of such reports, registrations, statements and documents did not, in
anv material respeet, contain any untruc statement of a material fact or omit to state a material
fact required 1o be stated therein or necessary to make the statements made therein, in light of the
circumstances under which they were made. not misleading.  The financial information and
reports contained in cach of such reports, registrations, statements and documents (including the
related notes, where applicable), (a) have been prepared in all material respects in accordance
with GAAP or RAP. as applicable, which principles have been consistently applied during the
periods involved, except as otherwise noted therein, (b) fairly present the financial position of the
PB Companics as of the respective dates thereof. and (¢) fairly present the results ot operations
of the PB Companics for the respective periods therein set forth,

5.18  Statements True _and_Correct.  Neither this Agreement nor any statement,
certificate. instrument or other writing furnished or 1o be furnished by any PB Company or any
Aflihate thereof 1o NCC pursuant 1o this Agreement. including the Exhibits and Schedules
hereto. or any other document, agreement or instrument referred to herein. contains or will
contain any untrue statement of material fact or omits or will omit to state a material fact
neeessary o make the statements therein, in light of the circumstances under which they were
made, not misleading. None of the information supplied or to be supplied by any PB Company
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or any Affiliate thercof for inclusion in the documents to be prepared by NCC in conncction with
the transactions provided for in this Agreement. including without limitation: (i) documents 10 be
filed with the SIEC. including without limitation, the Registration Staiement on Form S-4 of NCC
registering the shares of NCC Commen Stock to be ofiered 1o the holders of PB Common Stock.,
and all amendments thereto (as amended. the “S-4 Registration Statement”), and the proxy
statement and prospectus in the form contained in the S-4 Registration Statement. and all
amendments and supplements thereto, 10 be delivered 1o stockholders of PB in accordance with
the provisions of this Agreement (as amended and supplemented from time to time. the "Proxy
Statement/Prospectus™): (i) filings pursuant o any state sceuritics Laws: and (iii) filings made
in connection with the obtaining of Consents from Regulatory Authorities, in the casc of the S-4
Registration Statement, at the time the S-4 Registration Statement is declared effective pursuant
10 the 1933 Actl. in the casc of the Proxy Statement/Prospectus. at the time of the mailing thereof
and at the time of the meeting of stockholders to which the Proxy Statement/Prospectus relates.
and in the casc of any other documents, the time such documents are filed with a Regulatory
Authority and/or at the time they are distributed to stockholders of PI3, contains or will contain
anv untrue statement of a material fact or fails to state any material fact required to be stated
therein or necessary in order 1o make the statements therein, in light of the circumstances under
which thev were made, not misleading. All documents that any PB Company is responsible for
filing with any Regulatory Authority in connection with the transactions provided for herein will
comply as to formt in all material respeets with the provisions of applicable Law.

3.19 Accounting, Tax and Regulatory Matters. No PB Company or any Affiliate
thereof has taken any action or has any Knowledge of any fact or circumstance that is reasonably
likely to (i) prevent the transactions provided for herein. including the Merger, from qualifying as
a reorganization within the meaning of Scction 368(a) of the IRC, or (ii) materially impede or
delav receipt of anv Consents of Regulatory Authorities referred to in Scction 9.1(b) of this
Agreement or result in the imposition of a condition or restriction of the type referred to in the
last sentencee of such Section 9.1(b).

5.20  Offices. The headquarters of cach PB Company and cach other oftice, branch or
facility maintained and operated by ecach PB Company (including without limitation
representative and loan production oftices and operations centers) and the locations thereof are
listed on Schedule 5.20. None of the PB Companies maintains any other office or branch or
conducts business at any other location, or has applicd for or recetved permission to open any
additional office or branch or to operate at any other location.

5.21 Data Processing Svstems. The clectronic data processing systems and similar
svstems utilized in processing the work of cach of the PB Companies. inciuding both hardware
and sofiware. (i) are supplicd by a third-party provider: (ii) satisfactorily perform the data
processing function for which thev are presently being used: and (i) are wholly within the
pussession and control of one of the PB Companies or its third party provider such that physical
access 1o all software. documentation, passwords. access codes. backups. disks and other data
storage devices and similar items readily can be made accessible to and delivered into the
pussession of NCC's third-party provider.

5.22  Intellectual Property. Lach of the PB Companies owns or possesses valid and
binding licenses and other rights to use without additional payment all material patents,
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copyrights. trade secrets, trade names. service marks. trademarks. computer software and other
intellectual property used in its business: and none of the PB Companices has received any notice
of conflict with respect thereto that asserts the rights of others. The PB Companics have in all
material respects performed all the obligations required to be performed by them and are not in
default in anv material respect under any contracl. agreement, arrangement or commitment
relating 1o any of the foregoing. Schedule 5.22 lists all of the trademarks, trade names, licenses
and other mtellectual property used to conduct the businesses of the P13 Companies. Each of the
PB Companies has taken reasonable precautions to safeguard its trade secrets from disclosure to
third partics.

5.23  Fiduciarv Responsibilities. Neither P nor any of its Subsidiaries is authorized
to act, or has acted or currently acts. in any fiductary capacity,

5.24 Financial Advisor. PB has rctained Raymond James & Associates. Inc. {the “PB
Financial Advisor”) to serve as its financial advisor and, as of the Effective Time. shall incur a
Liabilitv to the PB Financial Advisor in the amount sct forth on Schedule 524 (the “PB
Advisory Fee™) in connection with the Merger. Other than the PB Financial Advisor and the PB
Advisory Iee. neither PB nor any of its Subsidiarics nor any of their respective officers or
dircctors has employed anv broker or finder or incurred any Liability for any broker’s fees,
commissions or finder’s fees in connection with any of the transactions provided for in this
Aprcement. Before the execution of this Agreement, PR has received a written opinion from the
PB Financial Advisor to the ¢ffect that as of the date thereof and based upon and subject to the
matters set forth therein, the Merger Consideration is fair 1o the stockholders of PB from a
financial point of view, and such opinion has not been withdrawn. amended, waived. modified or
rescinded.

5.25 Regulatory_ Approvals. PB knows of no rcason why all requisite regulatory
approvals regarding the Merger should not or cannot be obtained. PB is “well capitalized™ (as
defined in 12 CER. Part 225.2(r)), “well managed™ (as defined in 12 C.F.R, Part 225.2(s)) and
is an “cligible depository institution™ (as defined in 12 C.F.R. Part 303.2(r)), and has a rating of
not less than “satisfactory™ in its most recently completed exam under the Community
Reinvestment Act of 1977 ("CRA™).

5.26  Opinion of Counsel. No PB Company has Knowledge of any facts that would
preclude issuance of the opinion of counsel referred to in Section 9. 1(¢).

5.27 Repurchase Agrecments; Derivatives; Securitizations.  With respect 1o all
agreements currently outstanding pursuant to which any PB Company has purchased sccurities
subject to an agreement to resell. such PB Company has a valid. perfected first lien or security
interest in the sccurities or other collateral securing such agreement, and the value of such
collateral cquals or exceeds the amount of the debt sccured thereby,  With respect 1o all
agreements currently outstanding pursuant to which any PB Company has sold securities subject
to an agreement to repurchase. no P Company has pledged collateral in excess of the amount of
the debt secured thereby,  Except as set forth on Schedule 5.27. no PB Company has pledged
collateral in excess ol the amount required under any interest rate swap or other similar
agrecment currently outstanding. All interest rate swaps. caps. {loors and option agreements and
other interest rate risk management arrangements, whether entered into for the account of any PB
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Company or for the account of a customer of any B Company, were entered into in the ordinary
course of business and in accordance with prudent banking practice and applicable rules.
regulations and policies of any regulatory authority and with counterpartics believed 1o be
financially responsible at the time and are legal, valid and binding obligations of such P
Company. enforceable according to their terms. Each PB Company has duly performed in all
material respeets all of its obligations under such arrangements to the extent that such obligations
1o perform have accrued, and there are no material breaches, violations or defaults or allegations
or assertions of such by any party thereunder. No PB Company is a party to anv agreement
securitizing any of its assets,

5.28  Antitakcover Provisions. Each PPB Company has taken all actions required to
exempt such PB Company. this Agreement and the Merger from any provisions of an anti-
takeover nature contained in their organizational documents or the provisions of any federal or
state “anti-takeover,” “fair price.” “moratorium,” “control share acquisition”™ or similar Laws or
regulations (collectively, “Takeover Laws™), Lach PB Company has taken all action so that the
entering into of this Agreement and the consummation of the Merger and the other transactions
contemplated by this Agreement do not and will not result in the grant of any rights to any
Person under the articles of incorporation, bvlaws. or other governing instruments of any PB
Company or restrict or impair the ability of NCC or any of its Subsidiaries to vote, or otherwise
to exercise the rights of a stockholder with respect to. shares of any PB Company that may be
direetly or indirectly acquired or controlled by 1t

5.29  Transactions with Management. Except for (a) deposits that are on terms and
conditions coniparable in all material respects 1o those made available to other nonaffiliated
similarly situated customers of PB at the time such deposits were entered into, (b) the loans listed
on Schedule 5.9(a)(ii). (¢) the agreements designated on Schedule 5.15. (d) obligations under
emplovee benefit plans of the PB Companies set forth on Schedule 5.14(a), and (¢) any items
described on Schedule 3,29, there are no contracts with or commitments 1o any present or former
stockholders who own or owned more than 1% of the PB Common Stock, directors, officers or
emplovees (or their Related Interests) involving the expenditure of more than $1,000 as to any
one individual (including any business directly or indirectly controlled by any such pcrson) or
more than $3.000 for all such contracts for commitments in the aggregate for all such
individuals.

5.30  Absence of Certain Business Practices. No PB Company or, to the Knowledge
of anv PB Company, any officer, employee or agent of any PB Company, or any other Person
acting on their behalf, has, dircctly or indirectly, given or agreed to give any gift or similar
benefit to any customer. supplier, governmental employee or other Person who is or may be in @
position to help or hinder the business of any PB Company (or assist any PB Company in
connection with any actual or proposed transaction) that (a) might subject PB to any damage or
penalty in any civil, criminal or governmental Litigation or proceeding. (b) if not given in the
past. might have resulted in a Material Adverse Effect on PB or (¢) if not continued in the future.
might result in a Material Adverse Effect on PB or might subject PB to suit or penalty in any
private or governmental Litigation or proceeding,

5.31  Privacy of Customer Information. The PB Companies collectively are the sole
owner of all individually identifiable personal information relating to identifiable or 1dentified
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natural Persons (“ldentifiable Personal Information™) with respect to customers, former
customers and prospective customers. The PB Companies™ collection, use, and transfer of such
Identifiable Personal Information complies with PB’s privacy policy, the Fair Credit Reporting
Act. the Gramm-Leach-Bliley Act and all other applicable privacy and other applicable Laws.
and any agreement or industry standard relating to privacy.

5.32  Deposits. Nonc of the deposits of PB are “brokered” deposits or are subject to
anv encumbrance, legal restraint or other legal process (other than garnishments. pledges. setoff’
rights. limitations applicable to public deposits. escrow limitations and similar actions taken in
the ordinary course of business). and no portion of deposits of PI3 represents a deposit of any
Affiliate of PB. The deposit accounts of P are insured by the FDIC in accordance with the
provisions of the Federal Deposit Insurance Act (the “Act”). PB has paid all rcgular premiums
and special assessments and filed all reports required under the Act.

5.33  Accounting Controls. Each of the PR Companies maintains accurate books and
records reflecting its assets and Liabilities and maintains proper and adequate internal accounting
controls that provide assurance that (i) transactions are exccuted with management’s general or
specific autharizations; (i) transactions are recorded as necessary to permit preparation of the PB
Financial Statements and PB Call Reports in accordance with GAAP and RAP. and to maintain
asset and Liability accountability; (iii) access to each PB Company’s assets and incurrence of
cach PB Company’s Liabilities are permitted only in accordance with management’s specific or
general authorizations: (iv) the recorded accountability for assets and Liabilities is compared
with the existing assets and Liabilitics at reasonable intervals and appropriate action is taken with
respect to any difference; and (v) extensions of credit and other receivables are recorded
accurately, and proper and adequate procedures are implemented to effect the collection thercof
on a current and timely basis. None of PB’s systems, controls, data or information are recorded,
stored, maintained, operated or otherwise whollv or partly dependent on or held by any means
(including any e¢lectronic, mechanical or photographic process, whether computcerized or not)
which (including all mecans of access thereto and therefrom) are not under the exclusive
ownership and direct contro! of the PB Companies or their accountants, exeept as would not
reasonably be expected to have a Material Adverse Effect on PB. No PB Company has been
advised of any material deficiencies in the design or operation of internal controls over financial
reporting which could reasonably be expected to adversely aftect its ability to record, process,
summarize and report financial data. or any fraud, whether or not material, that involves
management. No material weakness in internal controls has been identified by PB’s auditors,
and there have been no significant changes in internal controls that could recasonably be expected
to materially and adversely affect internal controls.

5.34  Registration Obligations. No PB Company 1s under any obligation. contingent
or otherwise, 1o register its securities under the 1933 Act. the 1934 Act, or any state securities
Laws,

ARTICLE 6
REPRESENTATIONS AND WARRANTIES OF NCC

NCC hereby represents and warrants to P as follows:
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6.1 Oreanization, Standing and Power. NCC is a corporation duly organized,
validlv existing. and in good standing under the Laws of the State of Delaware. and has the
corporate power and authority to carry on its business as now conducted and to own, lease and
operate its Assets and to incur its Liabilitics. NCC is duly qualified or licensed 1o transact
business as a forcign corporation in good standing in the states of the United States and foreign
jurisdictions where the character of its Assets or the nature or conduct of its business requires it
10 be so qualified or licensed. except for such jurisdictions in which the failure to be so qualified
or licensed is not reasonably likely to have. individually or in the aggregate. a Material Adverse
Effect on NCC.

6.2 Authoritv: No Breach By Agrecment.

(a) NCC has the corporate power and authority necessary to exccute, deliver and
perform its obligations under this Agreement and to consummate the transactions provided for
herein. The exccution, delivery and performance of this Agreement and the consummation of
the transactions provided for herein have been, or prior to the Lfiective Time will be, duly and
validly authorized by all necessary corporate action on the part of NCC. Subject to required
regulatory consents. this Agreement constitutes a legal, valid and binding obligation of NCC,
enlorcecable against NCC in accordance with its terms.

(b) Neither the execution and delivery of this Agreement by NCC, nor the
consummation by NCC of the transactions provided for in this Agreement, nor compliance by
NCC with any ot the provisions of this Agreement, will (i) conflict with or result in a breach of
any provision of NCC's Certificate of Incorporation or Bylaws, (i) constitute or result in a
Default under. or require any Consent pursuant to. or result in the creation of any Lien on any
Asset of any NCC Company under, any Contract or Permit ot any NCC Company, where failure
to obtain such Consecnt is reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on such NCC Company, or (i1i) subject to receipt of the requisite approvals
referred to in Section 9.1(b) of this Agreement. violate any Law or Order applicable to any NCC
Company or any of their respective Assets.

() Other than (1) in connection or compliance with the provisions of the Securities
[.aws, applicable state corporate and sccuritics Laws, and rules and requirements of Nasdaq. (11)
Consents required from Regulatory Authorities, (ii1) notices to or filings with the Internal
Revenue Service or the Pension Benefit Guaranty Corporation with respect to any emplovee
benefit plans, (iv) notices 1o or filings with Nasdaq regarding the Tisting on Nasdaq of the shares
of NCC Common Stock to be issued in the Merger and (v) Consents, filings or notifications
which. if not obtained or made. are not reasonably likely to have, individually or in the
aggregale, a Material Adverse Effect on NCC. no notice to. filing with or Consent of any public
bodv or authority is necessary for the consummation by NCC of the Merger and the other
transactions provided for in this Agreement.  No consents or approvals of or filings or
registrations with any Regulatory Authorities are necessary in connection with the execution and
delivery by NCC of this Agreement.

6.3 Capital Stock. The authorized capitat stock of NCC, as of the date of this
Agreement. consists of (i) 30.000.000 shares of NCC Common Stock and (ii) 250,000 shares of
NCC Preferred Stock. As of the date hercof. 12,948,778 shares of NCC Commoeon Stock and no
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shares of NCC Preferred Stock are issucd and outstanding. All of the shares of NCC Common
Stock to be issued in exchange for shares of PI3 Common Stock upon consummation of the
Merger, when issucd in accordance with the terms of this Agreement. will be duly and validly
isstied and outstanding and fully paid and nonassessable under the DGCL. None of the shares of
NCC Common Stock to be issued in exchange for shares of PB Common Steck upon
consumimation of the Merger will be issued in violation of any preemptive rights of the
stockholders of NCC.

