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ARTICLES OF MERGER G-
OF v
USAMERIBANCORP, INC. - T O

WITH AND INTO . =
VALLEY NATIONAL BANCORP P

Pursuant to the provisions of Section 607.1103 of the Florida Statutes, the undersigned do
hereby adopt. and the surviving corporation delivers for filing. the tollowing Articles of Merger
for the purpose of merging USAmeriBancorp. Inc.. a Florida corporation ("Bancorp™), with and
into Vallev National Bancorp, a New Jersev corporation ("Valley™), with Vallev being the
surviving corporation.

. The full name and state of each of the constituent entities participating in the merger are
USAmenBancorp. Inc.. a Flonda corporation. and Valley National Bancorp. a New
Iersey corporation,

2. The Plan of Merger s set forth in the Agreement and Plan of Merger. dated July 26,
2017 by and between Bancorp and Valley (the “Merger Agreement™). A copy of the
Merger Agreement is attached hereto as Exhibit A and is hereby incorporated into and
made a part of these Articles of Merger by reference as if fully restated herein.

3. The name of the surviving corporation shall be Valley National Bancorp. The Certificate
of Incorporation of Vallev. as amended and restated. shall be the Certificate of
Incorporation of the surviving corporation.

4. The Board of Directors of Bancorp approved the Plan of Merger on Julv 21, 2017, and
the shareholders of Bancorp approved and adopted the Plan of Merger on December 14,
2017.

5. The Board of Dircctors of Valley approved and adopied the Plan of Mcerger on July 25.
2017. Approval of the Plan of Merger by the shareholders of Vallev was not required.

6. The merger shall become effective on January 1. 2018, at 12:01 a.m.. Eastern Time.

7. The address. including street and number. of Valley's principal office is 1435 Valley
Road. Wayne, New Jersey 07470,

8. Vailey is deemed to have appointed the Secretary of State of the State of Florida as its
agent for service of process in a proceeding o enforce any obligation or the rights of
dissenting sharcholders of Bancomp,

9. Valley has agreed to promptly pay to the dissenting sharcholders of Bancorp the amount.

ifany. to which they are entitled under Section 607.1302 of the Florida Statutes.



IN WITNESS WHEREOF, cach constituent entity has caused these Articles of Merger
lo be signed by each such entity’s duly authorized officer, as of the 28th day of December, 2017.

USAMERIBANCORP, INC.

\

By:
Name: Joseph V. Chillura
Title: President and Chief Executive Officer

VALLEY NATIONAL BANCORP

By:

Name: Ronald H. Janis

Title:  Senior Executive Vice President and
General Counsel




IN WITNESS WHEREOF, each constituent entity has caused these Articles of Merger
to be signed by each such entity’s duly authorized officer, as of the 28th day of December, 2017.

USAMERIBANCORP, INC.

By:
Name: Joseph V. Chillura
Title: President and Chief Executive Officer

VALLEY NATIONAL BANCORP

By:

Name: Ronald H. Janis

Title: Senior Executive
General Counset

ice President and
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Between
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USAMERIBANCORP, INC.
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THIS AGREEMENT AND PLAN OF MERGER, dated as of July 26. 2017
{(this “Agreement’). is between Valley National Bancorp. a New Jersev corporation and
registered bank holding company (" Valiey™). and USAmenBancorp. Inc.. a Florida corporation
and registered financial holding company ("Bancorp™).

RECITALS

Valley desires to acquire Bancorp. and Bancorp’s Board of Dircctors has
determined. based upen the terms and conditions hereinafter set {orth, that the acquisition is in
the best interests of Bancorp and its sharcholders. The acquisition will be accomplished by
merging Bancorp into Valley with Vallev as the surviving corporation and. at the same time,
merging USAmeriBank. a Flonda state-chantered commercial bank (" USAB7) and wholly owned
subsidiary of Bancorp. into Valley National Bank. a national banking association ("¥NB™) and
wholly owned subsidiary of Valley. with VNB as the surviving bank. and Bancorp sharcholders
receiving the consideration heretnatter set forth. It is the intention of the parties that the Merger
(as heremafier defined). for federal income 1ax purposes. shatl qualify as a “reorganization™
within the meaning of Section 368(a) of the Internal Revenue Code of 1986. as amended (the
“Code™).

As of the date hereof. the dircctors of Bancorp have entered mto Voling
Agreements {the “Voring Agreements™) in the torm attached hereto as Exhibit B,

NOW, THEREFORE. intending w be legally bound. the partics hereto agree as
follows:

ARTICLE 1. - THE MERGER

[.1 The Merger. Subject to the terms and conditions of this Agreement, at
the Effective Time (as hereafter defined). Bancorp shall be merged with and into Vallev (the
“Merger™) in accordance with the New Iersey Business Corporation Act {the “NJBCA™) and the
Florida Business Corporation Act (the "FBCAT) and Vallev shall be the surviving corporation
(the “Surviving Corporation™). Immediately following the Effective Time. USAB shall be
merged with and into VNB as provided in Section 1.7 hereof.

1.2 Effect of the Merger. The Merger shall have the effects as set forth in the
NIBCA and the FBCA.

1.3 Certificate of Incorporation. The certificate of incorporation of Valley
as 1t exists immediately prior to the Effective Time shall not be amended by the Merger. but shall
continue as the certificate of incorporation of the Surviving Corporation until otherwise amended
as provided by law,

1.4 Bylaws. The bvlaws of Vallev as they cexist immediatety prior to the

Effective Time shall continue as the bylaws of the Surviving Corporation until otherwise
amended as provided by faw.
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1.5 Directors and Officers.  Subject to Section 3.20. the directors and
officers of Vallev as of the Effective Time shail continue as the directors and officers of the
Surviving Corporation.

1.6  Closing Date, Closing and Effective Time. Unless a different daie. time
and/or place are agreed to by the parties hereto. the closing of the Merger (the ~Closing™) shall
take place at 10:00 a.m.. at the offices of Vallev, 1455 Valley Road, Wayne, New Jersey, on a
date (the “Closing Date™) which is the last dav of the month which is five business davs
following the last to occur of the receipt of all necessary regulatory and governmental approvals
and consents and the expiration of all statutory waiting periods in respect thercof and the
satistaction or waiver of all of the conditions 1o the consummation of the Merger specified in
Article VI hereof (other than the delivery of centificates. opinions and other instruments and
documents 1o be delivered at the Closing). Simultancous with the Closing. Vallev and Bancorp
shall cause to be filed a certificate of merger. in form and substance satisfactory 1o Valley and
Bancorp. with the Department of Treasury of the State of New Jersey and the Florida Secretary of
State (the ~Certificate of Merger”). The Centificate of Merger shall specify as the “Effective Time™
of the Merger a date and time following the Closing agreed to by Valley and Bancorp (which date
and time the parties agree will be at 12:01 am on the date following the Closing Date):  provided.
however, that the Effective Time shall not occur prior to January 1. 2018,

1.7 The Bank Merger. [mmediately following the Effective Time, USADB
shall be merged with and into VNB (the “Bank Merger™) in accordance with the provisions of
the National Bank Act and. to the extent applicable. the relevant banking statutes of the State of
Florida (the “Banking Law™) and the regulations of the Florida Office of Financial Regulation
{the "OFR™), and VNB shall be the surviving bank. The Bank Merger shall have the cffects as
set forth in the National Bank Act and the Banking Law. Bancorp and Valley shatl cause the
Boards of Dircctors of USAB and VNB. respectively, to approve a separate merger agreement
(the “Bunk Merger Agreement™) in substantially the form of Exhibit A, annexed hereto, and
cause the Bank Merger Agreement to be executed and delivered as soon as practicable following
the date of execution of this Agreement.

ARTICLE II. - CONVERSION OF BANCORP COMMON STOCK AND OPTIONS

2.1 Conversion of Bancorp Common Stock: Exchange Ratio; Cash in
Lieu of Fractional Shares; Bancorp Series C Preferred Stock,

(1) At the Effective Time. subject to the other provisions of this Section 2.1
and Section 2.2 cach share of common stock, $0.01 par value per share, of Bancorp (" Bancorp
Commun Stock”™) issued and owtstanding immediately prior to the Effective Time (other than
Excluded Shares (as heremafter detined) and inctuding all unvested restricted stock awards).
shall by virtue of the Mcerger and without any action on the part of Bancorp. Valley or the holder
thercof] cease to be outstanding and shall be converted into and become the right to receive that
number of shares of common stock, no par value. of Valley (" Valley Commuon Stock™) cqual to
the Exchange Ratio (as hereinafter defined) and the cash consideration which may be payable
under Section 2.1(h). No fractional shares of Vallev Common Swock will be issued. and in Heu
thereof. cach holder of Bancorp Commaon Stock who would otherwise be entitled to a fractional
interest of Valley Common Stock will receive an amount in cash determined by multiplving such

12
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fractional interest by the Average Closing Price as defined below.  For purposes of this Section
2.1, the following terms shall have the following meanings:

(A} “Average Closing Price” shall mean the volume-weighted average
closing price of a share of Valley Common Stock on the New York Stock Exchange for the
thirty (30) consecutive Trading Days immediately preceding the date which is five (3) Trading
Days prior to the Closing Date. using volume and closing price information as reported by
Bloomberg Financial Markets. or any successor thereto.

(BY  “Exchange Ratio” shall mean the following:

(1) If the Average Closing Price is between $11.50 and $13.00.
the Exchange Ratio shall be equal to 6.100:

(2) [ the Average Closing Price is less than $11.30 but equal
to or greater than $11.00 the Exchange Ratio shall be $69.00 divided by the Average Closing
Price. rounded o three decimal places:

(3) I the Average Closing Price s greater than $13.00 but
equal to or less than $13.50 the Exchange Ratio shall be $79.30 divided by the Average Closing
Price. rounded to three decimal places:

(4) Subject to Scction 7.1{k). if the Average Closing Price is
less than $11.00. the Exchange Ratio shall be $69.00 divided by the Average Closing Price.
rounded to three decimal places:

(3) Subject to Section 2. 1{a)(B)(6) and Scction 7.1(k). if ihe
Avcerage Closing Price is greater than $13.50. the Exchange Ratio shall be $79.30 divided by the
Average Closing Price. rounded 1o three decimal places:

(6) Subject to Section 7.1(k). in the event that at any time after
the date of this Agreement Valley has entered into a definitive acquisition agreement whereby it
has agreed to be acquired by a third party (a ~Valley Acquisition Agreement”™) and the Average
Closing Price is in excess of $13.50. the Exchange Ratio shall cqual 5.874.

(C)  “Trading Day™ shall mean a day for which a closing price of a
share of Valley Common Stock on the New York Stock Exchange is reported by Bloomberg
Financial Markets. or any successor thereto.

(b) If Valley does not ¢xercise its option to terminate the Agreement under
Section 7.1(k). and if the Average Closing Price is less than $11.50. Valiey shall have the right
in its sole discretion. in licu of increasing the Exchange Ratio. o pay cash {or cach share of
Bancorp Common Stock 1 an amount equal to the difference between (A) $69.00 and (B) the
product of the Average Closing Price times 6.100. In the event that Valley chooses this option.
the Exchange Ratio shatl equal 6.100. provided. however, that Valley shall not pav cash to the
extent that such pavment (together with any other cash in licu of fractional shares paid pursuant
to this Scction 2.1) would result in the Merger failing 10 satisfy the continuity of interest
requirement applicable to reorganizations under Treas. Reg. Section 1.368-1(¢) (using 40% as
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the minimum value of the proprietary interest in Bancorp that must be preserved in the
rcorganization). In the event of any such reduced cash payvment. the Exchange Ratio shall be
adjusted accordinglv.

(© At the Effective Time. all shares of Bancorp Common Stock held by
Bancorp in its treasury or owned by Valley or by any of Valley's Subsidiaries (other than
Dissenters” Shares (as hereinafter defined) shares held as trustee or in a fiduciary capacity and
shares held as collateral on or in licu of a debt previously contracted) (" Excluded Shares™) shall
be canceled and shall cease to exist and no Merger Consideration (as hercinafier defined) shall
be delivered in exchange therefor.

(d) On and after the Effective Time. holders of certificates which immediately
prior 1o the Effective Time represented outstanding shares of Bancorp Common Stock (the
“Cerrificates™) shall cease 1o have any rights as sharcholders of Bancorp, except the right to
receive the consideration set forth in this Seetion 2.1 for cach such share held by them. The (i)
Valley Common Stock. {ii} the cash a Bancorp sharcholder may receive under Scection 2.1(b).
and (1i1) cash in lieu of fractional sharcs. which any one Bancorp sharcholder mav receive
pursuant to this Sectionr 2.1 is referred to herein as the “Merger Consideration”™ and the total
number of shares of Valley Common Stock. plus any cash in licu of fractional shares which all of’
Bancorp shareholders are entitled to receive pursuant to this Section 2.1 is referred to herein as
the “Aggregate Merger Consideration”.