6.4 Reports and Financial Statements.

(1) Since October 31, 2010, or the date of organization or acquisition if later, cach
NCC Company has filed all reports and statements, together with any amendments required 1o be
made with respect thereto. that it was required to file with (i) the SEC, including. but not limited
to, Forms 10-K. Forms 10-Q, Forms 8-K. and proxy statements, (i) other Regulatory
Authoritics, and (ii1) anv applicable statc sccuritics or banking authoritics. As of their respective
dates, cach of such reports and documents, inctuding the NCC Financial Statements. exhibits,
and schedules thercto, complied in all material respects with all applicable Laws, including
without limitation the Securities Laws. As of its respective date, each such report and document
did not contain anv untruc statement of a material fact or omit to state a material fact required to
be stated therein or necessary 1o make the statements made therein, in light of the circumstances
under which thev were made, not misleading. The NCC Financial Statements included in such
reports (as of the dates thereof and for the periods covered thereby) (A) are, or if dated after the
date of this Agreement, will be. in accordance with the books and records of the NCC
Companies, which are or will be, as the case may be, complete and correct and which have been
or will have been. as the case may be, maintained in accordance with good business practices,
and (B) present, or will present, fairty in all material respects the consolidated financial position
of the NCC Companics as of the dates indicated and the consolidated results of operations,
changes in stockholders” equity, and cash flows of the NCC Companices for the periods indicated,
in accordance with GAAP (subject to exceptions as to consisiency specificd therein or as may be
indicated in the notes thereto or, in the case of interim financial statements, to normal vear-end
adjustments that arc not material). Porter Keadle Moore, LLC is a regisiered public accounting
firm and throughout the periods covered by the financial statements filed with the SEC by NCC
has been “independent”™ with respect to NCC within the meaning of Regulation 5-X under the
1954 Act.

(b) NCC maintains a system of internal control over financial reporting (as defined in
Rules 13a-13(1) and 13d-15(f) under the 1934 Act) sufficient 1o provide reasonable assurances
regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with GAAP. Since December 31, 2016, there has not been any
material change in the internal controls utilized by NCC to assure that its consolidated financial
statements conform with GAAP. NCC maintains disclosure controls and proceedures (as defined
bv Rules 13a-15(¢) and 13d-15(c) under the 1934 Act} o ensure that material information
required 10 be disclosed by NCC in the reports that it files or submits under the 1934 Act is
recorded. processed, summarized and reported within the time periods specified in the SEC's
rules and forms and is accumulated and communicated 10 NCC's management as appropriate 10
allow timely decisions regarding required disclosures and 1o atlow NCC's management 1o make
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the certifications of the Chief Fxecutive Officer and Chiet Financial Officer of NCC required
under the 1934 Act.

(c) IZach of the principal executive officer and the principal financial officer of NCC
(or cach former principal exccutive otficer and cach former principal financial ofticer of NCC, as
applicable) has made all certifications required by Rule 13a-14 or 15d-14 undcr the 1934 Act and
Section 302 and 906 of the Sarbancs-Oxlev Act with respect to the reports of NCC filed with the
SEEC, and the statements contained in such certifications are true and accurate in all material
respects. No NCC Company has outstanding (or has arranged or modified since the enaciment
of the Sarbanes-Oxley Act) any “extensions of credit” (within the meaning of Section 402 of the
Sarbanes-Oxley Act) to directors or exceutive officers (as defined in Rule 3b-7 under the
Exchange Act) of any NCC Company, other than loans or extensions of credit permitied by, or
excluded from the prohibition of, Scction 402 of the Sarbanes Oxley Act. NCC 15 otherwise in
compliance with all applicable provisions of the Sarbunes-Oxley Act, except for any non-
compliance that would not reasonably be expected to have. individually or in the aggregate. a
Material Adverse ffect.

(d) No NCC Company is a party 1o, or has any commitment (o become a party to, any
joint venture, off-balance sheet partnership or any similar contract or arrangement (including any
contract or arrangement relating to any transaction or relationship between or among NCC and
anv other NCC Company, on the one hand, and any unconsolidated Affiliate. including any
structured tinance, special purposc or limited purpose entity or Person, on the other hand, or any
“off-balance sheet arrangement”), where the result. purpose or intended effect of such contract or
arrangement is to avoid disclosurc of any material transaction involving, or material liabilities of
NCC or any NCC Company in NCC’s or such other NCC Company’s financial statements.

6.5 Absence of Undisclosed Liabilities. No NCC Company has any Liabilities that
are reasonably likely to have, individually or in the aggregate, a Matcrial Adverse Eiect on
NCC. except Liabilities (i) accrued or reserved against in the consolidated balance shects of
NCC as of March 31, 2017, that are included in the NCC Financial Statements or reflected in the
notes thereto, (i) incurred or paid i the ordinary course of business consistent with past business
practice, (iii) incurred or paid pursuant 1o and in accordance with the terms and conditions of this
Agreement, or (iv) disclosed on Schedule 6.5, Except as disclosed on Schedule 6.5, no NCC
Company has incurred or paid any Liability since March 31, 2017, except for such Liabihitics
incurred or paid in the ordinary course of business consistent with past business practice and
which are not reasonably likely 1o have. individually or in the aggregate. a Material Adverse
Eftect on NCC.

6.6 Abscnee of Certain Changes or Events.  Since December 31, 2016: (1) there
have been no events. changes or occurrences that have had. or are reasonably likely to have,
individually or in the aggregate, a Material Adverse Effect on NCC, including without limitation
anv change in the administrative or supervisory standing or rating of NCC with any Regulatory
Authority. (ii) the NCC Companies have not taken any action. or failed to take any action, prior
to the date of this Agreement. which action or failure, if taken afier the date of this Agrecment,
would represent or result in a material breach or violation of any of the covenants and
agreements of NCC provided in Article 7 ol this Agreement. and (iii) 1o the Knowledge of cach
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NCC Company. no fact or condition exists which NCC believes will cause a Material Adverse
Eftfect on NCC in the future.

6.7 Compliance with Laws. Each NCC Company has in cifect all Permits necessary
for it to own. lease or operate its Assets and to carry on its business as now conducted. except for
those Permits the absence of which are not reasonably Likely 1o have, individually or in the
aggregate, a Material Adverse Effect on NCC. and there has occurred no Default under any such
Permit. Lach of the NCC Companies:

() is and since October 31, 2010, has been in compliance in all material respects
with all Laws, Orders or Permits applicable 1o its business or emplovees conducting its business:
and

(b) since October 31, 2010, has received no notification or communication from any
agency or department of federal, state or local government or any Regulatory Authority or the
stafl thereof (i) asserting that any NCC Company is not in compliance with any of the Laws or
Orders that such governmental authority or Regulatory Authority enforces, (ii) threatening 1o
revoke any Permits, (ii1) requiring any NCC Company to enter into or consent to the issuance of
a ccase and desist order, formal agrecement. directive, commitment or memorandum  of
understanding, or 1o adopt any board reselution or similar undertaking, or (iv) directing,
restricting or limiting, or purporting to direct. restrict or limit in any manner the operations of
anvy NCC Company, including without limitation any restrictions on the payment of dividends, or
that in any manner relates to such entity’s capital adequacy, credit or reserve policies or
management or business.

6.8 Material Contracts. None of the NCC Companies 1s in Default under any of its
respective Contracts, other than Defaults which arc not reasonably likely to have, individually or
in the aggregate, a Material Adverse Effect on NCC.

6.9 l.egal Proceedings. Except as set forth on Schedule 6.9, there is no Litigation
instituted or pending, or, to the Knowledge of cach NCC Company, threatened (or unasserted but
considered probable of assertion) against any NCC Company, or against any Assct, interest, or
right of anv of them that is reasonably likely to have, individually or in the aggregate, a Material
Adverse Effect on NCC. nor are there any Orders of any Regulatory Authorities, other
governmental authorities or arbitrators outstanding, pending or, to the Knowledge of any NCC
Company, threatened against any NCC Company, that are reasonably likely to have, individually
or in the aggregate, a Material Adverse Effect on NCC.

6.10  Statements True and Correct. Neither this Apreement nor any statement.
certificate. instrument or other writing turnished or to be furnished by any NCC Company or any
Affiliate thereof to PB pursuant to this Agreement, including the Exhibits or Schedules hercto.
contains or will contain any untrue statement of material fact or will omit to state a material tact
necessary to make the statements therein. in light of the circumstances under which they were
made. not misleading. None of the information supplied or to he supplied by any NCC Company
or any Affiliate thereof for inclusion in (i) the documents to be filed with the SEC. including
without limitation the S-4 Registration Statement and the Proxy Statement/Prospectus to be
mailed to PB’s stockholders in connection with the PB Stockholders™ Mecting and (ii) any other

-
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documents to be filed by any NCC Company or anv Affiliate thereol with the SEC or any other
Regulatory Authority in connection with the transactions provided for herein, will, at the
respective time such documents are filed. and with respect to the Proxy Statement/Prospectus,
when first mailed to the stockholders of PB, be false or misleading with respect to any material
fact. or omit to state anv material fact necessary to make the statements therein, in light of the
circumstances under which they were made. not misicading.  All documents that any NCC
Companyv or any Affiliate thereof is responsible for filing with any Regulatory Authority in
connection with the transactions provided for herein will comply as 1o form in all material
respects with the provisions of applicable Law.

6.11  Tax and Regulatory Matters. No NCC Company has taken any action or has
any Knowledge of any fact or circumstance that is rcasonably likely to (i) prevent the
transactions contemplated hereby, including the Merger, from qualifving as a reorganization
within the meaning of Section 368(a) of the IRC, or (i} materially impede or delay receipt of any
Consents of Regulatory Authorities referred 1o in Seetion 9.1(b) of this Agreement or result in the
imposition of a condition or restriction of the type referred to in the last sentence of such Section.

6.12 1933 Act and 1934 Act Compliance. The Proxy Statement/Prospectus will
comply in all material respects with applicable provisions of the 1933 Act and the 1934 Act and
the rules and regulations thereunder; provided. however, that NCC makes no representation or
warranty with respect to any information provided by or on behalf of any PB Company for
inclusion in the Proxy Statement/Prospectus.

6.13  Regulatory Approvals. NCC knows of no reason why all requisite regulatory
approvals regarding the Merger should not or cannot be obtained. NCC is “well caputalized™ (as
defined in 12 C.F.R. Part 225.2(r)) and “well managed™ (as defined in 12 C.I.R. Part 225.2(s)).
NBC is an “cligible bank” (as defined in 12 C.I.R. Part 5.3(g)). and has a rating of not less than
“satisfactory” in its most recently completed exam under the CRA.

6.14  Qpinion of Counsel. NCC has no Knowledge of any facts that would preclude
issuance of the opinion of counsel referred to in Section 9.1(¢).

6.15  Financial Advisor. NCC has engaged Keefe, Bruvette & Woods, Inc. (the “NCC
Financial Advisor™) to act as financial advisor to NCC in connection with the Merger, pursuant
to which the NCC Financial Advisor agreed, upon request by NCC, to render an opinion to the
NCC Board as 1o the faimess, from a tinancial point of view, to NCC of the consideration 1o be
offered in the transaction. The NCC Board has received the opinion (which. if initially rendered
verbally, has been or will be confirmed by a written opinion, dated the same date) of the NCC
Financial Advisor to the eftect that, as of the date of such opinion, and bascd upon and subject to
the factors, assumptions, and limitations set forth therein, the Merger Consideration is fair, {from
a financial point of view, to NCC.

ARTICLE 7
CONDUCT OF BUSINESS PENDING CONSUMMATION

7.1 Covenants of All Parties.
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(a) Unless the prior written consent of the other Party shall have been obtained. and
except as otherwise expressly provided for herein, until the carlier of the Effective Time or the
termination of this Agreement. cach Party shall and shall cause cach of its Subsidiarics to (1)
conduct its business in the usual, regular and ordinary course consistent with past practice and
prudent banking principles (if applicable), (ii) preserve intact 1ts business organization, goodwill,
Assets and relationships with depositors. customers and employees and maintain its rights and
franchiscs, and (ii1) take no action, except as required by applicable Law, which would {A)
adversely affect the ability of any Party 1o obtain any Consents required for the transactions
provided for hercin without imposition of a condition or restriction of the type referred 1o in the
last sentences of Sections 9.1(b) or 9.1(¢) of this Agreement or (3) adversely afiect the ability of
any Party to perform its covenants and agreements under this Agreement,

(b) During the period from the date of this Agreement to the earlicr of the Effective
Time or the termination of this Agreement, cach of NCC and PB shall cause its Designated
Representative (and. il necessary, representatives of any of its Subsidiaries) to confer on a
regular and [requent basis with the Designated Representative of the other Party hereto and to
report on the general status of its and its Subsidiarics” ongoing operations. Fach of NCC and PB
shall permit the other Party hereto to make such investigation of 1ts business or properties and its
Subsidiaries and of their respective financial and legal conditions as the investigating Party may
reasonably request.  Fach of NCC and PB shall promptly notify the other Party herelo
concerning (a) any material change in the normal course of its or any of its Subsidiaries’
businesses or in the operation of their respective properties or in their respective conditions; (b)
anv material governmental complaints, investigations or hearings (or communications indicating
that the same may be contemplated) or the institution or the threat of any matenial Litigation
involving it or any of its Subsidiaries; and (¢) the occurrence or impending occurrence of any
event or circumstance that would cause or constitute a breach of any of the representations,
warranties or covenants contained herein; and cach of NCC and PB shall, and shall cause ifs
Subsidiaries 10. use commercially reasonable ¢fforts to prevent or prompily respond to same.

7.2 Covenants of PB. From the date of this Agreement until the carlier of the
Effective Time or the termination of this Agreement, PI3 covenants and agrees that it will not do
or agree or commit to do, or permit any of its Subsidiarics to do or agree or commit to do, any of
the following without the prior written consent of the chief executive officer, president or chief
financial officer of NCC, which consent shall not be unreasonably withheld, except in connection
with the actions referenced in subscctions (b), {(d) or (¢). in which case such consent may be
withheld {or any reason or no reason:

(a) amend the anticles of incorporation, byvlaws or other governing instruments of any
P13 Company:

(b) incur any additional debt obligation or other obligation for borrowed money
except in the ordinary course of the business of PI3 or its Subsidiaries consistent with past
practices (which shall include the creation of deposit Liabilitics. purchases of federal funds. sales
of centificates of deposit, advances from the FRB or the Federal Home Loan Bank, entry 1nto
repurchase agreements fully sccured by U.S. government or agency securities and issuances of
letters of credit). or mmpose. or sufler the imposition. on any share of stock held by any PB
Company of any Lien or permit any such Lien to exist:

L
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(<) repurchase. redeem or otherwise acquire or exchange. directly or indirectly. any
shares. or anv securilics converlible into any shares, of the capital stock of any PB Company,
except pursuant to. and in accordance with. the Optien Termination Agreements, or declare or
pav any dividend or make any other distribution in respect of P13's capital stock:

(d) except for this Agreement or as required upon exercise of any of the PI3 Options.
issuc. scl. pledge. encumber, enter into any Contract to issue, scll, pledge, or encumber.
authorize the issuance of. or otherwise permit to become outstanding. any additional shares of
PR Common Stock or any other capital stock of any PB Company. or any stock appreciation
rights. or any option. warrant. conversion or other right 1o acquire any such stock, or any sccurity
converlible into any shares of such stock;

(¢) adjust. split, combine or reclassify any capital stock of any PB Company or issuc
or authorize the issuance of any other sccuritics with respect to or in substitution for shares of its
capital stock or sell, lcase. mortgage or otherwise encumber any shares of capital stock of any PB
Company or, other than in the ordinary course of business for rcasonable and adequate
consideration, any Asset;

(H) acquire any direct or indirect equity interest in any Person, other than in
connection with (i) foreclosures in the ordinary course of business and (ii) acquisitions of equity
interests by anv PB Company acting solely in a fiduciary capacity;

(&) grant any increase in compensation or benefits to the directors, officers or
emplovees of any PB Company. except in accordance with past praclices with respect 1o
emplovees: pay any bonus except in accordance with past practices and pursuant to the
provisions of an applicable program or plan adopted by the PB Board prior to the date of this
Agreement; or enter into or amend any severance agreements or change in control agreements
with anv directors, officers or emplovees of any PB Company;