() Notwithstanding any provision herein to the contrary. it. during the period
from the date hereof 1o the Effective Time. the shares of Valley Common Stock shall be changed
into a different number or class of shares by reason of any reclassification. recapitalization. split-
up. combination. exchange of shares or readjustment. or a stock dividend thercon shall be
declared with a record date within said period. appropriate adjustments shall be made 10 the
xchange Ratio 10 provide the Bancorp sharchelders with the equivalent value of the Merger
Consideration set forth in Section 2.1,

(N Notwithstanding anvthing in this Agreement to the contrary, Valley shall
not pay for any shares of Bancorp Common Stock. the holders of which have exercised their

e le]

rights under FBCA Scections 607.1302-607.1333 (“Dissenters” Shares™). and the holders thercof
shall not be entitled to receive any Merger Consideration; provided. that if appraisat rights under
FBBCA Scctions 607.1302-607.1333 with respect to any Dissenters” Shares shalt have been
ctfectively withdrawn or lost. such shares wili thercupon cease to be treated as Dissenters’
Shares and shall be converted into the right 1o receive the Merger Consideration pursuant to this
Article |1

() At the Eftective Time. subject to the delivery of the notice pursuant to
Section 3.12 hercol, Valley will cither (i) convert each share of outstanding Scries C preterred
stock. 30.01 per share par value. of Bancorp ("Bancorp Seriex C Preferred Stock™) to shares of
preferred stock of Valley having rights and preferences identical to the Bancorp Series C
Preferred Stock, or (1) redeem the Bancorp Series C Preferred Stock in accordance with its
terms: provided. however. that the Registration Statement on Form §-4 1o be filed by Valley
shall register the shares of Vallev preterred stock that may be exchanged for the shares of
Bancorp Series C Preferred Stock.

LRATEL 0 I



22 Exchange of Shares.

{a) Bancorp and Valley hereby appoint American Stock Transfer and Trust
Company as the exchange agent (the “Exchange Agent’) for purposes of effecting the
conversion of Bancorp Commeon Stock. Not later than five (5) business davs after the Eftective
Time. Vallev shall cause the Exchange Agent to mail to cach holder of record of Bancorp
Common Stock (other than holders of Dissenters’ Shares) as of the Effecuive Time {a “Record
Holder™) a leter of transmittal in a form mutualiv agreed upon by Valley and Bancorp (which
shall specify that delivery shall be cffected. and risk of loss and title to the Certificates shall pass.
only upon delivery of the Cenificates to the Exchange Agent). and instructions for use in
effecting the surrender of the Certificates in exchange for the Merger Consideration as provided
in Section 2.1 hereof.

{b) Upon surrender of Certificates for exchange and cancellation to the
Exchange Agent. together with such letter of transmittal. duly completed and executed. the
Record Holder shall be entitled wo promptly receive in exchange for such Certificates the Merger
Consideration which such Record Holder has the right to receive pursuant to Section 2.1 hercof.
Certificates so surrendered shall be canceled.  As soon as practicable. but no later than five (3)
business davs following receipt of the properly completed letter of transmittal and any necessary
accompanying documentation. Valley shall cause the Exchange Agent to distribute the Merger
Consideration. The Exchange Agent shall not be obhigated o deliver or cause to be delivered to
anv Record Holder the consideration to which such Record Holder would otherwise be entitled
until such Record Holder surrenders the Certificates for exchange or. in default thereot. an
appropriate Affidavit of Loss and Indemnity Agreement and bond in such reasonable amount as
may be required in ocach case by Valley.  Notwithstanding the time of surrender of the
Certificates. Record Holders shall be deemed sharcholders of Valley for all purmposes from the
Effective Time, except that Valley shall withhold the payment of dividends from anv Record
Holder until such Record Holder effeets the exchange of Certificates for Valley Common Stock.
Such Record Holder shall receive such withheld dividends. without interest. upan cffecting the
share exchange.

() After the Effective Time, there shall be no transfers on the stock transter
books of Bancorp of the shares of Bancorp Common Stock or Bancorp Preferred Stock which
were outstanding immnediately prior o the Effective Time and. if any Centificates representing
such shares are presented for transfer. they shall be canceled and exchanged for the constderation
as provided in Section 2.1 hereof.

{d) If payment of the consideration pursuant to Section 2.1 hereof is 10 be
made in a name other than that in which the Certificates surrendered in exchange therefor is
registered. it shall be a condition of such payment that the Certificates so surrendered shall be
properly endorsed (or accompanied by an appropriate instrument of transfer) and otherwise in
proper form for transfer. and that the person requesting such pavment shall pay to the Fxchange
Agent in advance any transfer or other Taxes required by reason of the pavment to a person other
than that of the registered holder of the Certificates surrendered. or required for any other reason.
or shall establish to the satisfaction of the Exchange Agent that such Tax has been paid or is not
pavable.

[
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(e) Valley and the Exchange Agent shall be entitled 1o rely upon Bancorp’s
stock transfer books to establish the identity of those persons entitied to receive the Merger
Consideration. which books shall be conclusive with respect thereto.  In the event of a dispute
with respect to ownership of stock represented by any Certificate. Valley and the Exchange
Agent shall be entitled to deposit any Merger Consideration or dividends or distributions thereon
represented thereby in escrow with an independent third party and thereafier be relieved with
respect 1o any claims thereto.

(1 Immediately prior to the Effective Time. Valley shall deposit, or shall
cause to be deposited. with the Exchange Agent for the benefit of the holders of Bancorp
Comimon Stock. for exchange in accordance with this Section 2.2, certificates (or other clectronic
evidence) representing the shares of Vailley Common Stock o be issucd to Bancorp sharcholders
as part of the Aggregate Merger Consideration plus the cash in lieu of fractional shares of Valley
Common Stock.

2.3 Treatment of Bancorp Stock Options, Warrants and Restricted Stock
Units.

(a) All options which may be exercised for issuance ot Bancorp Commaon
Stack (cach. a “Bawncorp Stock Option™ and collectively the “Bancorp Stock Options™) are
described in the Bancorp Disclosure Schedule and are issued and outstanding pursuant 1o the
Bancorp stock plans described in the Bancorp Disclosure Schedule (collectively. the “Bancorp
Stock Plans™) and the forms of agreements pursuant 1o which such Bancorp Stock Options were
granted (cach. an “Option Grant Agreement”).

(b) Al warrants which may be excrcised for issuance of Bancorp Common
Stock (cach. a “Bancorp Warranr™ and collectively the “Bancorp Warranis™) are described in
the Bancorp Disclosure Schedule and are issued and outstanding pursuant to the Bancorp
warrant agreements described v the Bancorp Disclosure Schedule {collectivelv. the “Bancorp
Wurranr Agreements™).

(c) At the Effective Time, Valiey shall assume and adopt cach of the Bancorp
Stock Plans and all of the rights. powers. discretions. obligations and duties of Bancorp
thereunder, and cach outstanding Bancorp Stock Option granted o an ¢ligible individual under
any Bancorp Stock Plan shall vest only to the extent set forth in the relevant Bancorp Stock Plan
and Option Grant Agreement. and be converted into an option to purchase Valley Common
Stock (a “Valley Stock Option™), wherein (x) the number of shares of Valley Common Stock
subject to the Valley Stock Opuion shall be equal to the number of shares of Bancorp Common
Stock subject to the Bancerp Stock Option multiplied by the Exchange Ratio (rounded down to
the next whole share), and (v) the exercise price per share of Valley Common Stock subject to
the Valley Stock Option shall be equal to the option exercise price per share ot Bancorp
Common Stock subject to the Bancorp Stock Option that is being converted divided by the
Exchange Ratio (rounded up to the next whole cent) and {z) in all other respects the Bancorp
Stock Option shall be subject to the terms and conditions of the applicable Bancorp Stack Plan
and any stock option agreement or other grant instrument cvidencing such Bancorp Stock Option
as in effect imnwediately prior 1o the Effective Time and for any options which are “incentive
stock vptions”™ (as defined in Section 422 of the Code. the adjustiments shall be and are intended
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1o be elfected ina manner which is consistent with Section 424(a) of the Code. Notwithstanding
the toregoing. in the event that Vallev clects to pay cash consideration pursuant to Section 2.1{h).
for purposes of this Section 2.3(c). the Exchange Ratio shall be based on the total Merger
Consideration s¢ that the Bancorp Stock Options are converted on cconomically equivalent terms
and in accordance with and to preserve the status of such Bancorp Stock Options under Sections
409A. 422 and 424 of the Code as mav be applicable. Shares of Vallev Common Stock issuable
upon exercise of Stock Options shall be covered by an effcctive registration statement on Form
S-8 (or. to the extent that Form S-8 is not available for such purpose. an cffective registration
statement on Form 5-3 or another available form). and Valley shall file a registration statement
on Form §-8 (or other available form) covering such shares as soon as practicable. and in any
event within five (3} business days. after the Effective Time. Concurrently with. or as soon as
practicable following. the execution of this Agreement. Vallev shall reserve, from its authorized
but unissued or treasury shares, a sufficient number of shares of Valley Common Stock to
provide for the shares issuable upon exercise of the Vallev Stock Options.

{d) At the Eifective Time. Valley shall assume and adopt cach of the Bancorp
Warrant Agreements and all of the rights. powers. discretions. obligations and duties of Bancorp
thereunder. and cach outstanding Bancorp Warrant shall be converted into a warrant to purchase
Valley Common Stock (a “Valley Warrant™). wherein (x) the number of shares of Valley
Comman Stock subject to the Valley Warrant shall be equal to the number of shares of Bancorp
Commen Stock subject to the Bancorp Warrant multiplied by the Exchange Ratio (rounded
down 1o the next whole share) and (v) the exercise price per share of Valley Common Stock
subject to the Valley Warrant shall be equal to the exercise price per share of Bancorp Common
Stock subject to the Bancorp Warrant that is being converted divided by the Exchange Ratio
(rounded up to the next whole cent) and (2) in all other respects the warrant shall be subject 1o
the terms and conditions of the applicable Bancorp Warrant. Notwithstanding the foregoing. in
the event that Valiey clects to pay cash consideration pursuant to Scction 2.1(b). for purposes of
this Section 2.3(d). the Exchange Ratio shall be based on the total Merger Consideration so that
the Bancorp Warrants are converted on cconomically cquivalent tenms. Concurrently with, or as
soon as practicable following. the execution of this Agreement. Valley shall reserve. from its
authorized but unissued or treasury shares. a sufficient number of shares of Valley Common
Stock w provide for the shares issuable upon exercise of the Valley Warrants.

(e) At or prior to the Effective Time, cach unit (“Bancorp Restricted Stock
Unir”) representing the right to receive a share of Bancorp Common Stock under a Bancorp
Stock Plan which is outstanding immediately prior to the Effective Time. shall, by virtue of this
Agreement and without anv action on the part of the holder thereof. become vested only 10 the
extent set forth under the relevant Bancorp Stock Plan and award agreement for such Bancorp
Restricted Stock Unit and shalf be converted into the night to receive. at the Effective Time. and
without duplication. the same consideration as holders of Bancorp Common Stock are receiving
in the Merger. provided. however, that with respect 10 any Bancorp Restricted Stock Unit that
constitutes “deferred compensation”™ within the meaning of Section 409A of the Code. such
conversion and settlement shall occur on the date that it would otherwise occur under the
applicable award agreement absent the application of this Section 2.3(¢) o the extent necessary
to avoid the imposition of any penalty or other Taxes under Section 409A of the Code. Any
Bancorp Restricied Stock Unit that docs not so vest shall remain outstanding. subject 1o
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adjustment as provided under the relevant Bancorp Stock Plan and award agreement for such
Bancorp Restricted Stock Unit

(H Al or prior 1o the Effective Time. Bancorp. the Bancorp Board of
Directors and the compensation committee of such board. as applicable. shall adopt any
resolutions and take anv actions (including obtaining any employee consents) that may be
necessary to cffectuate the provisions of this Section 2.3.

2.4 Valley Shares. The shares of Valley Common Stock outstanding at the
Effective Time shall not be affected by the Merger. but along with the additional sharcs of
Vallev Common Stock to be issued as provided in Scction 2.1 hereof. shall become the
outstanding common stock of the Surviving Corporation.

2.5  Tax Consequences. It s intended that the Merger shall constitute a
“reorganization” within the meaning of Scction 368(a) of the Code and that this Agreement shall
constitute a “plan of reorganization™ within the meaning of Treasury Regulation Section 1.368-
g}