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

(1} adopt anv new emplovee benefit plan of any PB Company or make any material
change in or to any existing employee benefit plans of any P Company other than any such
change that is required by Law or that, in the opinion of counsel, is necessary or advisable to
maintain the tax qualified status of any such plan, except that PB shall have the right o continue
10 accrue incentive compensation amounts for its employees in an aggregate amount not 1o
exceed the amounts set forth on Schedule 7.2(i). which such accrued amounts shall be paid o
such employeces at or prior to the Effective Time:

() make any material change in any accounting methods or systems of internal
accounting controls. except as may be appropriate 1o conform to changes in GAAP or RAP:

(k) commence any Litigation other than in accordance with past practice. or scttle any
Litigation involving any Liability of any PB Company for material money damages or
restrictions upon the operations of any PI3 Company;

(W8}
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(1) enter into any material transaction or course of conduct not in the erdinary course
of business. or not consistent with safe and sound banking practices. or not consistent with
applicable Laws:

(m)  fail o filc timely any report required to be filed by it with any Regulatory
Authority:

(n) make any Loan or advance to any 5% stockholder. director or officer of PB. or
any member of the immediate family of the foregoing. or any Related Interest (to the Knowledge
of any PB Company) of any of the forcgoing. except for advances under unfunded loan
commitments in existence on the date of this Agreement and specifically described on Schedule
7.2(n) or renewals of anv Loan or advance outstanding as of the date of this Agreement on terms
and conditions substantially similar to the original Loan or advance:

(0) cancel without payment in full, or modifv in any matenal respect any Contract
relating to, any loan or other obligation reccivable from any 5% stockholder, director or officer
of any PB Company or any member of the immediate family of the foregoing, or any Related
Interest (1o the Knowledge of PB or any of its Subsidiarics) of any of the foregoing:

(M enter into any Contract for scrvices or otherwise with any of the 5% stockholders,
directors, officers or employees of any PB Company or any member of the immediate family of
the foregoing, or any Related Interest of any of the foregoing:

{q) modifyv, amend or terminate any material Contract or waive, release, compromise
or assign any malerial rights or claims, except in the ordinary course of business and for fair
consideration:

{r) file anv application to relocate or lerminate the operations of any banking office
of it or any of its Subsidiaries:

(s) except as may be required by applicabie Law or to comply with any request or
recommendation made by anv Regulatory Authority, change us or any of its Subsidiarics’
lending, investment. Liability management and other material banking policies in any material
respect:

(1) imentionally take any action that would reasonably be expected 1o jeopardize or
delay the receipt of any of the regulatory approvals required in order 1o consummale the
transactions provided for in this Agreement:

(u) take any action that would cause the transactions provided for in this Agrecment
to be subject to requirements imposed by any Takeover Law: and PB shall take all necessary
steps within its control to exempt {or ensure the continued exemption of) the transactions
provided lor in this Agreement from. or if neeessary challenge the validity or applicability ofl
any applicable Takcover Law. as now or hereafter in effect:

(v) make or renew any Loan 1o any Person (including. in the case of an individual. his

or her immediate family) who or that (dircctly or indirectly as though a Related Interest or
otherwise) owes. or would as a result of such Loan or rencwal owe. any PB Company more than
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an ageregate of $750.000 of sccured indebtedness or more than $150.000 of unsccured
indcbtedness:

{(w)  increase or decrease the rate of interest paid on time deposits or on certificates of
deposit. except in a manner and pursuant 1o policies consistent with PB’s past policies:

(x) purchasc or otherwisc acquire any investment sccuritics for 1s own account
having an average remaining life to maturity greater than five (3) vears (except for municipal
bonds of any maturity afier consultation by a Designated Representative of PB with a Designated
Representative of NCC). or any asset-backed security. other than those issued or guaranteed by
the Government National Mortgage Association. the Federal National Mortgage Association or
Home Loan Morigage Corporation;

(v) except for residential real property, “other real estate owned™ and mobile home
property owned by and reflected on the books of PB as of the date hereof, the sale of which will
not. individually or in the aggregate, result in a material loss, sell, transfer, convey or otherwise
dispose of any real property or interests therein having a book value in excess of or in exchange
for consideration in excess of $100.000;

() make or commit to make any capital expenditures individually in excess of
$50,000, or in the aggregate in excess of $100.000:

(aa)  take any action that is likely to materially tmpair or delay PR’s ability to perform
any of its obligations under this Agreement; or

(bb)  agrec or commit 1o do any of the forcgoing.

7.3 Adverse Changes in Condition. Each Party agrees to give written notice
promptly (and in any cvent within two (2) Business Davs) 1o the other Partics upon becoming
aware of the occurrence or impending occurrence or existence of any event, circumstance or fact
relating 1o it or any of its Subsidiarics that (a} is reasonably likely 1o have, individually or in the
aggregate, a Material Adverse Effect on such Party or (b) would reasonably be expected to cause,
constitute, give rise to or result in a material breach at or prior to the Closing Date of any of its
representations, warranties or covenants contained herein, and o use its commercially reasonable
efforts to prevent or promptly to remedy the same; provided, however, that the delivery of any
notice pursuant to this Section 7.3 shall not (i) limit or otherwise affect any remedies available 10
the Party receiving such notice or (ii) be deemed to amend or supplement the Schedules to this
Agreement oF prevent or cure any inaccuracy. misrepresentations, breach of warranty or breach
of covenant,

7.4 Reports. Bach Party and its Subsidiarics shall file all reports required to be filed
by it with Regulatory Authorities between the date of this Agreement and the Effective Time. and
PB shall deliver 1o NCC copies of all such reports filed by PB or its Subsidiaries promptly after
the same are filed.

7.5 Acquisition Proposals.

Ted
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(a) P13 shall not. nor shall it permit any of its Subsidiarics to. nor shall it or any of its
Subsidiarics authorize or permit any of their respective officers, directors. employees.
representatives or agents o, directly or indirectly. (i) solicit. initate or knowingly encourage
{including by way of furnishing non-public information) any inquirics regarding, or the making
of any proposal which constitutes, any Acquisition Proposal, (i1) enter into any letter of intent or
agreement related to any Acquisition Proposal other than a confidentiality agreement (cach. an
“Acquisition Agreement”). or (iii) participate in any discussions or ncgotiations regarding. or
take any other action knowingly to facilitate any inquiries or the making of any proposal that
constitutes. or that would reasonably be expected 10 lead to. any Acquisition Proposal: provided,
hanvever, that if, at any time prior to the PB Stockholders™ Meeting, and without any breach ol
the terms of this Section 7.5(a). (A) PB receives an unsolicited bona fide written Acquisition
Proposal {rom any Person that in the good faith judgment of the PB Board is. or is rcasonably
likely 1o lead to the delivery of. a Supcerior Proposal, and (B) the PB Board determines in good
faith. afier consultation with outside legal counsel. that fatlure to patticipate in discussions with
such Person concerning such Acquisition Proposal would likely result in a violation of its
fiduciary dutics under applicable Law, then PB may (x) furnish information (including non-
public information) with respect 1o PB 1o any such Person pursuant to a confidentiality
agreement containing confidentiality provisions no more favorable to such Person than those in
the Confidentality Agreement between NCC and PR dated December 6, 2016 (provided that Pi3
must contemporancously furnish 1o NCC all such information furnished to such Person). and (y)
participate in negotiations with such Person regarding such Acquisition Proposal.

(b Except as set forth in Scction 10.1(k) below. neither the PI3 Board nor any
committee thereof shall (i) withdraw or modify, or propose to withdraw or moedify, in a manner
adverse to NCC, the approval or recommendation by the PB Board, or such commitiee, of the
Merger or this Agreement; {ii) approve or recommend, or propose to approve or recommend, any
Acquisition Proposal; or (iii) authorize or permit PB or any of its Subsidiaries to enter into any
Acquisiion Agreement.

(¢) P agrecs that it and its Subsidiaries shall, and PB shall direct its and 1ts
Subsidiaries” respective  officers,  directors, cmplovees, representatives and  agents 1o,
immediately cease and cause to be terminated any activitics, discussions or negotiations with any
Persons with respect to any Acquisition Proposal.  PB agrees that it will notify NCC promptly
(and in anv cvent within 24 hours) if, to PB’s Knowledge, any Acquisition Proposal 1s reccived
bv. any information is requested from. or any discussions or negotiations relating 1o an
Acquisition Proposal are sought to be initiated or continued with, PB, its Subsidiaries, or their
officers. directors. employees, representatives or agents. The notice shall indicate the name of
the Person making such Acquisition Proposal or 1aking such action and the material terms and
conditions of any proposals or offers, and therealier PB shall keep NCC informed. on a current
basis. of the status and terms of any such proposals or offers and the status of any such
discussions or negotiations.  PB also agrees that it will promptly request cach Person that has
heretofore executed a confidentiality agreement n connection with any Acquisition Proposal to
return or destroy all confidential information herctofore furnished to such Person by or on belall
of it or any of its Subsidiarices.

7.6 Stockholder Litigation. PB shall provide NCC the opportunity o participate in
the defense or settlement of anv stockholder litigation against PB and/or its directors relating 10
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the transactions contemplated by this Agreement throughout the course of any such litigation,
and PB shall in good faith consider the recommendations by NCC regarding such litigation. PB
shall not scttie any stockholder litigation without NCC’s prior written consent (such consent not
to be unreasonably withheld or delaved).

7.7  Covenants_of NCC. [Iixcept as expressly permitted or contemplated by this
Agrcement, or as required by applicable Law, or with the prior writien consent of PB. which
consent shall not be unreasonably withheld. during the period from the date of this Agreement to
the earlier of the Effective Time or the termination of this Agreement. NCC shall not. and shall
not permit anv of its Subsidiaries 1o (a) take any action that is intended o reasonably hikely 1o
materially impair or delay NCC's ability to consummate the Merger or the transactions provided
for in this Agreement, or (b) amend NCC’s Certificate of Incorporation or Bylaws or similar
governing documents of any of its Subsidiaries in a manner that would adversely aftect PB or
anv of its Subsidiaries or the holders of PB Common Stock.

ARTICLE 8
ADDITIONALAGREEMENTS

5.1 Regulatory Matters.

(@) NCC shall prepare the S-4 Registration Statement as promptly as reasonably
practicable afier the date hereof.  Assuming that PB promptly furnishes all information
concerning the P13 Companies needed for preparation of the $-4 Registration Statement. NCC
shall use commercially reasonable ¢fforts 1o file the $-4 Registration Statement with the SEC
within 90 davs following the date hereol. NCC shall use commercially reasonable efforts to
have the S-4 Registration Statement declared effective under the 1933 Act as prompily as
reasonably practicable afier such filing. As promptly as reasonably practicable afier the S-4
Registration Statement has been declared effective by the SEC, PB shall mail the Proxy
Statement/Prospectus to its stockholders simultancously with delivery of notice of the PB
Stockholders Mecting.  NCC shall also use commercially reasonable efforts to obtain all
necessary slate securitics Law Permits and approvals required to carry out the transaction
provided for in this Agreement, and PB shall furnish all information concerning PB and the
holders of PB Common Stock as may be requested in connection with any such action, [f at any
time prior 1o the Effective Time any event shall occur which should be sct forth in an amendment
of. or a supplement to, the Proxy Statement/Prospectus, PB will promptly inform NCC and
cooperate and assist NCC in preparing such amendment or supplement and mailing the same 10
the stockholders of PB. Subject to Section 10.1(k) of this Agreement. the PB Board shall
unanimousty recommend that the holders of PB Common Stock vote for and adopt the Merger
provided for in the Proxy Statement/Prospectus and this Agreement.  In accordance with the
listing rules of the Nasdag Stock Market, NCC shall cither, as applicable. (i) causc the shares of
NCC Common Stock issuable to the holders of PI3 Common Stock upon consummation of the
Merger to be approved for listing on Nasdaq on or prior 1o the Closing Date or (ii) notifv Nasdaq
of the issuance of the shares of NCC Common Stock in the Merger within the requisite time
period after the Closing Date.

{b) The Parties shall cooperate with each other and usc their commercially reasenable
¢fforts to promptly prepare and file all necessary documentation within 90 days of the date
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hercof. to cffect all applications, notices, petitions and filings and to obtain as promptly as
practicable all Consents of all third partics and Regulatory Authoritics which are necessary or
advisable to consummate the transactions provided for in this Agreement. NCC and PB shall
have the right to review in advance. and 1o the extent practicable each will consult with the other
on. in cach case subject to applicable Laws relating to the exchange of information. all the
information relating to NCC or PB, as the case may be, and any of their respective Subsidiaries,
which appear in any filing made with, or written materials submitted to. any third party or any
Regulatory Authority in connection with the transactions provided for in this Agreement. In
exercising the forcgoing right. cach of the Parties shall act reasonably and as promptly as
practicable. The Parties agree that they will consult with each other with respect o the obtaining
of all Permits and Conscnts. approvals and authonizations of all third partics and Regulatory
Authoritics necessary or advisable to consummate the wansactions provided for in this
Agreement. and cach Party will keep the other apprised of the status of matters relating to
complction of the transactions provided for in this Agreement.

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

(d) NCC and PB shall promptly furnish cach other with copics of all applications,
notices. petitions and filings with all Regulatory Authorities (including copies of all written
supplements and responsive information provided in connection with such applications, notices,
petitions and filings), and all written communications received by NCC or PB, as the case may
be. or any of their respective Subsidiaries. Affiliates or associates {rom, or delivered by any of
the foregoing . any Regulatory Authority, in respect of the transactions provided for herein,

(¢) NCC will indemnify and hold harmless PB and its officers. dircctors and
emplovees from and against any and all actions, causes of action, losses, damages, expenses or
Liabilities to which PB or any dircctor. officer, emplovee or controlling person thercof may
become subject under applicable Laws (including the 1933 Act and the 1934 Act) and rules and
regulations thereunder and will reimburse PB and any such director, officer, employee or
controlling person for any legal or other expenses reasonably incurred in connection with
investigating or defending any actions, whether or not resulting in Liability, insofar as such
losses. damages. expenses. Liabilities or actions arise out of or arc based upon any untruc
statement or alleged untrue statement of a material fact contained n the Registration Statement,
Proxy Statement/Prospectus. or any application. notice, petition, or {iling with any Regulatory
Authority or arisc out of or are based upon the omission or alleged omission to state therein a
material fact required to be stated therein. or necessary in order to make the statement therein not
misleading. but only insofur as any such statement or omission was made in reliance upon and in
conformity with information furnished in writing in connection therewith by any NCC Company.

() PB wilt indemnify and hold harmiess NCC and its officers. directors and
emplovees from and against any and all actions, causes of action, losses, damages. expenses or
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Liabilities to which NCC or any director. ofticer. employee or controlling person thereof may
become subject under applicable Laws (including the 1933 Act and the 1934 Act) and rules and
regulations thercunder and will reimburse NCC and any such director, officer. emplovee or
controlling person for any legal or other cxpenses reasonably incurred in connection with
investigating or defending anv actions. whether or not resulting in Liability. insofar as such
losses. damages, expenses, Liabilitics or actions arise out of or arc based upon any untrue
statement or alleged untrue statement of a material fact contained in the Registration Statement,
Proxv Statcment/Prospectus. or any application. notice, petition, or {iling with any Regulatory
Authority or arisc out of or are based upon the omission or alleged omission to state therein a
material fact required 1o be stated therein, or necessary in order o make the statement therein not
misleading. but only insofar as any such statement or omission was made in reliance upon and in
conlormity with information furnished in writing in conunection therewith by any PB Company.

8.2 Access to Information,

(a) From the date of this Agreement until the eartier of the Effective Time or the
termination of this Agreement. upon reasonable notice and subject to applicable Laws relating to
the exchange of information, NCC and PB shall. and shall cause cach of their respective
Subsidiarics to, afford 1o the officers, emplovees, accountants. counsel and other representatives
of the other access to all of their respective propertics. books. contracts, commitments and
records. and, during such period, cach of NCC and PB shall, and shall causc its Subsidiarics to.
make available to the other (i) a copy of cach report, schedule, registration statement and other
document filed or received by it during such period pursuant to the requirements of the Sccuritics
Laws or federal or state banking Laws (other than reports or documents that such Party is not
permitted to disclose under applicable Law, in which case such Party shall notify the other Party
of the nondisclosure and the nature of such information) and (ii) such other information
concerning its business. propertics and personnel as the other Party may reasonably request.