ARTICLE 1. - REPRESENTATIONS AND WARRANTIES OF BANCORYP

References herein o “Bancorp Disclosure Schedule” shall mean all of the
disclosure schedules dated as of the date hercol and referenced o the specitic sections and
subscctions of this Agreement. which have bheen delivered on the date hereot by Bancorp to
Valley. As used in this Agreement, the term “Marerial Adverse Effect” means. with respect to
Bancorp or Vallev, as the case may be. an effect which (i) is material and adverse to the
business. assets. financial condition or results of operations of such party and its Subsidiaries on
a consolidated basis. or (i) materially impairs the ability of such party and its Subsidiaries to
consummate the transactions contemplated hereby on a umely basis: provided. however. that
“Material Adverse Effect” shall not be deemed o include the impact of (a) changes in laws and
regulations affecting banks or thrift institutions or therr holding companies generally, or
interpretations  thercof by courts or governmental agencies. (b) changes in United  States
Generally  Accepted  Accounting Principles ("GAAFP) or regulatory accounting  principles
generally applicable to financial mstitutions and their holding compantes, (¢) actions and
omissions of a party hereto (or any of its Subsidiarics) taken with the prior written consent of the
other party. (d) the impact of the announcement of this Agreement and the transactions
contemplated hereby. and compliance with this Agreement on the business. financial condition
or results of operations of the parties and their respective Subsidiaries. including the expenses
(inclusive of any change in control. severance and related payments to be made to employees
prior o the Closing Date) incurred by the parties herceto in consummating the transactions
contemplated by this Agreement (and any loss of personnel subsequent to the date of this
Agreement). (¢) changes in national or international political or social conditions. including the
engagement by the United States in hostilities. whether or not pursuant to the declaration of a
national ¢mergeney or war. or the occurrence of any military or terrorist attack upon or within
the United States or any of its territories. pessessions or diplomatic or consular offices or upon
any military installation. equipment or personnel of the United States. unless it unigquely or
disproportionately affects either or both of the parties or any of their Substdiaries. (D) any change
in the value ol the securities or loan portfolio. or any change in the value of the deposits or
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borrowings. of Bancorp or Vallev. or any of their Subsidiaries. respectively. resulting from a
change in interest rates generally, or (g) changes resulting from securitics markets in general
(including the disruption thereof and any decline in price of any security or market index). For
the purposes of this Agreement, “knowledge™ shall mean, with respect 10 a party hereto. actual
knowledge of the members of the Board of Directors of that party. any executive officer of that
party with the uitle ranking not less than executive vice president and that party’s corporate
secretary. Bancorp hereby represents and wirrants to Vallev as follows:

3.1 Corporate Organization. (a) Bancorp is a corporation duly organized.
validly existing and in good standing under the laws of the State of Florida, Bancorp has the
corporate power and authority to own or lease all of its properties and assets and to carry on iis
business as it is now being conducted and is duly licensed or qualified to do business and in good
standing in each jurisdiction in which the nature of the business conducted by it or the character
or location of the propertics and asscts owned or leased by it makes such licensing or
qualification necessarv. except where the failure o be so licensed or qualified or in good
standing would not have, or would not reasonably be expected to have, cither individuallv or in
the aggregate, u Material Adverse Effect on Bancorp.  Bancorp is registered as a financial

hoiding company under The Bank Helding Company Act of 1956. as amended (the "BHCA™).

(h) All of the Subsidiaries of Bancorp are listed in the Bancorp Disclosure
Schedule with a designation of which Subsidiaries are Significant Subsidiaries (as hereinafier
defined).  For purposes of this Agreement. a “Swhsidiary”™ shall mean anv corporation,
partnership. joint venture. limited lability company or other entity of which at least a majority of
the capital stock or other ownership interest having ordinary voting power to clect a majority of
the board of directors or other persons performing similar functions are at the time directly or
indircetly owned by such person. As used in this Agreement. the term “Significant Subsidiary™
shatl mean cach Subsidiary which is a “significant subsidiary™ as defined in Regulation S-X.
promulgated by the United States Secunities and Exchange Commission (the “SEC). as in eftfect
as of the date hereof, LEach Significant Subsidiary of Bancorp is duly organized, validly existing
and mn good standing under the laws of its state of incorporation or organization. USAIB is a
commercial bank chartered under the laws of the State of Florida whose deposits are insured by
the Federal Deposit Insurance Corporation (the ~“FDIC™) 1o the fullest extent permitied by law.,
Each Significant Subsidiary of Bancorp has the power and authority to own or lease all of its
propertics and assets and to carry on its business as it is now being conducted and is duly
licensed or gqualified to do business in each jurisdiction in which the nature of the business
conducted by it or the character or location of the properties and assets owned or leased by it
makes such licensing or qualification necessary. except where the failure of cach of the
foregoing would not have a Material Adverse Etfect on Bancorp.  The Bancorp Disclosure
Schedule sets forth true and complete copies of the certificate of incorporation, articles of
association, bvlaws or other comparable formation and governing documents (together the
“Bancorp Charter Documents”™} of Bancorp. USADB and cach Bancorp Significant Subsidiary as
in ¢ffect on the date hereof. Except as set forth in the Bancorp Disclosure Schedule, Bancorp
does not own or control, dircetly or indirectly, any equity interest in any corporation, company.
association. partnership. joint venture or other entity and owns no real estate. exeept (i) real
cstate acquired through foreclosure or deed in licu of foreclosure in cach individual instance with
a fair market value less than $1.500.000 and (ii) real estate used for its banking premises.
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32 Capitalization. (a) The authorized capital stock of Bancorp consists of (i)
12.000.000 shares of Bancorp Commeon Stock and (11) 500.000 shares of preferred stock. $0.01
par value per share (the “Bancorp Preferred Stock™). of which 12,000 shares have been
designated as Bancorp Series A Preferred Stock (the “Bancorp Series A Preferred Stock™) and
10.000 shares of which have been designated as Bancorp Series C Preferred Stock. As of the
date hereof. there were (i) 10.488.697 shares of Bancorp Comumon Stock issued and outstanding.
(11) no shares of Bancorp Series A Preferred Stock issued and outstanding, and (ii1) 10.000 shares
of Bancorp Scries C Preferred Stock issued and outstanding.  As of the date hereof. except for (i)
443305 shares of Bancorp Common Stock issuable upon exercise of outstanding Bancorp Stock
Options  granted pursuant 1o the Bancorp Stock Plans. (i1) 35.144 shares issued under the
Bancorp Stock Plans or otherwise as Bancorp Restricted Stock Units. and (iv) 75.790 shares of
Bancorp Common Stock 1ssuable upon the exercise of Bancorp Warrants, there were no shares
of Bancorp Common Stock or Bancorp Preferred Stock issuable upon the exercise of outstanding
stock options. warrants or otherwise or as emplovee equity awards.  All issued and outstanding
shares of Bancorp Common Stock and Bancorp Preferred Stock have been duly authorized and
validlv issued. are fully paid. and nonassessable. The authorized capital siock of USAR consists
of 2.000.000 shares of conumon stock. $5.00 par value per share. As of the date hereof there
were 1.210.000 shares of USAB common stock outstanding. Except as set forth in the Bancorp
Disclosure Schedule. neither Bancorp nor any Bancorp Subsidiary has or is bound by any
outstanding subscriptions. options. warrants, calts. commitments or agreements of any character
calling for the transfer, purchase or 1ssuance of any shares of capital stock of Bancorp or anv
Bancorp Subsidiary or any securities representing the right 10 purchase or otherwise receive any
shares of such capital stock or any securities convertible into or representing the right to
purchase or subscribe for any such shares, and there are no agreements or understandings with
respect 1o voting of any such shares. The Bancorp Disclosure Schedule containg a list setting
forth as of the date of this Agreement all record and beneficial owners of Bancorp Common
Stock and Bancorp Series C Preferred Stock.

(b) The Bancorp Disclosure Scheduie contains a list setting forth as of the
date of this Agreement (1) all owtstanding Bancorp Stock Options. the names of the option
holders. the date cach such option was granted. the number of shares subject to cach such option.
the expiration date of cach such option. any vesting schedule with respect 1o an option which is
not vet fully vested. and the price at which cach such option may be exercised and (i)
comparable information for any other outstanding awards under the Bancorp Stock Plans or
otherwise. including. without limitation. restricted stock and Bancorp Restricted Stock Units.
Zach Bancorp Stock Opuion intended (o qualify as an “incentive stock option”™ under Section 422
of the Code so qualifics. The exercise price of each Bancorp Stock Option is not less than the fair
market vatue of a share of Bancorp Common Stock as determined on the date of grant of such
Bancorp Stock Option and within the meaning of Section 409A of the Code and associated
guidance set forth by the United States Depantment of the Treasury. Bancorp has made available
to Valley true and complete copics of all Bancorp Stock Plans and the forms of all award
agreements and other agreements evidencing outstanding Bancorp Stock Options.

{¢) The Bancorp Disclosure Schedule contains a list sciting forth as ot the
date of this Agreement all outstanding Bancorp Warrants. the names of the holders thereof. the
date vach such warrant was granted. the number of shares subject to each such warrant. the
expiration date of cach such warrant. any vesting schedule with respect to a warrant which is not
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vet fully vested. and the price at which cach such warrant may be exercised. Bancorp has made
available to Valley true and complete copies of all Wuarrant Agreements evidencing outstanding
Bancorp Warrants.

(d) The Bancorp Disclosure Schedule lists the name(s). junsdiction of
incorporation or organization. authorized and outstanding shares of capital stock and record und
beneficial owners of such capital stock for each Subsidiary of Bancorp. Except as set forth in the
Bancorp Disclosure Schedule. Bancorp owns. directly or indirecty. all of the issued and
outstanding shares of capital stock of or all other equity interests in each of Bancorp's
Subsidiaries. free and clear of anv lien. claim. charge. mortgage. pledge. security interest
restriction. encumbrance or security interest ("Liens™). and all of such shares are dulv authorized.
validly 1ssued, fully paid, nonassessable and free of preemptive rights. Neither Bancorp nor any
Subsidiarv of Bancorp has or is bound by anv right with respect to the capital stock or any other
equity security of anv Subsidiary of Bancorp.

(e) Except (i) as disclosed in the Bancorp Disclosure Schedule. {(n) for
Bancorp’s ownership in its Subsidiaries. (iii) for sccurities held for the bencefit of third parties in
trust accounts, managed accounts and the Lke for the benefit of customers. (iv) for securitics
acquired after the date ot this Agreement in satisfaction of debts previouslv contracted in good
faith. and (v) unmarketable Federal Home Loan Bank and Federal Reserve Bank stock. neither
Bancorp nor any of its Subsidiarics beneficially owns or controls. directly or indircctly. any
shares of stock or other equity interest in any corporation. {irm. parthership. joint venture or
other entity.

(H) The Bancorp Disclosure Schedule contains complete information about all
indebtedness of Bancorp. including, without limitation, title of sccurity. issue date. principal
amount. nterest rate. amount of current indebtedness and names of current holders thereof.
Exeept as set lorth in the Bancorp Disclosure Schedule, no bonds. debentures, trust-preterred
securitics or other similar indebtedness of Bancorp (paremt company only) are issued or
outstanding,.

3.3 Authority; No Yielation.

(1) Subject 1o the approval of this Agreement and the transactions
contemplated hereby by the sharcholders of Bancorp. and subject 1o the parties obtaining all
necessary regulatory approvals. Bancorp has full corporate power and authority to execute and
deliver this Agreement and to consummate the transactions contemplated hereby in accordance
with the terms hereof and USAB has full corporate power and authority to execute and deliver
the Bank Merger Agreement and to consummate the transactions contemplated thercby in
accordance with the wrms thereof. On or prior to the date of this Agreement, Bancorp’s Board
of Directors. by resolutions duly adopted by unanimous vote of those voting at a meeting duly
called and held. (1) determined that this Agreement and the Merger are fair to and in the best
interests of Bancorp and its sharcholders and declared the Merger and the other transactions
contemplated hereby 1o be advisable. (ii) approved this Agreement, the Merger and the other
transactions contemplated hereby and (iit) resolved to recommend that the shareholders of
Bancorp approve this Agreement at the Bancorp Sharcholders Meceung  (the “Bancorp
Recommendation™). "The execution and delivery of this Agreement and the consummation of the
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transactions contemplated hereby have been duly and validly approved by the Board of Directors
of Bancorp. The execution and delivery of the Bank Merger Agreement has been duly and
validly approved by the Board of Dircctors of USAB and by Bancorp in its capacity as sole
sharcholder of USAB. Iixcept for the approvals described in paragraph (b) below. no other
corporate proceedings on the part of Bancorp or USAB are necessary to consummate the
transactions contemplated hereby. This Agreement has been duly and validly executed and
delivered by Bancorp and, assuming due and valid exccution and delivery of this Agreement by
Valley. constitutes a valid and binding obligation of Bancorp. enforceable against Bancorp in
accordance with s terms. subject to applicable bankruptey, insolvency and similar laws
affecting creditors™ rights and remedies generally and subject. as to enforcecability, to general
principles of equity. whether applied in a court of law or a court of equity.