(b} All information furnished by NCC to PB or its representatives pursuant hereto
shall be treated as the sole property of NCC and, if the Merger shall not occur, PB and its
representatives shall return to NCC all of such written information and all documents, notes,
summaries or other materials containing, reflecting or referring to, or derived from, such
information. P13 shall, and shall use its commercially reasonable citorts to causc its
representatives to, keep confidential all such information, and shall not directly or indirectly usc
such information for anv competitive or other commercial purposc. The obligation to keep such
information confidential shall continue for three (3) vears from the date on which the proposed
Merger is abandoned and shall not apply to (i) any information which (x) was alrcady in PB’s
possession prior to the disclosure thereof by NCC: (¥) was then generally known to the public: or
(z) was disclosed 1o PB by a third partv not bound by an obligation of confidentiality. or (i1)
disclosures made as required by Law:.

(¢) All information furnished by PB or its Subsidiaries to NCC or its representatives
pursuant hereto shall be treated as the sole property of PB and. if the Merger shall not oceur,
NCC and its representatives shall return to PB all of such written information and al! documents,
notes. summarics or other materials containing, reflecting or referring 1o, or derived from. such
information. NCC shall. and shail usc its commercially reasonable cfforts 1o cause its
representatives to. keep confidential all such information, and shall not direetly or indirectly use
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such information for any competitive or other commercial purpose. The obligation to keep such
information confidential shall continue {or three (3) vears from the date on which the proposed
Merger is abandoned and shall not apply to (i) any information which (x) was already in NCC’s
posscssion prior to the disclosure thereof by PB or any of its Subsidiaries: (v) was then gencrally
known to the public: or {z) was disclosed to NCC by a third party not bound by an obligation of
confidentiality, or (ii) disclosures made as required by Law,

(d) No investigation by any of the Partics or their respective representatives shall
affeet the representations and warranties of the other Parties set forth herein.

8.3  Efforts to Consummate. Subject 1o the terms and conditions of this Agreement.
each of PB and NCC shall use its commercially reasonable ¢fforts 1o take. or cause to be taken,
all actions. and 1o do, or cause to be done, all things necessary. proper or advisable under
applicable Laws to consummate and make effective. as soon as practicable after the date of this
Agreement, the transactions provided for in this Agreement, including without limitation
obtaining of all of the Consents and satisfving the conditions contained in Article 9 hereof.
Concurrently with the exccution and delivery of this Agreement, PB shall deliver to NCC all
Voting Agreements, Option Termination Agreements, Non-Competition Agreements and Claims
Letters required o be executed and delivered pursuant to Sections 1.4, 3.1(c), 8.17 and 8.18
hereof,

8.4 Stockholders’ Meeting, PB shall call the PB Stockholders™ Meeting, to be held
as soon as rcasonably practicable after the date the $-4 Registration Statement is declared
effective by the SEEC, for the purpose of voting upon this Agreement and the Merger and such
other refated matters as P deems appropriate,  In connection with the PB Stockholders’
Meeting: (i) P13 shall, with the assistance of NCC. prepare, publish and mail a notice of mecting in
accordance with 12 U.S.C. § 213a; (it) NCC shall furnish all information concerning it that PB
may reasonably request in connection with conducting the B Stockholders™ Mecting: (i) NCC
shall preparc and furnish to PB, for printing, copying and distribution w PB’s stockholders at
PB's expense, the form of the Proxy Statement/Prospectus; (iv) PB shall furnish all infermation
concerning it that NCC may reasonably request in connection with preparing the Proxy
Statement/Prospectus: (v) subject to Section 10.1¢(k) of this Agreement, the PB Board shall
unanimously recommend to its stockholders the approval of this Agreement; and (vi) PB shall
use its reasonable best efforts to obtain its stockholders™ approval.  The Parties will use their
commercially reasonable efforts to prepare a preliminary draft of the Proxy Statement/Prospectus
within 60 days of the date of this Agreement, and will consult with one another on the form and
content of the Proxy Statement/Prospectus (including the presentation of draft copics of such
proxy materials 1o the other) prior to filing with the SEC and delivery to stockholders.

8.5 Certificate of Obijections. As soon as practicable (but in no event more than
three (3) Business Days) after the PB Stockholders” Meeting. PB shall deliver 1o NCC a
certificate of the Secrctary of PB containing the names of the stockholders of PB that (a) gave
written notice at or prior o the taking of the vote on this Agreement at the PB Stockholders’
Meeting that they dissent from the Merger. or (b) voted against approval of this Agreement (the
“Certificate of Objections™). Such certificate shall include the number of shares of PB
Common Stock held by each such stockholder and the mailing address of cach such stockholder.
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8.6 Publicity. Ncither NCC nor PB shall. or shall permit any ol its respective
Subsidiarics or Aftiliates to, issue or cause the publication of any press release or other public
announcement with respect 1o, or otherwise make any public disclosure concerning, the
transactions provided for in this Agreement without the consent of the other Party, which consent
will not be unrcasonably withheld. Prior to issuing or publishing any press release or other
public announcement or disclosure regarding the transactions contemplated by this Agreement.
the releasing party shall provide a copy of the release or announcement to the other Party prior to
the issuance. and shall provide a reasonable epportunity for comment. Nothing in this Section
8.6. however, shall be deemed to prohibit any Party {rom making any disclosure which it deems
necessary or advisable, with the advice of counsel. in order to satisfy such Party’s disclosure
obligations imposed by Law or Nasdaq.

8.7 Expenses. All costs and expenses incurred in connection with the transactions
provided for in this Agreement. including without limitation registration fees, printing fecs,
mailing fees. atlorneys’ fees, accountants’ fees, other professional fees and costs related to
expenses of officers and directors of such Party, shall be paid by the Party incurring such costs
and cxpenscs.  Fach Party hereby agrees to and shall indemnify the other Party agamnst any
[.iability arising from any such fee or pavment incurred by such Party. Nothing contained heremn
shall limit cither Party’s rights under Article 10 1o recover any damages arising out of a Party’s
williul breach of any provision of this Agreement.

5.8 Failure to Close,

{2) NCC expressly agrees to consummale the transactions provided for herein upon
the completion of all conditions 1o Closing and shall not take any action reasonably calculated to
prevent the Closing and shall not unreasonably delay any action reasonably required to be taken
by it to facilitate the Closing.

(b) P13 expressly agrees 1o consummate the transactions provided for herein upon the
completion of all conditions to Closing and shall not take any action reasonably calculated to
prevent the Closing and shall not unreasonably delay any action reasonably required to be taken
by it 1o facilitate the Closing.

8.9  Tax Treatment. Each of the Partics undertakes and agrees to use its
commercially reasonable efforts to cause the Merger to qualify as a “reorganization™ within the
meaning ot Scction 368(a) of the IRC for federal income tax purposes.

8.10  Environmental Audit; Title Policy; Survey.

(a) At the election of NCC. PB will procure and deliver. at NCC's expense. with
respect t cach parcel ot real property that any of the PI3 Companies owns. leases. subleases or is
obligated to purchase. within thirty (30) days following the date hereof, whatever environmental
audits as NCC may request. which audits shall be reasonably acceptable 1o and shall be
conducted by a {inm reasonably acceptable to NCC.

(b) At the clection of NCC, PB will. at NCC's expense. with respect to cach parcel of

real propenty that PB owns, leases. subleases or is obligated to purchase. procure and deliver to
NCC. within thirty (30) days following the date hereof, a commitment to issuc title insurance in
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such amounts and by such insurance company reasonably acceptable to NCC. which policy shall
be free of all material Liens and exceptions to NCC's reasonable satisfaction.

{c) At the clection of NCC, with respect to cach parcel of real property as to which a
title insurance policy is to be procured pursuant to Section 8.10(b) above. PB. at NCC's expensc.
will procure and deliver to NCC within thirty (30) days of the date hercof, a survey of such real
property, which survey shall be reasonably aceeptable to and shall be prepared by a hicensed
survevor reasonably aceeptable to NCC. disclosing the locations of all improvements. casements,
sidewalks, roadwayvs, utility lines and other maiters customarily shown on such survevs and
showing access affirmatively to public streets and roads and providing the legal description of
the property in a form suitable for recording and insuring the title thereof. Such survevs shali not
disclose any survey defect or encroachment from or onto such real property that has not been
cured or insured over prior to the Lffective Time. In addition. PB shall deliver 10 NCC a
complete legal description for cach parcel of real estate or interest owned, leased or subleased by
anv PB Company or in which any PB3 Company has any ownership or leaschold interest.

(d) To the extent that NCC doces not exercise its clection in sub-scction (a). (b) or (¢)
above, then NCC shall nonctheless have the right to obtain such environmental audits, title
insurance commitments and/or surveys on its own and at NCC's expense. and PB agrees to
cooperate in good faith with any and all such efforts by NCC.

8.11 Compliance Matters. Prior 10 the Effective Time, PB shall take, or cause 10 be
taken, all commercially reasonable steps requested by NCC to cure any deficiencies in regulatory
compliance by PB; provided, however, that NCC shail not be responsible for discovering such
defects. shall not have any obligation to disclose the existence of such defects to PB, and shall
not have any Liability resulting from such defictencies or attempts to cure them.

8.12 Conforming Accounting and Reserve Policies. At the request of NCC, PB shall
immediately prior o Closing establish and take such charge-offs, reserves and accruals as NCC
rcasonably shall request 1o conform PB’s loan, accrual, capital, reserve and other accounting
policies to the policies of NBC (collectively, the "Conforming Adjustments™).

8.13 Notice_of Deadlines. Schedule 8.13 lists the deadlines for extensions or
tertminations of any material leases, agreements or licenses (including specifically real property
leases and data processing agreements) to which PB is a party.

8.14  Dircectors’ and Officers’ Indemnification.

(a) For a pertod of three (3) years after the Effective Time, NCC shall indemnify cach
director and olTicer of PB (cach. an “Indemnified Party™) against. and shall advance expensces
incurred by an Indemnificd Party in connection with, all Liabilities arising out of actions or
omissions occurring upon or prior to the Effective Time (including. without limitation, the
transactions contemplated by this Agreement) to the extent permitted under the Articles of
Incorporation and Bylaws of PB as in effect on the date of this Agreement. subject to (1) the
terms. conditions. limitations and requirements of such Articles of Incorporation and Bylaws.
and (ii) applicable Law. including, without limitation, Section 607.0850 of the FBCA. During
the period beginning on the third (3" anniversary of the Effective Time and ending on the sixth
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(6™ anniversary of the Effective Time. NCC shall indemnify each Indemnified Party against,
and shall advance expenses incurred by an Indemnified Party in connection with, all Liabilities
arising out of actions or omissions occurring upon or prior to the Lficctive Time (including
without limitation the transactions contemplated by this Agreement) to the extent mandated
under the Articles of Incorporation and Bylaws of the PB as in cffect on the date of this
Agreenient, subject to (i} the terms, conditions, limitations and requirements of such Articles of
Incorporation and Bylaws. and (ii) applicable Law. including. without limitation. Section
607.0850 of the FBCA.

(b Anv Indemnified Party wishing to claim indemnification under Section 8.14(a)
above, upon learning of any such Liability or Litigation, shall promptly notify NCC thercof:
provided that the failure to so notify shall not aftect the obliganon of NCC under this Section
8.14 unless, and only 1o the extent that, NCC is actually and materially prejudiced in the defense
of such claim as a consequence. In the event of any claim or Litigation that may give rise 1o
indemnity obligations on the part of NCC (whether arising before or after the Effective Time), (i)
NCC shall have the right 10 assume the defense thereof, and NCC shall not be liable to such
Indemmnified Party for any legal expenses of other counsel or any other expenses subsequently
incurred by such Indemnificd Party in connection with the defense thereof, except that if NCC
clects not to assume such defense or counsel for the Indemnified Party advises that there are
substantive issues that raise conflicts of interest between NCC and the Indemmnified Party under
the rules of professional ethics, the Indemnified Party may retain counsel satisfactory to lum or
her, and NCC shall pay all reasonable fees and expenses of such counsel for the Indemnified
Party: provided. however, that NCC shall be obligated to pay for only one firm of counsel for all
Indemnified Partics in any jurisdiction: (ii) all Indemnified Partics will cooperate in the defense
of any such Litigation; and (iii) NCC shall not be liable for any scttlement effected without its
prior written consent; and provided further, that NCC shall not have any obligation hercunder to
the extent such arrangements are prohibited by applicable Law.

(¢) For a period of six (6) vears following the Effective Time, NCC will use s
commercially reasonable ciforts to provide dircctor’s and officer’s liability insurance ("D&O
Insurance™) that serves to reimburse the present and former oificers and directors of PB or its
Subsidiaries (determined as of the Effective Time) with respect to claims against such directors
and oflicers arising from facts or events occurring before the Effective Tiune (including the
transactions contemplated hereby), which insurance will contain at least the same coverage and
amounts, and contain terms and conditions no less advantageous (o the Indemnified Party, as the
coverage currently provided by PB as of the date of this Agreement; provided, however. that (i) if
NCC is unable 1o maintain or obtain the insurance called for by this Section 8.14(c). then NCC
will provide as much comparable insurance as is reasonably available, (i1) officers and directors
of PB or its Subsidiarics may be reguired to make application and provide customary
represemiations and warranties to the carrier of the D&O Insurance for the purpose ol obtaining
such insurance. and (iii) in satisfaction of its obligations under this Scction 8.14(¢). NCC may
require PB to purchase. prior to but effective as ol the Effective Thme. tail insurance providing
such coverage prior 1o Closing, Whether or not NCC or PB shall procure such coverage, in no
event shall PI3 expend. or shall NCC be required to expend, for such tail insurance a premium
amount in excess of $30.000 (the “Maximum D&O Tail Premium™). If the cost of such tail
insurance cxceeds the Maximum D&O Tail Premium. then PB or NCC. as applicable, shall
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obtain tail insurance coverage or a separate tail insurance policy with the greatest coverage
available for a cost not excecding the Maximum D&O Tail Premium.,

(d) [f NCC or any of its successors and assigns (i) shall consolidate with or merge
into any other corporation or entity and shall not be the continuing or surviving corporation or
entity of such consolidation or merger or (ii) shall transfer all or substanually all of its property
and assets to any individual. corporation or other entity, then, in cach such case, proper provision
shall be made so that the successors and assigns of NCC and its Subsidiaries shall assume the
obligations set forth in this Scction 8.14. The provisions of this Section 8.14 shall survive the
Effective Time and are intended 1o be for the benefit of, and shall be enforceable by, cach
Indeminified Party and his or her heirs and representatives.

8.15  System Integration. From and afier the date hercofl subject to applicable Law
and regulation, PB shalt, and shall causc its dircctors, officers and employcees to. and shall make
all commercially reasonable efforts (without undue disruption to cither business) to cause its data
processing consultants and software providers to, cooperate and assist PB and NBC in
connection with an electronic and svstematic conversion of all applicable data of PB 1o the NBC
svstem following the Effective Time, including the training of PB employees during normal
business hours without undue disruption to PB’s business.

8.16 Coordination; Integration. Subjcct to applicable Law and regulation, during the
period from the date hereof until the Effective Time, PB shall cause the Chicef Exccutive Officer
of PB or. if such Person is unavailable. another senior officer thereof, 10 assist and confer with
the officers of NBC, on a weekly basis, relating to the development. coordination and
implementation of the post-Merger operating and integration plans of NBC. as the resulting
institution in the Merger.

8.17 Non-Competition Agreements. PB shall cause each non-cmplovee director of
B to execute and deliver to NCC a Non-Competition Agreement in the form attached hereto as
Exhibit A, concurrently with the exccution and delivery of this Agreement and effective upon the
Effective Time.

8.18 Claims Letters. PB shall cause cach director and executive officer of PB 1o
execute and deliver a Claims Letter in the form attached hereto as Exhibit B concurrently with
the exceution and delivery of this Agreement and effective upon the Effective Time.

8.19 Emplovment Agreements,

(a) As of the date of this Agreement. PB has entered into agreements that terminate,
effective immediately prior 1o (and subject to the occurrence of) the Effecuve Time. the
cmployvment. consulling, severance. change in control. or similar agreements or arrangements
with the individuals set tforth on Schedule 8.19(a) (collectively. the "Employment Agreement
Termination Letters™). The foregoing terminations shall be for payment amounts not to exceed
those sct forth on Schedule 8.19(a).

(b) As of the date of this Agreement. NBC (as successor to PB) has entered into a 3-
vear emplovment and non-competition agreement that becomes effective as of (and subject to the
occurrence of) the Effective Time with the individuals set forth on Schedule 8.19(b).
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(c) As of the date of this Agreement, NBC (as successor 10 PIB) has entered into an
emplovment and noncompetition agreement that becomes cffective as of (and subject to the
occurrence of) the Effective Time with the individual sct forth on Schedule 8.19(c) (collectively
with the agreements referenced in Section 8.19(b) above, the "Employment Agreements™).