(h) Neither the execution and delivery of this Agreement by Bancorp or the
execution and delivery of the Bank Merger Agreement by USAB, nor the consumimation by
Bancorp of the transactions contemplated hereby in accordance with the terms hereof or the
consummation by USAB of the transactions contemplated thereby in accordance with the terms
thercof. or compliance by Bancorp with any of the terms or provistons hercol or compliance by
USARB with any ol the terms of provisions thereofl, will (i) vielate any provision of the Bancorp
Charter Documents. (i1) assuming that the consents and approvals set forth below are duly
obtained. violate anv statute. code. ordinance. rule. regulation. judgment. order. writ. decree or
mjunction applicable 1w Bancorp or USADB or any of their respective propertics or assets. or (1)
except as set forth in the Bancorp Disclosure Schedule. violate, conflict with, result in a breach
of anv provisions of. constitute a detault (or an event which. with notice or lapse of time. or both.
would constitute @ defaulty onder. result 1 the termination of. accelerate the performance
required by, or result in the creation of any Lien. security interest, charge or other encumbrance
upon any of the respective properties or assets of Bancorp or USAB under, any of the terms,
conditions or provisions of anv note. bond. mortgage. indenture. deed of trust. license. lease,
agreement or other Instrument or obligation o which Bancorp or USAB is a partyv. or by which
either or both of them or any of their respective propertics or assets may be bound or affected
except. with respect 1o (i) and (iit) above. such as individually and in the aggregate will not have
a Material Adverse Effect on Bancorp.  Except for consents and approvals of or filings or
registrations with or notices to the Office of the Comptroller of the Currency (the "OQCC™). the
Board of Governors of the Federal Reserve System {the “FRB™). the OFR. the Flonda
Department of State, the SEC. and the sharcholders of Bancorp. or as listed in the Bancorp
Disciosure Schedule. no consents or approvals of or filings or registrations with or notices to any
federal or state governmental authority, instrumentality or administrative ageney or. 1o the
knowledge of Bancorp. any third party (other than consents or approvals of third partics the
absence of which will not have a Material Adverse Eftect on Bancorp or USARB) are necessary
on behalf of Bancorp or USAB in connection with (x) the exceution and delivery by Bancorp of
this Agreement and (v) the consummation by Bancorp of the transactions contemplated hereby
and (z) the exccution and delivery by USAB of the Bank Merger Agrecement and the
consummation by USAB of the transactions contemplated thereby.  To the knowledge of
Bancorp. there is no reason why the consents and approvals referenced in the preceding sentence
will not be obtained 10 a timely fashion,
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3.4 Financial Statements.

(a) Complete copies of Bancorp's audited financial statements consisting of
the balance sheet of Bancorp at December 31 in cach of the vears 2006, 20135 and 2014 and the
related statements of income and rewained carnings. sharcholders™ cquity and cash flow for the
vears then ended (the “Awudited Financiel Stutements”™). and unaudited financial statements
consisting of the balance sheet of the Company at March 31, 2017 and the related statemems of
income and retained carnings and shareholders™ equity for the three-month period then ended
{together with the Audited Financial Statements, the “Bancerp Financial Statements”) are
included in the Bancorp Disclosure Schedufe. The Bancorp Financial Statements (including the
related notes). have been prepared in accordance with GAAP consistently applied during the
periods involved. and fairly present in all matenial respecis (subject. in the case of the unaudited
interim  statements, to normal year-end adjustiments) the consolidated financial position of
Bancorp as of the respective dates set forth therein, and the related consolidated statements of
income. changes in sharcholders™ equity and of cash flows (including the related notes. where
apphlicabte) fairly present in all material respects (subjeet, in the case of the unaudited interim
staternents. to normal year-end adjustments) the consolidated results of operanons and changes
in sharcholders™ cquity and of cash flows of Bancorp for the respective fiscal periods set forth
therein.

(h) The books and records of Bancorp and ats Significant Subsidiarics have
been and are being maimtained in material compliance with applicable legal and accounting
requirements. and reflect only actual transactions.

(c) Except as set forth mn the Bancorp Disclosure Schedufe and except to the
extent reflected. disclosed or reserved against in the Bancorp Financial Statements. as of
December 31, 2016, neither Bancorp nor any of its Significant Subsidiaries had any obligations
or luhilitics. whether absolute. accrued. contingent or otherwise matenal o the business.
operations, assets or financial condition of Bancorp or anv of its Signiticant Subsidiaries and
which are required by GAAP to be disclosed in the Bancorp Financial Statements. Since December
31. 2016, neither Bancorp nor any of its Significant Subsidiaries have incurred any material
labilitics except in the ordinary course of business and consistent with past banking practice.
except as specifically contemplated by or incurred in connection with this Agreement.

(d) The Bancorp Disclosure  Schedufe includes a copy of Bancorp’s
Consolidated Financial Sutements for Bank Holding Companies (on Form FRY 9C) as of
December 31. 2016 which includes information regarding “oft-balance sheet arangements”
ctfected by Bancorp.

(€) Dixon Hughes Goodman LLP. which has expressed its opinion with
respect Lo the financial statements of Bancorp and its Subsidiaries (including the related notes). is
and has been throughout the periods covered by such financial statements “independent”™ with
respect to Bancorp within the meaning of the rules of applicable bank regutatory authorities and
the Public Company Accounting Oversight Board.

3.5 Financial Advisor Fees and Other Fees. Other than as disctosed on the
Bancorp Disclosure Schedule. neither Bancorp nor any of its Subsidiaries nor any of their
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respective directors or officers has employed any broker. investment banker. financial advisor or
finder or incurred any liability tor any broker’s. financial advisor’s. finder’s fees or similar fees
or commissions in connection with any of the transactions contemplated by this Agreement.
Copies of Bancorp's agreements with Sandler O 'Neill & Pariners. L.P. ("Sandler™) and Hovde
Group. LILC ("Hovde™) have previously been delivered 1o Vallev, Sandler has delivered 1o the
Board of Directors of Bancorp its opinion (which. if initially rendered verbally. has been or will
be confirmed by a written opinion. dated the same date) with respect 1o the fairness. as of the
date of such opinion and based upon and subject 1o the factors. himitations and assumptions set
forth therein. from a financial point of view. of the Aggregate Merger Consideration to the
sharcholders of Bancorp. Other than pursuant to the agreements with Sandler and Hovde, there
are no fees (other than time charges billed at usual and customary rates) pavable 10 any
consultants. including lawvers and accountants. in connection with the transactions contemplated
by this Agreement and which would be contingent upon the consummation of the Merger or the
termination of scrvices of such consultants by Bancorp of anv of its Subsidiaries.

3.6 Absence of Certain Changes or FEvents.

(a) Since December 31, 2016. there has not been any condition. event. change
or occurrcnee that. individually or in the aggregate. has had. or is reasonably likely to have, a
Material Adverse Liffect on Bancorp.

(M Except as set forth in the Bancorp Disclosure Schedule. nenther Bancorp
nor any of its Subsidiaries has taken or permitted anv of the actions set forth in Section 3.2(a)
hereof between December 310 2016 and the date hercof. and Bancorp and the Bancorp
Subsidiaries have conducted their business only in the ordinary course. consistent with past
practice.