8.20  Scction 280G Matters. Prior 1o the Closing. NCC and PB will work together in
good [aith to implement mutually satisfactory arrangements such that the Merger will not trigger
or result in any pavment, including without limitation any “excess parachute payvment” as
defined in Section 280G of the IRC. that could be disallowed as a deduction or result in the
pavment of excise taxes under Section 280G of the IRC.

8.21 Emplovee Matters.

(a) Following the Effcctive Time, NCC shall maintain or cause to be maintained
emplovee benefit plans and compensation opportunities for the benefit of employees (as a group)
who are full-time active employees of PB and its Subsidiaries on the Closing Date ("Covered
Emplovees™ that provide emplovee benefits and compensation opportunitics that, in the
apgregate, are substantially comparable to the emplovee benefits and compensation opportunitics
that are made available on a uniform and non-discriminatory basis to similarly situated
emplovees of NCC or its Subsidiaries, as applicable; provided. however, that in no event shall
anv Covered Employee be eligible 1o participate in any closed or frozen plan of NCC or its
Subsidiarics. Subject 1o applicable Law and the terms and conditions of NCC's benefit plans and
the requirements of the insurers thereunder, NCC shall give the Covered Employees full credit
for their prior service with PB (i) for purposes of cligibility (including intual participation and
cligibility for current benefits) and vesting under any qualified or non-qualified emplovee benefit
plan maintained by NCC and in which Covered Emplovees may be eligible 1o participate and (i)
for all purposcs under any welfare benefit plans. vacation plans and similar arrangements
maintained by NCC (which shall not include, for the sake of clarity, any severance obligations
under Section 8.21(¢) below). Each Covered Employee’s acerued paid time off and unused sick
time will be credited towards one or a combination of NCC's welfare benefit plans.

(b) With respect o any emplovee benefit plan of NCC that 1s a health, dental, vision
or other welfare plan in which any Covered Employee is eligible o participate, for the plan vear
in which such Covered Emplovee is first eligible to participate, NCC shall use commercially
reasonable efforts to (1) cause anv pre-existing condition hmitations or eligibility waiting periods
under such NCC plan to be waived with respeet to such Covered Emplovee to the extent such
condition was or would have been covercd under the PB Benefit Plan in which such Covered
Employee participated immediately prior to the Effective Time, and (ii) recognize any health,
dental, vision or other welfare expenses incurred by such Covered Employece in the vear that
includes the Closing Date (or, if later, the vear in which such Covered Emplovee is first chgible
to participate) for purposes of any applicable deductible and annual out-of-pocket expense
regquirements under any such health. demtal. vision or other welfare plan,

(¢) Prior to the Eftective Time, PB shall take all actions requested by NCC that may
be necessary or appropriate to (i) cause one or more PB Benefits Plans o terminate or be
amended as of the Effective Time, or as of the date immediately preceding the Effective Time,
(i1) cause benefit aceruals and entitlements under any PB Benetit Plan 1o cease as of the Eifcctive
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Time. or as of the date immediately preceding the Effective Time, (iii) cause the continuation on
and afier the Effective Time of any contract, arrangement or insurance policy relating 1o any PB
Benefit Plan for such period as mayv be requested by NCC. or (iv) fucilitate the merger of any PB
Benefit Plan into any emplovee benefit plan maintained by NCC. Prior to the Effective Time, PB
shall also take all actions requested by NCC that may be necessary or appropriate to cause the
PB Stock Option Plans to terminate as of the date immediately preceding the Effective Time,
such that neither NCC nor NBC shall assume anv P13 Option or any of the PB Stock Option
Plans. All resolutions. notices, or other documents issued. adopted or executed in connection
with the implementation of this Section 8.21(c) shall be subject to NCC's reasonable prior
review and approval, which shall not be unreasonably withheld, conditioned or delayed.

(d) Nothing in this Scction 8.21 shall be construed to limit the right of NCC or any of
its Subsidiaries to amend or terminate anv PB Benefit Plan or other employee benefit plan. to the
extent such amendment or termination is permitied by the terms of the applicable plan, nor shall
anvthing in this Section 8.21 be construed to require NCC or any of its Subsidiaries to retam the
emplovment of any particular Covered Emplovee for any fixed period of time {ollowing the
Closing Date, and the continued retention (or termination) by NCC or any of its Subsidiarics of
anv Covered Emplovee subscquent 1o the Effective Time shall be subject in all events to NCC's
or its applicable Subsidiary’s normal and customary emplovment procedures and practics,
including customary  background screening and  cvaluation procedures and  satisfactory
cmplovyment performance.

(¢) If. within nine (9) menths afier the Effective Time, any Covered Employvee is
terminated by any NCC Company solely as a result of the Merger (i.c.. climination of duplicative
jobs. cte.). and not as a result of inadegquate performance or other good cause. NCC will pay
severance to such Covered Emplovee in an amount equal to two week's pay for cach twelve (12)
months of such Covered Emplovee’s prior employment with PB; provided. however, that in no
cvent will the total amount of severance for any single emplovee exceed $41,500 in the
aggrepate. Any severance 10 which a Covered Employee may be entitled in connection with a
termination occurring more than nine (9) months after the Effective Time will be as set forth in
the severance policies of NCC and its Subsidiaries as then in effect. For the sake of clarity, this
Scction 8.21(¢) does not apply to or benelit any Covered Employee who 1s a party 1o an
Emploviment Agreement or any change in control or severance agreement; rather. the terms and
conditions of such Emplovment Agreement, change in control agreement or severance
agreement, as applicable, shall govern and control upon any termination of employvment.

ARTICLE 9
CONDITIONS PRECEDENT TO OBLIGATIONS TO CONSUMMATE

9.1 Conditions to Obligations of Each Party. The respective obligations of cach
Party to perform this Agreement and consummate the Merger and the other transactions provided
lor herein are subject to the satisfaction of the following conditions. unless waived by the Partics
pursuant o Scction 11.4 of this Agreement:

(a) Stockholder Approval.  The stockholders of PB shall have approved this
Agreement and the consummation of the transactions provided for herein by the requisite vote.
as and to the extent required by Law and by the provisions of any governing instruments,
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{b) Regulatory Approvals.  All Consents of, filings and registrations with. and
notifications to. all Regulatory Authoritics required for consummation of the Merger shall have
been obtained or made and shall be in full force and ceffect and all notice and waiting periods
required by Law to have passed afler receipt of such Consents shall have expired. No Consent
obtained from anv Regulatory Authority that i1s necessary to consummate the transactions
provided for herein shall be conditioned or restricted in a manner (including without limitation
requirements relating 1o the raising of additional capital or the disposition of Assets) which in the
reasonable judgment of the Board of Directors of either Party would so materially adverscly
impact the cconomic or business benefits of the transactions provided for in this Agreement as 1o
render inadvisable the consummation of the Merger.

() Consents and Approvals. ach of the Panties shall have obtained any and all
Consents required for consummation of the Merger (other than those referred 1o tn Scction 9.1(b)
of this Agreement) or for the preventing of any Default under any Contract or Permit of such
Party that. if not obtained or made, is reasonably likely to have, individually or in the aggregate,
a Material Adverse Effect on such Party. No Consent so obtained that is necessary to
consummate the transactions provided for herein shall be conditioned or restricted in a manner
that in the reasonable judgment of the Board of Directors of cither Party would so materially
adverselv impact the cconomic or business benefits of the transactions contemplated by this
Agreement as to render inadvisable the consummation of the Merger.

(d) Lesal Proceedings. No court or Regulatory Authority of competent jurisdiction
shall have cnacted, issued, promulgated, enforced or entered any Law or Order (whether
temporary, preliminary or permanent) or taken any other action that prohibits, restricts or makes
illegal consummation of the Mcrger or any other transaction provided for in this Agreement. No
action or procceding shall have been instituted by any Person, and the Parties shall not have
Knowledge of any threatened action or proceeding by any Person, that sceks 1o restrain the
consummation of the Merger or any other transaction provided for in this Agreement that, in the
opinion of the NCC Board or the PB Board. renders it impossible or inadvisable 1o consummate
the transactions provided {or i this Agreement.

{¢) Tax Opinion. PB and NCC shall have received a written opinion of counsel from
Mavnard, Cooper & Gale, P.C. in form reasonably satisfactory to them (the “Tax Opinion™), to
the effect that (i) the Merger will constitute a reorganization within the meaning of’ Section
368(a) of the IRC, (ii) the exchange in the Merger of PB Common Stock for NCC Common
Stock will not give rise 1o gain or loss 1o the stockholders of PB with respect to such exchange
(except to the extent of any cash reeeived), and (iii) neither PB nor NCC will recognize gain or
loss as a consequence of the Merger (except for income and deferred gain recognized pursuant to
Treasury regulations issued under Section 1502 of the IRC). In rendering such Tax Opinion.
counsel for NCC shall be entitled 1o rely upon representations of officers of PB and NCC
reasonably satisfactory in form and substance to such counsel.

(H §-4 Registration Statement Etfective. The S-4 Registration Statement shall have
been declared effective under the 1933 Act by the SEC and no stop order suspending the
effectiveness of the $-4 Registration Statement shall have been issued and no action. suil.
proceeding or investigation for that purpose shall have been initiated or threatened by the SEC.
NCC shall have received all state sccurities Laws permits or other authorizations. or
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coniirmations as 1o the availability of cxemptions from registration requirements, as may be
necessary 1o issuc the NCC Commion Stock pursuant to the terms of this Agreement.

(g) Exchanpe Listing. In accordance with the listing rules of the Nasdaq Stock
Market. NCC shall have cither. as applicable. (1) caused the shares of NCC Common Stock
issuable 1o holders of P Common Stock upon consummation of the Merger 1o be approved for
listing on Nasdaq or (ii) made arrangements to notify Nasdag of the issuance of the shares of
NCC Common Stock in the Merger within the requisite time period after the Closing Date.

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

(1) Representations and. Warrantics.  ‘The representations and warranties of PB set
forth or referred to in this Agreement or in any certificate or document delivered pursuant to the
provisions hereof that are qualificd as to materiality or Material Adverse Liffect shall be true and
correct in all respects as of the date of this Agreement and as of the Effective Time with the same
cffect as though all such representations and warranties had been made on and as of the Effective
Time (provided that representations and warranties that are confined to a specified date shall
speak only as of such date), and the representations and warranties of PB set forth or referred to
in this Agreement or in any ecrtiticate or document delivered pursuant to the provisions hereof
that arc not so qualified shall be true and correct in all material respects as ol the date of this
Agreement and as of the Effective Time with the same cffect as though all such representations
and warrantics had been made on and as of the Effective Time (provided that representations and
warrantics  that are conflined 10 a specified date shall speak only as ol such date).
Notwithstanding the foregoing, the representations and warrantics of PB set forth in Scetion 5.3
(Capitalization) and the second sentence of Section 5.4(b} (PB Subsidiarics) shall be true and
correct in all respects, except for such failures to be truc and correct as are de mininis, as of the
date of this Agreement and as of the Effective Time with the same cffect as though all such
representations and warranties had been made on and as of the Effective Time, and the
representations and warranties of PB set forth in Section 5.7 (Absence of Certain Changes or
Fvents) and Section 5.18 (Statements True and Correct) shall be true and correct in all respects
as of the date of this Agreement and as of the Effective Time with the same effect as though all
such representations and warranties had been made on and as of the Effective Time.,

(b) Performance of Obligations. fach and all of the agreements, obligations  and
covenants of PB to be performed and complied with pursuant to this Agreement and the other
agreements provided for herein prior to the Effective Time shall have been duly performed and
complicd with in all material respects.

(c) Certificates.  PB shall have delivered wo NCC (1) a certificate. dated as of the
Effective Time and signed on its behalf by its chiel executive officer and its chief financial
officer. to the eifect that the conditions to NCC's and NBC's obligations sct forth in Sections
9.2(a). 9.2(b). 9.2(d) and 9.2(n) of this Agreement have been satisfied. and (i1} certified copies of
resolutions duly adopted by the PB Board and the PB siockholders evidencing the taking of all
corporate action necessary to authorize the Merger. the execution, delivery and performance of
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this Agreement and all other action required hereby. all in such reasonable detail as NCC and its
counscl shall request.

(d) Net Worth Requirement. As of the close of business on the last Business Day
prior 1o the Closing Date (the “PB Measuring Date”). the Adjusted PB Sharcholders” Equity
shall not be less than $18.750,000 as determined in accordance with GAAP. For purposes of this
Seetion 9.2(d). “Adjusted PB Sharcholders’ Equity™ means the equity of PB as sct forth on the
balance sheet of PB on the PB Measuring Date (excluding any Conforming Adjustments), minus
anv unrealized gains of plus any unrealized losses (as the case may be) in PB’s securities
portfolio due to mark-to-market adjustments as of the PB Measuring Date and after adding the
sum of (a) all fees and expenses of all attorneys. accountants, the PB Financial Advisor and other
advisors and agents for PB and its Subsidiarics for services rendered solely in connection with
the transactions contemplated by this Agreement and which do not exceed in the aggregate
$800,000 (cexclusive of reasonable costs paid 1o or advanced by such advisors) and (b) the
pavments, if any. made by PB under the Employment Agreement Termination Letters, and (¢) the
premiums, i anv. paid by PB for the D&O Insurance in accordance with Section 8.14(c) above.

(¢) Indebtedness.  PB3 shall have delivered to NCC payoft letters. in form and
substance aceeptable 10 NCC, from the appropriate Persons relating to all items of Indebtedness
(the “Pavoff Letters™), together with all Lien release documents related to such Indebtedness
and UCC-3 termination statements with respect to the financing statements filed against the
assets of PB or any of the PB Subsidiarics. in cach case, in form and substance acceptable to
NCC, and all such Indebtedness shall have been paid. satisfied or discharged in full by PB prior
1o the Closing Date.

(h Conlorming Adjustments. ‘The Conforming Adjustments shall have been made 1o
the satisfaction of NCC in its sole discretion.

(g) Matters Relating 1o 280G Taxes. NCC shall be satisfied in its sole discretion,
cither through mutually agrecable pre-Closing amendments or otherwise, that PB shall have
taken any and all reasonably necessary sieps such that the Merger will not trigger any “excess
parachute payment™ (as defined in Section 280G of the IRC) under any employment agreements,
change in control agreements, PB Benelit Plans, supplemental compensation, retirement or
similar arrangements between an PB Company and any officers, directors, or emplovees thercof.

(h) Emplovment Agreements. NCC shall have received documentation reasonably
satisfactory 1o NCC that all of the Employment Agreement Termination Letters and all of the
Employment Agreements have been duly executed and delivered and shall become fully binding
and effective immediately prior 1o the Effective Time or as of the Effective Time, respectively,
and that cach of the individuals listed on Schedule 9.2¢h) shall become employees of NBC as of
the Eftective Time under the terms of the Employment Agreements.

(1) Regulatory Matters.  No agency or department of federal. state or local
government or any Regulatory Authority or the staff thercof shall have (i) asserted that any PB
Company is not in material compliance with any of the Laws or Orders that such governmental
authority or Regulatory Authority enforces, (ii) revoked any material Permits, or (n1) issued. or
required anv PI3 Company to consent 1o the issuance or adoption of, a ceasc and desist order.
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formal agrecement. directive, commitment or memorandum ol understanding, or any board
resolution or similar undertaking, that, in the reasonable estimation of NCC, restricts or impairs
the conduct of such PI3 Company’s business or future prospects.

() Abscenece of Adverse Facts. There shall have been no reasonable determination by
NCC in good faith that any fact. Litigation, claim. event or condition exists or has occurred that,
in the reasonable judgment of NCC. (i) would have a Material Adverse Etfect on. or which may
be foreseen to have a Material Adverse Effect on, PB or the consummation of the transactions
provided for in this Agreement, (ii) would be materially adverse to the interests of NCC on a
consolidated basis or (iii) would render the Merger or the other transactions provided for in this
Agreement impractical because of anv state of war. national emergency, banking moratorium or
general suspension of trading on any national sccuritics exchange.

(k) Consents Under Agreements. PB shall have obtained all consents or approvals of
cach Person (other than the Consents of the Repulatory Authorities) whose consent or approval
shall be required in order to permit the succession by the Surviving Association 1o, or the
continuation by an PB Subsidiary of. as the case may be, any obligation, right or interest of PB
or such PB Subsidiary under any loan or credit agreement, note, mortgage, indenture, leasc.
license, Contract or other agreement or instrumient, except those for which failure 1o obtain such
consents and approvals would not in the reasonable opinion of NCC, individually or in the
aggregate. have a Material Adverse Effect on the Surviving Association or the PB Subsidiary at
issue or upon consummation of the transactions provided for in this Agreement.

() Material Condition.  There shall not be any action taken, or anv statute. rule.
regulation or order enacted. entered, enforced or deemed applicable 1o the Merger by any
Regulatory Authority that, in connection with the grant of any Consent by any Regulatory
Authority, imposes any restriction or condition on NCC or any NCC Subsidiary, which, even if
not reasonably likely 1o have a Material Adverse Effect on NCC. in the reasonable opinion of
NCC is materially and unreasonably burdensome on NCC's business following the Effective
Time or which would reduce the economic benelits of the transactions contemplated by this
Agreement 10 NCC 1o such a material degree that NCC would not have cntered into this
Agreement had such condition or restriction been known to it at the date hercof.

(m)  Certification of Claims. PB shall have delivered a certificate to NCC that PB 1s
not aware of any pending, threatened or potential claim against the directors or officers of any of
the PB Companics or under the directors and officers insurance policy or the fidelity bond
coverage of PB or any PB Company.

(n) Loan Portfolio. There shall not have been any material increase since the date of
this Agreement in the Loans described or required to be described on Schedule 5.9(a)(iv):
provided. however. that regardless of any such increase. the condition in this Section 9.2(n) shall
be deemed 1o be satisfied if the quotient of the aggregate amount of the Classified Loans of the
Pi3 Companies as of the PB Measuring Date divided by the sum of (i) PB’s equity plus (ii) the
PB Allowance. both as set forth on PB’s balance sheet on the PB Measuring Date, is less than
0.30.
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(o) P13 Benefit Plans: Stock Option Plans. NCC shall have reecived such evidence
and documentation as it shall have reasonably requested to effectuate the provisions of Section
8.21(c) regarding the PB Benefit Plans and PB Stock Option Plans.

(p) Related Agreements.  None of the Voting Agreements, Option Termination
Agreements, Non-Competition Agreements or Claims  Letters delivered  pursuant to  this
Agreement shall have been amended, revoked or terminated by any party thereto (other than by a
non-breaching party duc to a material breach by NBC or NCC), and NCC shali be reasonably
satislied that all of the PB Options have been or will be surrendered. terminated and cancelled in
accordance with the terms and conditions of the Option Termination Agreements as they exist on
the date of this Agreement.

() Leeal Proceedings. No action. proceeding or claim shall have been insututed by
anv Person, and the Partics shall not have Knowledge of any threatened action, claim or
procecding by anv Person, against any PB Company and/or their respecetive officers or directors
that would result in a Material Adverse Effect on such PB Company.

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

(a) Representations and Warrantics, The representations and warranties of NCC sct
forth or referred 10 in this Agreement or in any certificate or document delivered pursuant to the
provisions hercof that are qualified as to materiality or Material Adverse Effect shall be true and
correct in all respects as ol the date of this Agreement and as of the Effcctive Time with the same
eiTeet as though all such representations and warranties had been made on and as of the Effective
Time (provided that representations and warranties that are confined to a specified date shall
speak only as of such date), and the representations and warrantics of NCC set forth or referred
to in this Agreement or in any certificate or document delivered pursuant to the provisions hereof
that are not so qualificd shall be true and correct in all material respects as of the date of this
Agreement and as of the Effective Time with the same elfect as though all such representations
and warrantics had been made on and as of the Effective Time (provided that representations and
warranties that are confined to a specified date shall speak only as of such date).
Notwithstanding the foregoing, the representations and warranties of NCC sct forth in Section
6.6 (Absence of Certain Changes or Events) and Section 6.10 (Statements True and Correct)
shall be true and correct in all respects as of the date of this Agreement and as of the Effcctve
Time with the same effect as though all such representations and warranties had been made on
and as of the Eftective Time.

(b) Performance of Obligations. Each and all of the agreements. obligations and
covenants of NCC 1o be performed and complied with pursuant to this Agreement and the other
agreements provided for herein prior to the Effective Time shall have been duly performed and
complied with in all material respects.

(<) Certificates.  NCC shall have delivered 1o PB (1) a certificate. dated as of the
Effective Time and signed on its behalf by its chief executive officer and its chiel financial
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officer. to the effect that the conditions to PB’s obligations set forth in Sections 9.3{(a) and 9.3(b)
of this Agreement have been satisfied, (if) certified copies of resolutions duly adopted by the
NCC Board evidencing the taking of all corporate action neeessary to authorize the Merger and
the exceution. delivery and performance of this Agreement by NCC. and the consummation of
the transactions provided for herein, and (iii) certified copies of resolutions duly adopted by the
Board of Directors of NBC and by NCC as the sole stockholder of NBC evidencing the taking of
all corporate action necessary o authorize the Merger and the exccution, delivery and
performance of this Agreement by NIBC. and the consummation of the transactions provided for
herein. all in such reasonable detail as PB and its counsel shall request.

(d} Regulatory Matters.  No agency or department of federal. state or local
government. or any Regulatory Authority or the staft thereot shall have (i) asserted that any NCC
Company is not in material compliance with any of the Laws or Orders that such governmental
authority or Regulatory Authority enforces. or (if) issued, or required any NCC Company to
conscnt 1o the issuance or adoption of, a cease and desist order, formal agreement, directive,
commitment or memorandum of understanding, or any board resolution or similar undertaking
that, in the reasonable estimation of P, restricts or impairs the conduct of such NCC Company’s
business or future prospects.

ARTICLE 10
TERMINATION

10.1  Termination. Notwithstanding anyv other provision of this Agreement. and
notwithstanding the approval of this Agreement by the stockhaolders of PB. this Agreement may
be terminated and the Merger abandoned at any time prior to the Effective Tiunc:

(a) by mutual written consent of the NCC Board and the P Board: or

(b) bv the NCC Board or the PB Board in the event of an inaccuracy of any
representation or warranty contained in this Agreement that cannot be or has not been cured
within thirty (30) days afier the giving ol written notice to the breaching Party of such inaccuracy
and which inaccuracy is reasonably likely, in the opinion of the non-breaching Party, (o have,
individually or in the aggrepate. a Material Adverse Effect on the breaching Party; or

(<) by the NCC Board or the PB Board in the event of a material breach by the other
Party of any covenant, agreement or other obligation contained in this Agreement that cannot be
or has not been cured within thirty (30) davs alfter the giving of written notice 10 the breaching
Party of such breach: or

(d) by the NCC Board or the PB Board (provided that the terminating Party is not
then in material breach of any representation, warranty. covenant, agreement or other obligation
contained in this Agreement) if (i) any Consent of any Regulatory Authority required for
consummation of the Merger or the other transactions provided for herein shall have been denied
bv final nonappealable action of such authority or if any action taken by such Regulatory
Authority is not appealed within the time limit for appeal. or (ii) the stockholders of PB fail 10
vote their approval of this Agreement and the transactions provided for herein as required by
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applicable Law at the PB Stockhelders’ Meeting where the transactions are presented to such PB
stockholders for approval and voted upon; or

(€) by the NCC Board if. notwithstanding any disclosures in the Schedules attached
hereto or otherwise. (i) there shall have oceurred any Material Adverse Effect with respect to PB,
or (it} anv facts or circumstances shall develop or arise after the date of this Agreement that are
reasonably likely to cause or result in anv Material Adverse Effect with respeet to PBL and such
Material Adverse Effect (or such facts or circumstances) shall not have been remedied within
fifteen (13) days after receipt by PB of notice in writing from NCC specifving the nature of such
Material Adverse Effect and requesting that it be remedied: or

(H) by the PB Board if. notwithstanding any disclosures in the Schedules attached
hereto or otherwise, (i) there shall have occurred any Material Adverse Effect with respect to
NCC, or (ii) any facts or circumstances shall develop or arise after the date of this Agreement
that arc reasonably likely to cause or result in any Material Adverse Effect with respect to NCCL
and such Matcrial Adverse Effect (or such facts or circumstances) shall not have been remedied
within {iftcen (13) davs after receipt by NCC of notice in writing from PB specifving the nature
of such Material Adverse Effect and requesting that it be remedicd; or

() by the NCC Board or the PB Board if the Merger shall not have been
consummated on or before 270 days following the date of this Agreement. 1f the failure to
consummate the transactions provided for herein on or before such date is not caused by anv
breach of this Agreement by the Party electing to terminate pursuant io this Section 10.1(g);
provided. however, that if on such 270" dav approval by a Regulatory Authority is pending and
has not been finally resolved or anv stockholder litigation referenced in Section 7.6 has not becen
resolved (by dismissal, settlement or otherwise), such number of days shall be automatically
mncreased from 270 10 360; or

(h) by the NCC Board or the PB Board if any of the conditions precedent to the
obligations of such Party to consummate the Merger cannot be satisficd or fulfilled by the datc
specified in Section 10.1(g) of this Agreement and such failure was not the fault of the
terminating Party; or

(1) bv the NCC Board if (i) the holders of in excess of five percent (5%) of the
outstanding shares of PB Common Stock properly assert their dissenters’ rights of appraisal
pursuant to applicable Law; or

() by the NCC Board if (i) the PB Board shall have withdrawn, or adversely
modified. or failed upon NCC's request to reconlirm its recommendation of the Merger or this
Agreement, (ii) the PB Board shall have approved or recommended to the stockholders of PB
that they approve an Acquisition Proposal other than that contemplated by this Agreement. (i)
PB fails 10 call the PB Stockholders” Meeting or otherwise breaches its obligations in Section 8.4
hercof. or (iv) any Person (other than PB or an Affiliate of PB) or group becomes the benehicial
owner of 30% or more of the outstanding shares of PB Common Stock: or

(k) bv the PB Board if it concludes in good faith that an Acquisition Proposal
constitutes a Superior Proposal and (after consultation with outside legal counsel) that failure to
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terminate this Agreement 10 enter into a definitive agreement with respect to such Supcerior
Proposal would likely result in a violation of its fiduciary duties under applicable Law: provided,
however, that the PB Board may not terminate this Agreement pursuant to this Section 10.1(k)
unless and until (1) PB shall have complied with the terms of this Agreement: (i) the PB Board
determines in good faith (after consultation with outside legal counscl) that such Superior
Proposal has been made and has not been withdrawn and continues to be a Superior Proposal
after taking into account all adjustments to the terms of this Agreement that may be offered by
NCC under this Section 10.1¢k); (iii) the PB Board has given NCC at least three (3) Business
Davs’ prior writlen notice of its intention to terminate this Agreement to enter into a definitive
agreement with respect to such Superior Proposal (which notice shall specify the material terms
and conditions of any such Superior Proposal. including the identity of the Person making such
Superior Proposal) and has contemporancously provided 1o NCC an unredacted copy of the
relevant proposed transaction agreements with the Person making such Superior Proposal; and
(iv) PB has ncgotiated, and has caused its representatives to negotiate, in good faith with NCC
during such notice period (1o the extent NCC wishes 1o negotiate) to enable NCC to revise the
terms of this Agreement such that it would cause such Superior Proposal to no longer constitute a
Superior Proposal. In the ¢vent of any material change to the terms of such Superior Proposal,
PB shall. in cach case, be required to deliver 1o NCC a new written notice, the notice period shall
recommence, and PB shall be required 1o comply with its obligations under this Section 10.1(k)
with respect 1o such new written notice. Anv termination under this Section 10.1(k}) shall be
subject to NCC's receipt of the Termination Fee as set forth in Section 10.2(b) below, and if such
amount is not received by NCC in accordance therewith, any purported termination pursuant to
this Scction 10.1{k) shall be null and void. PI3 agrees (x) that it will not enter into a definitive
agreement with respect 1o anyv Supertor Proposal until at least the fifth {5"’) Business Day after it
has provided the notice 1o NCC required hereby. and (v) to notify NCC promptly in writing if its
intention o enter into a definiuive agreement referred to in its notification shall change at any
time after giving such notification; or

(O by the PB Board if both of the folowing conditions are satisfied:

(1) the Average Quoted Price 18 less than $30.32 (calculated as 80% of the
Starting Price); and

(1) the quotient obtained by dividing the Average Quoted Price by the Starting
Price is less than 80% of the quoticnt obtained by dividing the Index Price on the
Determination Date by the Index Price on the Starting Date.

If the PB Board clects to exercise its termination right pursuant to the immediately
preceding sentence. it shall give prompt written notice thereof to NCC at any time during the two
(2) Business Dav period commencing on the Business Day following the Determination Date:
provided that such notice of election to terminate may be withdrawn at any time within the
aforementioned two (2) Business Dav period. During the two (2) Business Day period
commencing on the Business Dayv following the day on which NCC receives such notice. NCC
shall have the option. but not the obligation, to increase the consideration 1o be paid for each
share of PB Common Stock by making an additional cash pavment {as part of the Merger
consideration in addition to. and not in licu of. the NCC Common Stock and Per Share Cash
Constderation into which such share of PB Common Stock is converled pursuant to Section
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3.1(c) of this Agrecement) for each such Share (the “Additional Cash Payment Per Share™) in
an amount (rounded to the nearest cent) equal to the product of (x} the Exchange Ratio and (y)
the difference between (i) $30.32 (calculated as 80% of the Starting Price) and (i1) the Average
Quoted Price: provided. however, that NCC shall not be permitied to clect 1o make the Additional
Cash Pavment Per Share it making such cash pavments would preclude issuance of the opinion
of counsel referred to in Scction 9. 1(¢).

I NCC makes this clection within such two (2) Business Day period, it shall give prompt
written notice to PB of such election. whereupon no termination shall have occurred pursuant to
this Section 10.1(1), and this Agreement shall remain in effect in accordance with its terms. [{ the
Closing Date would naturally occur during NCC’s two (2) Business Day option period pursuant
to the terms of this Agreement, the Closing Date shall be extended until a date sclected by NCC
no more than ten (10) Business Davs following the close of such two-day period (unless NCC
does not exercise its option and the Agreement is thereby terminated).

PR and the PB Subsidiaries shall not, and shall use their best efforts to ensure that their
respective exccutive officers, directors, and stockholders who may be deemed an “afiiliate™ (as
defined in SEC Rules 145 and 4035) of PB do not, purchase or sell on Nasdaq. or submit a bid to
purchase or an offer to sell on Nasdag, directly or indirectly, any shares of NCC Common Stock
or anv options, rights or other sccurities convertible into shares of NCC Common Stock during
the determination period for the Average Quoted Price.

For purposcs of this Section 10.1(1), the following terms shall have the meanings
indicated:

“Average Quoted Price” has the meaning defined in Section 11,1,

“Petermination Date” means the Nasdaq trading day ending on the fifth (5”‘) Busincss
Dav prior to the date of the Closing.

“Index Price” on a given date means the closing price of the Nasdag Bank [ndex as
reported by Bloomberg LI (symbol: CBNK).

“Starting Date” means April 24, 2017, the effective date of this Agreement.

“Starting Price” means $37.90.

The calculations pursuant to this Scction 10.1(1) shall be appropriately adjusted to reflect
any stock split, reverse stock split. stock dividend (including any dividend or distribution of
securities convertible into NCC Common Stock. as applicable). reorganization. recapitalization,
reclassification. combination. exchange of shares or other like change with respect to the number

of shares of NCC Common Stock outstanding afier the date hercof and prior to the Closing Date.

10,2  Effect of Termination.

() [n the event of a termination of this Agreement by either the NCC Board or the
PR3 Board as provided in Section 10.1. this Agreement shall become void and there shall be no
Liability or obligation on the part of NCC or PIB or their respective Subsidiaries or any of the

wh
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ofticers or directors ol any ol them. except that this Section 10.2 and Article 11 and Sections 8.2
(Access 1o Information) and 8.7 (Expenses) of this Agreement shall survive any such
termination: provided, however. that nothing herein shall relieve any breaching Party from
Liability for an uncured willful breach of a representation, warranty, covenant, obligation or
agreement giving rise to such ternuination.

(b) [n the event that this Agreement is terminated (1) by the NCC Board pursuant 10
Scction 10.1¢)). (i) by the PB Board pursuant to Section 10.1(k), or (ii1) otherwise by the PB
Roard at a time when the NCC Board or NCC has grounds to terminate the Agreement pursuant
to Section 10.1(j), then PB shall, in the case of clause (i), two (2) Business Days alier the date of
such termination or. in the case of clause (it} or (iii), on the dawe of such termination, pay o
NCC. by wire transfer of immediately available ftunds. the amount of 3$950.000 (the
“Termination Fee™),

(¢) In the event that (i) after the date of this Agreement an Acquisition Proposal shall
have been publicly disclosed or any Person shatl have publicly disclosed that, subject to the
Merger being disapproved by PB stockholders or otherwise rejected, it will make an Acguisition
Proposal with respect to PB and thereafter this Agreement is terminated by the NCC Board or the
PB Board pursuant to Section 10.1(d)(ii), and (ii} concurrently with such termination or within
nine (9) months of such termination PB enters into a definitive agreement with respect to an
Acquisition Proposal or consummates an Acquisition Proposal, then PB shall. upon the earlier of
entering into a definitive agreement with respect to an Acquisition Proposal or consummating an
Acquisition Proposal, pay to NCC, by wire transfer of immediately available funds. the
Termination Fec.

{d) PB acknowledges that the agreements contained in Sections 10.2(b) and 10.2(c)
arc an integral part of the transactions provided for in this Agreement, and that, without these
agreements. NCC would not enter into this Agreement; accordingly, if PB fails to promptly pay
the amount due pursuant to Section 10.2(b) or Section 10.2(c), as the case may be, and, in order
to obtain such pavment, NCC commences a suit which results in a judgment for any of the
Termination Fee. PB shall pay NCC its costs and expenses (including attorneys™ fees) in
connection with such suit.

(¢) Notwithstanding anything to the contrary in this Agreement. other than in the casce
of a willful breach of this Agreement, the payvment of the Termination Fee pursuant to this
Section 10.2 shall fully discharge PB from, and be the sole and exclusive remedy of NCC and
NBC with respect to, any and all losses that may be suffered by them based upon, resulting from,
or rising out of the circumstances give rise 10 such termination of this Agreement. In no event
shall PB be required 1o pay the Termination Fee on more than one occasion.

10.3 Non-Survival of Recpresentations and Covenants, The  respective
represcatations. warrantics. obligations. covenants and agreements of the Parties shall not
survive the Effective Time, except for those covenants and agreements contained in this
Agreement which by their terms apply in whole or in part afier the Effective Time,
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ARTICLE 11
MISCELLANEOUS

11.1  Definitions. xcept as otherwise provided herein. the capitalized terms set forth
below (in their singular and plural forms as applicable) shall have the following meanings:

“1933 Act” shall mcan the Securitics Act of 1933, as amended.
“1934 Act” shall mean the Securities [Exchange Act of 1954, as amended.,

“Acquisition Proposal,” with respect to PB, means a tender or exchange offer, proposal
for a merger, acquisition of all the stock or Assets of. consolidation or other business
combination involving PB or any of its Subsidiaries or any proposal or ofter to acquire in any
manner more than 10% of the voting power in, or more than 10% of the business, Asscts or
deposits of. PB or any of its Subsidiaries, including a plan of liquidation of P3 or any of its
Subsidiaries, other than the transactions contemplated by this Agreement,

“Affiliate” of a Person shall mean: (i) anv other Person directly, or indirectly through one
or more intermediaries, controlling, controlled by or under common control with such Person;
(i1) any oflicer, director. partner, emplover, or direct or indirect beneficial owner of any 10% or
greater cquity or voting interest of such Person; or (iii) any other Person for which a Person
described in clause (ii) acts in any such capacity.

“Agency” means the Federal Housing Administration, the Federal Home Loan Mortgage
Corporation, the Farmers Home Administration (now known as Rural Housing and Community
Development  Services). the Federal National Mortgage Association. the United  States
Department of Veterans' Affairs, the Rural Housing Service of the U.S. Department of
Agriculture or any other Regulatory Authority with authority to (i) determine any imvestment,
origination. lending or servicing requirements with regard 1o mortgage Loans originated,
purchased or serviced by any PB Company or (ii) originate, purchase, or service morigage
lLoans, or otherwise promote mortgage lending. including state and local housing finance
authorities.

“Agreement” shall mean this Agreement and Plan of Merger, including the Exhibits and
Schedules delivered pursuant hereto and incorporated herein by reference.  References to “the
date of this Agreement,” “the date hereof™ and words of similar import shall refer to the date this
Agreement was first executed. as indicated in the introductory paragraph on the first page hereof.

“Assets” of a Person shall mcan all of the asscis. properties, businesses and rights of such
Person of every kind. nature, character and description, whether real, personal or mixed, tangible
or intangible. accrued or contingent. or otherwise relating to or utilized in such Person’s
business, dircetly or indircetly, in whole or in part, whether or not carried on the books and
records of such Person, and whether or not owned in the name of such Person or any Aftiliate of
such Person and wherever located.

“Average Quoted Price” shall mean the price (rounded to two decimal places) denved
by adding the closing price of onc share of NCC Common Stock as reported on Nasdaq on cach

LV
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of the ten (10) consecutive trading davs ending on the fifth Business Day prior to the date of the
Closing, and dividing such sum by ten (10).

“Business Day” shall mean any day other than a Saturday. a Sundav or a day on which
national banking institutions in Alabama are authorized or obligated by Law or executive order
to close (provided that, with respect to filings to be made with the SEC, a day on which such a
liling is to be made 1s a Business Day onlv if the SEC is open to accept filings).

“Classified Loans” mcans Loans that have been classified by any bank cxaminer,
whether regulatory or internal. or, in the exercise of reasonable diligence by PB or by any
Regulatory Authority. should have been classified. as “other loans Specifically Mentioned.™
“Special Mention,” “Substandard.” “Doubtful.” “Loss.” “Classified.” “Watch List,” "Criticized,”
“Credit Risk Assets.” “concerned loans™ or words of similar import.

“Closing” shall mcan the closing of the Merger and the other transactions provided for
herein, as described in Section 1.2 of this Agreement.

“Consent” shall mean any consent, approval, authorization. clearance, exemption, waiver
or similar affirmation by any Person pursuant to any Contract, Law, Order or Permit,

“Contract” shall mean anv written or oral agreement, arrangement. authorization.
commitment, contract, indenture, debenture, instrument. trust agreement. guarantee. lease,
obligation, plan. practice. restriction, understanding or undertaking of any kind or character, or
other document to which anv Person is a party or that is binding on any Person or its capital
stock, Assets or business.

“Defaule” shall mean (i) any breach or violation of or default under any Contract, Order
or Permit, (ii) any occurrence ot any event that with the passage of time or the giving of notice or
both would constitute a breach or violation of or default under any Contract, Order or Permit, or
(iii) any occurrence of any event that with or without the passage of time or the giving of notice
would give rise 1o a right o terminate or revoke, change the current terms of! or renegotiate, or to
accelerate, increase, or impose any Liability under, any Contract, Order or Permit, where, in any
such event. such Default is reasonably likely to have. individually or in the aggregate. a Material
Adverse Effect on a Party.

“Designated Representative”
(a) with respect to P, shall mean David B. Key; and

(b) with respect to NCC, shall mean John H. Holcomb, HI; William 2. Matthews, V;
and/or Richard Murray, 1V.

“DGCL shall mean the Delaware General Corporation Law. as amended.

“Effeetive Time™ shall mean the date and time at which the Merger becomes effective as
provided in Section 1.3 of this Agreement.
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“Employment Laws™ shall mean all Laws relating to employment, equal employment
opportunity, nondiscrimination, immigration, wages, uncmployment wages. hours, benefits,
collective bargaining, the payvment of social sccurity and similar taxes, occupational safety and
health and plant closing, including. but not timited 1o, 42 U.S.C. § 1981, Title VII of the Civil
Rights Act ol 1964, as amended, the Civil Rights Act of 1991, the Age Discrimination in
Emplovment Act, the Equal Pay Act, the Fair Labor Standards Act. the Famuly and Medical
Leave Act. the Americans with Disabilitics Act, Workers™ Compensation, Uniformed Services
Employment and Re-Employment Rights Act of 1994, Older Workers Benelit Protection Act,
Pregnancy Discrimination Act and the Worker Adjustment and Retraining Notification Act.

“Environmental Laws™ shall mcan all Laws which are administered, interpreted or
enforced by the United States Environmental Protcction Agency and state and local agencies

with jurisdiction over pollution or protection of the environment.

“"FRISA” shall mean the Emplovee Retirement Income Sceurity Act of 1974, as
amended.

“ERISA Affiliate” shall mcan anyv related company or trade or business that is required
to be aggregated with any PI3 Company under Sections 414(b). (c). (m) or (o) of the IRC.

“Fxchange Agent” shall mean Broadridge Corporate Issuer Solutions, Inc,
“FBCA™ shall mean the Florida Business Corporation Act. as amended.
“FDIC” shall mean the Federal Deposit Insurance Corporation.

“FRRB” shall mean Board of Governors of the Federal Reserve System.

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

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

“Indebtedness” means the aggregate amount (including the current portion thereof),
without duplication, of:

{a) all of PB’s and cach PB Subsidiary’s indebtedness, contingent or
otherwise, for money borrowed from others, purchase moncey indebtedness {other than accounts
pavable by PB or a PB Subsidiary to any Person in the ordinary course of business to the extent
such accounts pavable arc not more than ninety (90) days past duc) and reimbursement
obligations of PB or a PB3 Subsidiary with respect to letters of credit;

(b) all of the indebtedness and obligations of the type described in clause (a)
ol this definition guaranteed in any manner by PB or a PB Subsidiary through an agrecement,
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contingent or otherwise, to supply lunds to. or in any other manner 1nvest in, the debtor, or to
purchase indebtedness. or 1o purchase and pay for property if not delivered or pay for services if
not perfonmed, primarily or exclusively, for the purpose of cnabling the debtor to make payment
ol the indebtedness or obligation or to insure the owners of the indebtedness or obligation against
loss. but excluding the endorsements of checks and other instruments in the ordinary course of
business;

(¢) all ol the indebtedness or obligations of the tvpe described in clauses (a)
and (b) of this definition secured by any Lien upon property owned by PB or a PB Subsidiary,
cven though neither PB nor a PB Subsidiary has in any manner become liable for the pavment of
such indebtedness:;

(d) all of PB’s or a PR Subsidiary’s obligations to pay rent or other amounts
under any lease of (or other arrangement covering the right to use) real or personal property that
arc required 1o be classified and accounted for as capital leases on a consolidated balance sheet
ol PB as of such date computed in accordance with GAAP:

(c) the deferred purchase price of assets. property or services incurred outside
the ordinary ¢ourse ot business by PB or a PB Subsidiary;

(" all indebtedness of others guaranteed or 1o effect guaranteed directly or
indircctly in any manner by PB or a PB Subsidiary;

(g) all obligations pursuant to which PB or a PB3 Subsidiary is responsible lor
any carn-out or similar contingent purchase price payment arising from events occurring on or
betore the Effective Time: and

(h) all accrucd but unpaid interest expense and all penalties, fees, charges and
prepayment premiums that are pavable, in cach case with respeet to any of the indebtedness or
obligations described in this definition, including as a result of the entry into this Agreement and
the consummation of the Merger (including any repavment of Indebtedness at or prior to the
Effectve Time).

“Insurer” means a Person who insures or guarantees for the benefit of the mortgagece all
or any portion of the risk of loss upon borrower default on any ol the mortgage Loans oniginated,
purchased or serviced by any PR Company. inctuding the Federal Housing Administration, the
United States Department of Veterans™ Affairs, the Rural Fousing Service of the U.S.
Department of Agriculture and any private mortgage insurer, and providers of hazard. title or
other insurance with respect to such mortgage Loans or the related collateral.

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

“Knowledge™ as used with respect 10 a Party or any of its Subsidiarics shall mean the

actual knowledge of the officers and directors of such Party or its Subsidiary, as applicable, and
that knowledge that anv director of the Party or its Subsidiary. as applicable, would have
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obtained upon a reasonable examination of the books, records and accounts of such Party or its
Subsidiary, as applicable, and that knowledge that any officer of the Party or its Subsidiary, as
applicable, would have obtained upon a reasonable examination of the books. records and
accounts of such officer and such Party or its Subsidiary, as applicable.

“Law” shall mean any code, law, ordinance. regulation, reporting or licensing
requirement, rule. or statute applicable to a Person or its Asscts, Liabilies or busmess, including
without limitation those promulgated, interpreted or enforced by any of the Regulatory
Authorities.

“Liability”™ shall mcan any direct or indircct. primary or sccondary. liability.

indebtedness. obligation, penaltv, cost or expense (including without limitation costs of
investigation, collection and defense), claim, deficiency. guaranty or endorsement of or by any
Person (other than endorsements of notes, bills, checks and drafts presented for collection or
deposit in the ordinary course of business) ot any type, whether accrued, absoluie or contingent,
liquidated or unliquidated, matured or unmatured, or otherwise.
“Lien™ shall mecan anv conditional sale agreement. default of title, casement,
cncroachment, encumbrance. hypothecation, infringement, lien. mortgage. pledge, reservation,
restriction, security interest, title retention or other security arrangement. or any adverse right or
interest. charge or claim of any nature whatsoever of, on or with respect to any property or
property interest, other than (i) Liens for current property Taxes not vet duc and pavable, (1)
Licns for depository institution Subsidiarics of a Party, pledges to secure deposits and other
Licens incurred in the ordinary course of the banking business, and (ii1) Licns which are not
reasonably likely to have, individually or in the aggregate, a Material Adverse Effect ona Party.

“Litigation™ shall mean any action, arbitration, cause of action. claim. complamt,
criminal prosccution, demand letter, governmental or other examination or investigation.
hearing, inquiry, administrative or other proceeding or notice (writien or oral) by any Person
alleging potential Liability or requesting information relating to or aflecting a Party, its business,
its Asscts {(including without limitation Contracts related to it), or the transactions provided for in
this Agrecement, but shall not include regular, periodic examinations of depository institutions
and their Affiliates by Regulatory Authorities.

“Loan Investor” means any Person (including an Agency) having a beneficial interest in
anv mortgage Loan originated, purchased or scrviced by any P13 Company or a security backed
by or representing an interest in any such mortgage Loan.

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

“Muterial Adverse Effect” on a Party shall mean an cvent, change or occurrence that,

individually or together with any other event, change or occurrence, has a material adverse
impact on (i) the financial position, results of operations, business or prospects of such Party and
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its Subsidiarics, taken as a whole, or (ii) the ability of such Party to perform its obligations under
this Agreement or 1o consummate the Merger or the other transactions provided for in this
Agreement; provided, however. that “material adverse impact” shall not be deemed to include
the impact of (w) changes in, or effects arising trom or relating to, general business or cconomic
conditions atfecting the industry in which a Party operates, (x) changes in banking and similar
Laws of general applicability or interpretations thereof by courts of governmental authorities, (v)
changes in GAAP or RAP generally applicable to banks and their holding companics and (z) the
Merger or the announcement of the Merger on the operating performance of the Parties, except
to the cxtent that the changes described in clauses (w), (x) and (v) have a materially
disproportionate adverse effect on such Party relative to other similarly situated participants in
the markets in which such Party operates.

“Merger” shall mean the merger of PB with and into NBC referred to in the Preamble of
this Agreement.

“Nasdaq” shall mean the Nasdag Global Sclect Market System.,
“NCC Board” shall mean the Board of Dircctors of NCC.

“NCC Common Stock” shall mean the common stock of NCC, par value $0.01 per
share,

“NCC Companies™ shall mean, collectively, NCC and all NCC Subsidiarics.

“NCC Financial Statements” shall mean (1) the audited consolidated balance sheets
(including related notes and schedules, il any) of NCC as of December 31, 2016, 2015 and 2014,
and the related statements of income, changes in steckholders™ equity and cash flows (including
related notes and schedules, if anv) for the vears then ended, and (i) the consolidated balance
sheets of NCC (including related notes and schedules, if any) and related statements of income,
changes tn stockholders™ equity and cash flows {including related notes and schedules. if any)
with respect to periods ended subsequent to December 31, 2016.

“NCC Preferred Stock™ shall mean the preferred stock of NCC, par value $0.01 per
share.

“NCC Subsidiaries” shall mean the Subsidiarics of NCC.

~(CC shall mean the Office of the Comptroller of the Currency.

“Order” shall mean any administrative decision or award, decrees, injunction, judgment,
regulation, directive, consent agreement, memorandum of understanding. order, quasi-judicial
decision or award, ruling, or writ of anv federal, state, local or foreign or other court, arbitrator,
mediator, ribunal, administrative agency or Regulatory Authority.

“Participation Facility” shall mecan any factlity in which a Party or any of its

Subsidiarics participates in the management and, where required by the context. includes the
owner or operator or such property. but only with respect to such property.
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“Party” shall mean PB. NCC or NBC. and “Parties” shall mean PB, NCC and NBC.
“PB Board” shall mean the Board of Directors of PB.

“PB Call Reports” shall mcan (i) the Reports of Income and Condition of PB for the
vears ended December 31, 2016, 2015 and 2014, as filed with the FIMC; and (i1) the Reports of
Income and Condition of P delivered by PB to NCC with respect to periods ended subscquent
to December 31, 2016.

“PB Common Stock” shall mean the common stock of PB, par value $1.00 per share.
“PB Companies” shall mean, collectively, PB and all PI3 Subsidiaries.

“PB Financial Statements” shall mean (i) the audited balance sheets (including related
notes and schedules, if any) of PB as of December 31, 2016, 2015 and 2014, and the rclated
statements of income. changes in stockholders™ equity and cash flows (including related notes
and schedules, if any) for the vears then ended, together with the report thereon of Hacker,
Johnson & Smith PA, independent certified public accountants, and (ii) the unaudited balance
sheets of PB (including related notes and schedules, i any) and related statements of income,
and changes in stockholders™ equity (including related notes and schedules, if any) with respect
10 periods ended subsequent to December 31, 2010.

“PB Preferred Stock™ shall mean the preferred stock of PB, par value $1.00 per share.

“PB Stock Option Plans” shall mcan the (i} Pariot Bank Officers” and Employces’
Siock Option Plan, as amended, (ii) Patriot Bank Directors’ Stock Option Plan, as amended and
(iii) Patriot Bank 2015 Stock Option Plan.

“PB Stockholders’ Meeting” shall mean the meeting of the stockholders of PB to be
held pursuant to Section 8.4 of this Agreement, inciuding any adjournment or adjournments
thereof,

“PB Subsidiaries” shall mcan the Subsidiarics of PB, which shall include the PB
Subsidiaries described in Section 5.4 of this Agreement and any corporation, bank, savings
association or other organization acquired as a Subsidiary of PB in the future and owned by PB
at the Effective Time,

“Permit” shall mean any federal, state. local and foreign governmental approval,
authorization. certificate. easement, tiling, franchise, license. notice, permit or right to which any
Person is @ party or that is or may be binding upon or inure to the bencfit of any Person or its
securities, Assels or business.

“Person’ shall mean a natural person or anv legal, commercial or governmental entity,
such as, but not limited to, a corporation, general partnership, joint venture, limited partnership,
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limited liability company, trust, business association, group acling in concert oF any person
acting in a representative capacity.

“RAPT means repulatory accounting principles.

“Regulatory Authorities™ shall mean, collectively, the Federal Trade Commission, the
United States Department of Justice, the FRB, the OCC. the FDIC, all state regulatory agencics
having jurisdiction over the Parties and their respective Subsidiaries, the NASD and the SEC.

“SEC” shall mican the United States Securities and Exchange Commission.

“Securities Laws” shall mean the 1933 Act, the 1934 Act, the Investment Company Act
ol 1940 as amended, the Investment Advisers Act ot 1940, as amended, the Trust Indenture Act
of 1939, as amended, and the rules and regulations of any Regulatory Authority promulgated
thereunder.

“Subsidiaries” shall mean all those corporations, banks, associations or other entitics of
which the entity in question owns or controls 30% or more of the outstanding cquity securities
cither dircetly or through an unbroken chain of entities as 10 cach of which 50% or more of the
outstanding cquity sccurities is owned directly or indirectly by its parent; provided. however,
there shall not be included any such entity acquired through foreclosure or any such entity the
cquity securities of which are owned or controlled in a fiduciary capacity.

“Supcerior Proposal” means a bona fide written Acquisition Proposal which the PB
Board concludes in good faith o be more favorable from a financial point of view 0 PB’s
stockholders than the Merger and the other transactions contemplated hereby, (1) afier receiving
the advice of its financial advisors (who shall be a nationally recognized investment banking
firm. NCC agrecing that the PI3 Financial Advisor is a nationally recognized investment banking
firm). (ii) after taking into account the likelihood of consummation of such transaction on the
terms set forth therein (as compared to, and with due regard for, the terms herein) and (i) after
taking into account all legal (with the advice of outside legal counsel), financial (including the
financing terms of anv such proposal), regulatory and other aspects of such proposal and any
other relevant factors permitted under applicable Law; provided that for purposes of the
detinition of “Superior Proposal,” the references to “more than 10%7 in the definition of
Acquisition Proposal shall be deemed 1o be references to 100%™ and the definition of
Acquisition Proposal shall only refer to a transaction involving PB and not its Subsidiarics.

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

(b) Capitalized terms defined in other Sections of this Agreement shall have the
definitions set forth in such Secuons. as incdhicated below.

Defined Term Section

Addiional Cash Payment Per Share 10.1(1)
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Defined Term Section

Adjusted PB Sharcholders™ Equity 9.2(d)
Acquisition Agreement 7.5(a)
Act 5.32
Certiticate of Objections 8.5
COBRA Coverage 5.14(0H(1)
Conforming Adjustments 8.12
Covered Emplovees 8.21(a)
CRA 3.25
Cutoft 4.2
D& O Insurance 8.14(c)
Determination Date 10.1(1)
Dissenier Provisions 3.3
Dissenting Stockholder 3.3
Emploviment Agreements 8.19(c)

Emplovment  Agreement  Termination  8.19(a)

f.etiers

Ixchange Rauo 3.1(d)
ldentifiable Personal Information 531
[ndemnificd Party 3. 14{a)
Index Price 16.1(1)
In the Moncy PB Option 3.1(e)
[.oans 3.9¢a)(i)
Merger Consideration 3.1(d)
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Defined Term Section

Maximum D&O Tail Premium 8.14(¢)
NBC Preamble
NCC Preamble
NCC Fiancial Advisor 6.15
OFAC 5.12(b)
Option Consideration 3.1(¢)
Pavot! Letters 9.2{c)

PR Preamble
PB Advisory Fee 5.24

P13 Allowance 3.9(a)(v)
PB Benefit Plans 5.14(0)
B Certificate 4.2

PB Contracts 5.15

PB Dissenting Shares 3.3

PB ERISA Plan 5.14(a)
P13 Financial Advisor 5.24

PB Litigation Reserve 5.9(a)(v)
PB Mcasuring Date 9.2(d)
PB3 Option 3.1{e)
PB OREQO Reserve 5.9(a)v)
Per Share Cash Consideration 3.(d)an)
Proxy Statement/Prospectus 5.18
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Defined Term Section

Related [nterest 315
Starting Date FO.L(D)
Starting Price 10.1(D
Surviving Association 1.1

S-4 Registration Statement 5.18
Takcover Laws 5.28
Tax Opinion 9.1{c)
Termination Fee 10.2(b)

11.2  Entire_Agreement. Ixcept as otherwise expressly provided herein, this
Agreement (including the documents and instruments referred to herein) constitutes the entire
agreement among the Parties hereto with respect to the transactions provided for herein and
supersedes all prior arrangements or understandings with respect thereto, writien or oral.

11.3 Amendments. This Agreement may be amended by NCC and PB. by action
aken or authorized by their respective Boards, at any time before or after approval of the matters
presented in connection with this Agreement by the stockholders of PB: provided. however, that
after any approval of the transactions contemplated by this Agreement by the stockholders of PB,
there may not be, without [urther approval of such stockholders, any amendment ol this
Agreement that requires further approval under applicable Law. This Agreement may not be
amended except by an instrument in writing signed on behalf of cach of NCC and PB.

1.4 Waivers.

(a) Prior to or at the Effective Time. NCC, acting through its Board, chicf exceutive
officer or other authorized officer, shall have the right to waive any Default in the performance of
anv tcrm of this Agreement by PB, 10 waive or extend the time for the compliance or fulfillment
by PB of any and all of its obligations under this Agreement. and to waive any or all of the
conditions precedent to the obligations of NCC and/or NBC under this Agreement. cxeept any
condition that. if not satisficd, would result in the violation of any Law. No such waiver shall be
effective unless in writing signed by a duly auhorized officer of NCC. No representation or
warranty in this Agreement shall be affected or deemed waived by reason of the fact that NCC.
NBC and/or their respective representatives knew or should have known that any such
representation or warranty was, is, might be or might have been inaccurate in any respect.

(b) Prior 10 or at the Effective Time. PB. acting through the PB Board, chief
executive officer or other authorized officer. shall have the right to waive any Default in the
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performance of any term of this Agreement by NCC or NBC. to waive or extend the time for the
compliance or {ulfillment by NCC or NBC of any and all of their respective obligations under
this Agrecment. and to waive any or all of the conditions precedent to the obligations of P
under this Agreement. except any condition that. if not satisfied, would result in the violation of
anv Law. No such waiver shall be effective unless in writing signed by a duly authorized officer
of PB. No representation or warranty in this Agreement shall be affected or deemed waived by
reason of the fact that PB and/or its representatives knew or should have known that any such
representation or warranty was. is, might be or might have been inaccurate in any respect.

11.5  Assignment. Except as expressly provided for herein. neither this Agreement nor
any of the rights. interests or obligations hereunder shall be assigned by any Party (whether by
operation of Law or otherwise) without the prior written consent of the other Partics. Subject to
the preceding sentence. this Agreement will be binding upon, inure to the benefit of and be
enforceable by the Parties and their respective successors and assigns.

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

ifto PB. to: Patriot Bank
1815 lLittle Road
Trinity. F1. 34655
Telecopy Number: (727) 835-2019
Attention: David B. Key

with a copy to: Smith Mackinnon, PA
Citrus Center, Suite 1200
255 South Orange Avenue
Orlando, Florida 32801
Telecopy Number: (407) 843-2448
Attention: John P. Grecley, sq.

[f to NCC or NBC, to: National Commerce Corporation
813 Shades Creck Parkway, Suite 100
Birmingham, Al. 35209
Telecopy Number: (205) 313-8101
Attention: William E. Matthews, V

with a copy to: Mavnard, Cooper & Gale. P.C.
1901 Sixth Avenue North
2400 Regions/Harbert Plaza
Birmingham, Al 35203
Telecopy Number: (205) 254-1999
Attention: John P. Dulin, Jr., Esq.
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11.7 Brokers and Finders. Fxcept as provided in Scction 5.24, cach of the Parties
represents and warrants that neither it nor any of its oflicers, directors. employees or Affiliates
has emploved any broker or finder or incurred any Liability for any financial advisory fees.
investment bankers™ fees, brokerage fees. commissions or finders” fees i connection with this
Agreement or the transactions provided for herein.  In the event of a claim by any broker or
finder based upon his or its representing or being retained by or allegedly representing or being
retained by PB or NCC. each of PB and NCC. as the case may be. agrees to indemnify and hold
the other Party harmless of and from any Liability with respect to any such claim.

1.8 Governing Law; Jury Waiver. This Agreement shall be governed by and
construed in accordance with the Laws of the State of Delaware without regard 1o any applicable
conflicts ol Laws, cxcept to the extent federal Law shall be applicable.  EACH PARTY
ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE
UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES. AND THEREFORE LEACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES, TO THE EXTENT PERMITTLED BY LAW AT THE TIMLE
OF INSTITUTION OF THIZ APPLICABLLE 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: (I) NO REPRESENTATIVE, AGENT OR ATTORNLEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE. THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION., SEEK TO ENFORCI:
THE FOREGOING WAIVER. (II) EACH PARTY UNDERSTANDS AND HAS CONSIDERED
THE IMPLICATIONS OF THIS WAIVER. (1) LACH PARTY MAKES THIS WAIVER
VOLUNTARILY. AND (IV) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION 11.8.

11.9  Counterparts. This Agreement may be executed in two or more counterparts,
cach of which shall be deemed to be an original, but all of which together shall constitute one
and the same document with the same force and effect as though all Parties had executed the
same document. The exchange of copies of this Agreement and of signature pages by [ax, email
or similar clectronic means shall constitute effective excecution and delivery of this Agreement as
to the Parties and may be used in licu of the original Agreement for all purposes. Transmission
of executed counterparts by fax, email or similar electronic means shall have the same cffect as
phvsical delivery of manually signed originals.

11.10 Captions. The captions as 1o contents of particular articles. scctions or
paragraphs contained in this Agreement are for reference purposes only and are not part of this
Agreement.

11.11 Enforcement of Agreement. The Partics agree that irreparable damage would
occur in the event that any of the provisions of this Agreement was not performed in accordance
with its specific terms or was otherwise breached. [t is accordingly agreed that the Partics shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforee
specifically the terms and provisions hercof in any court of the United States or any stale having
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jurisdiction. this being in addition to any other remedy to which they are entitled at law or in
cquity. [n any dispute or action between the Parties arising out of this Agrecment. including any
[itigation. arbitration, and appelate proceedings (and cfforts 1o enforee the judgment, award or
other disposition of any of the same). the prevailing Party shall be entitled to have and recover
from the other Party all reasonable fees. costs and expenses incurred in connection with such
dispute or action (including reasonable attornevs” fees).

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

11.13 Construction of Terms. Where the context so requires or permits, use of the
singular form includes the plural, and the use of the plural form includes the singular. and the use
of anv gender includes any and all genders. Accounting terms used and not otherwise defined in
this Agreement have the meanings determined by, and all calculations with respect to accounting
or financial matiers unless otherwise provided for herein shall be computed in accordance with,
generally accepted accounting principles consistently applied.  References herein to articles,
sections. paragraphs, subparagraphs or the like shall refer to the corresponding articles, scctions,
paragraphs. subparagraphs or the like of this Agreement. The words “hercof,” “herein,” and
terms of similar import shall refer to this entire Agreement. Unless the context clearly requires
otherwise, the use of the terms “including,” “included.” “such as,” or terms of similar meaning,
shall not be construed to imply the exclusion of any other particular elements.

11.14 Schedules. The disclosures in the Schedules to this Agreement must relate only
to the representations and warranties in the Section of the Agreement to which they expressly
relate and not to any other representation or warranty in this Agreement. In the cvent of any
inconsisteney between the covenants or statements in the body of this Agreement and those
the Schedules (other than an exception expressly set forth as such in the Schedules with respect
to a specifically identified representation or warranty). the covenants and statements in the body
of this Agreement will control.

11.15 Exhibits and Schedules. Each of the Exhibits and Schedules attached hereto is
an integral part of this Agreement and shall be applicable as if sct forth in full at the point in the
Agreement where reference to it is made.

11.16 No Third Party Beneficiaries. [xcept (i) for Section 8,14, which 1s intended to
benefit cach Indemnified Party and his or her heirs and representatives, and (ii) if the Effective
Time occurs. the right of the holders of PB Common Stock to receive the Merger Consideration
pavable pursuant to this Agreement. nothing in this Agreement expressed or implied is intended
to confer upon any Person. other than the Parties or their respective successors. any right,
remedics. obligations or Liabilities under or by reason of this Agreement. except as expressly
contemplated by this Agreement.
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11.17 Alternative Structure. Notwithstanding anvthing to the contrary contained in
this Agreement. at any time prior to or following the Effective Time, NCC shall be enutled 1o
revise the structure of the Merger in order to substitute a different NCC Subsidiary {or no NCC
Subsidiary) in the place of NBC. whereby PB or such other NCC Subsidiary would be the
surviving bank upon consummation of the Merger, or whereby the Merger would be abandoned,
provided in any case that cach of the transactions comprising such revised structure shall (i) fully
qualify as. or {ully be treated as part of, one or more tax free reorganizations within the meaning
of Section 368(a) of the IRC. (ii) be capable of consummation ih as timely a manner as the
Merger provided for herein, and (iii) not otherwise be prejudicial to the interests of PB’s
stockholders.  This Agreement and any related documents shall be appropriately amended in
order to reflect any such revised structure,

[Signature pages follow]
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IN WITNESS WHEREOF, each of the Partics hereto has caused this Agreement 1o be
executed on 1ts behalf and its scal to be hereunto affixed and attested by its respective authorized
officers as of the day and year first above written.

NATIONAL COMMERCE CORPORATION

Attest:

By: MAI IQ&I—#)\J By: %‘ 4‘ W
Cindy Pdyton [ Iis: _(halymen and CEQ
Secretary

NATIONAL BANK OF COMMERCE

Attest:

By: ()/lm-ﬁx ’QA’{%‘: By: DMMW\/@L

Cindy Pdyton lis:  Presideat o CEO O
Secretary
PATRIOT BANK
Attest:
By: By:

Its:

Signature Page to Agrecment and Plan of Merger



IN WITNESS WHEREOF, each ot the Parties hercto has caused this Agreement to be
executed on its behalf and its seal to be hereunto affixed and auested by its respective authorized
officers as of the dav and vear first above wrinen.

Attest:

Cindy Pavion
Sceretary

Altest:

Bv:

Cindy Payvion
Secretary

Atwest:

By %M

Curpringnw oS Dl e

NATIONAL COMMERCE CORPORATION

Bv:

Its:

NATIONAL BANK OF COMMERCE

By

Its:

PATRIOT BANK

o

B

lis: Py - Vi

Signature Page to Agreement and Plan of Merger