3.7 Legal Proceedings.  Except as disclosed in the Bancorp Disclosure
Schedule. neither Bancorp nor any of its Subsidiaries is a party to any. and there are no pending
or. to Bancorp’s knowledge, threatened. legal, adminisirative, arbitral or other proceedings.
claims. actions or governmental investigations of any nature against Bancorp or any of its
Subsidiarics which. if decided adversely to Bancorp. or any of its Subsidiaries. would be
rcasonably likely to have a Material Adverse Effect on Bancorp. Except as disclosed in the
Bancorp Disclosure Schedule, neither Bancorp nor anv of its Subsidiaries is a party to any order.
judgment or decree entered against Bancorp or any Bancorp Subsidiary in anv lawsuit or
procecding which would have a Material Adverse Effect on Bancorp.

3.8 Taxes and Returns.

(a) Except as sct forth in the Bancorp Disclosure Schedude or as would not
have a Material Adverse Effect on Bancorp or USAB. Bancorp. USAB and cach of their
Subsidiaries have timely filed (and until the Effective Time will so file) all federal and state
income and other material Returns required to be filed by them in respect of any Taxes (which
such Returns which have already been filed were and continue 1o be. true, correct and complete
in all material respects and which such Returns which will be filed will be true. correct and
complete in all matenial respects when filed) and each has duly paid (and until the Effective Time
will so pav) all such Taxes shown as due and pavable on such Returns. other than Taxes or other
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charges which are being contested in good faith (and disclosed to Valley in writing). Except as
set forth in the Bancorp Disclosure Schedule. Bancorp. USAB and cach of their Subsidiaries
have established (and until the Effective Time will establish) on their books and records reserves
for the payment of all Taxes not vet due and pavable. but incurred in respect of Bancorp, USAB
or any Subsidiary through such date. which reserves are adequate for such purposes. Except as
set forth in the Bancorp Disclosire Schedule, the federal income Returns of Bancorp, USAB and
each of their Subsidiaries have been examined by the Internal Revenue Scrvice (the “IRS) (or
are closed to examination due to the expiration of the applicable statute of limitations) and no
deficiencies were asserted as a result of such examinations which have not been resolved and
paid in full. Except as set torth in the Bancorp Disclosure Schedule. the applicable state income
and local Returns of Bancorp, USAR and cach of their Subsidiaries have been examined by the
applicable authortties (or are closed to examination due to the expiration of the statute of
limitations) and no deliciencies were asserted as a result of such examinations which have not
been resolved and paid in full. Except as set forth in the Bancorp Disclosure Schedule. 10 the
knowledge of each of Bancorp and USAB. there are no audits or other administrative or count
proceedings presently pending nor any other disputes pending. or claims asserted for, Taxes or
assessments upon Bancorp. USAB or any of their Subsidiaries. nor has Bancorp. USAB or any
of their Subsidiaries given any currently outstanding waivers or comparable consents regarding
the application of the statute of imitations with respect o any Taxces or Returns.,

(b) Except as set forth in the Bancorp Disclosure Schedule . neither Bancorp.
USAB nor any of their Subsidiaries: (1) has requested anv extension of time within which to file
any Tax Return which Return has not since been filed: (i1) is a party to any agreement providing
for the allocation or sharing of Taxes (except agreements between and/or among Bancorp., USAR
and/or any of their Subsidiaries): (iit) 1s required to include i income any adjustiment pursuant to
Section 481¢a) of the Code, by reason of a voluntary change i accounting method initiated by
Bancorp. USAB or any Subsidiary (nor does Bancorp or USAB have any knowledge that the IRS
has proposed any such adjustment or change of accounting method): (iv) has taken or agreed (0
take any action, has failed to take any action. or knows of anv fact. agreement. plan or other
circumstances that could prevent the Merger from qualifving as a “reorganization™ within the
meaning of Scction 368{a)(1)(A) of the Code: (v} has been a party to any distribution occurring
in the last five years in which the parties to such distribution treated the distribution as one 1w
which Scction 355 of the Code applicd: (vi) bas been included in anv “consolidated.” “unitary™
or “combined™ Return (other than the Returns which include Bancorp. USARB and each of their
Subsidiaries) provided for under the laws of the United States. any foreign jurisdiction or any
state or locality or has any hability for Taxes of any person (other than Bancorp. USAB and/or
any of their Subsidiaries) arising from the application of Treasury Regulations Section 1.1502-6
or any analogous provision under the laws of any foreign jurisdiction or anv state or locality, or
as a transferee or successor. by contract. or otherwise: (vii) has participated in or otherwise
engaged in any transaction described in Treasury Regulations Section 301.6111-2(b)(2) or any
“Reportable Transaction” within the meaning of Treasury Regulations Scction 1.601 1-d(h):
(vii) has been a “United States real property holding corporation™ within the meaning of
Section 897(¢)(2) of the Code during the applicable period specified in Section 897(¢)(1){AXi1)
of the Code: and/or (ix) has received any claim by a Governmental Entity in a jurisdiction where
it does not file Returns that it is or may be subject to taixation by that jurisdiction.
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(©) Except as set forth o the Bancorp Disclosure Schedule. (1) Bancorp.
USAB and cach of their Subsidiaries has complied with all applicable laws, rules and regulations
relatng to the pavment and withholding of Taxes and has. within the time and in the manner
provided by law, withheld and paid over to the proper Governmental Entitics all amounts
required to be so withheld and paid over under applicable laws: and (ii) Bancorp. USAB and
each of their Subsidiaries has maintained such records in respect to cach transaction. event and
item {including as required 1o support otherwise allowable deductions and losses) as are required
under applicable Tax law. except where the failure to comply or maintain records under (i) or (ii)
will not result in a Material Adverse 21fect on Bancorp.

(d) Bancorp has made available to Valley true correct and complete copics of:
(1) all material Returns filed within the past three vears by Bancorp. USAB and cach of their
Subsidiaries; (1) all audit reports. letter rulings. technical advice memoranda and similar
documents issued by a Governmental Entity within the past three vears relating to Taxes due
from or with respect 1o Bancorp. USAD or any of its Subsidiaries: and (i11) any closing letters or
agreements entered into by Bancorp. USAD or any of their Subsidiaries with any Governmental
Entities within the past tive vears with respect to Taxes.

{e) For purposcs of this Agreement, the terms: (i) “Tax™ or “Taxes” means:
(AYany and all taxes. customs. duties. tariffs, imposts. charges. deficiencies. assessments, levies
or other like governmental charges. including. without limitation. income. gross receipts. exeise.
real or personal property, ad valorem, value added. estimated. alternative mininmuim, stamp. sales.
withholding. social security. occupation. use. service. service use. license. net worth. payroll.
franchise. transfer and other recording taxes and charges, imposed by the [RS or any other taxing
authority {(whether domestic or toreign. including. without limitation. any state. county. local or
foreign government or anv subdivision or taxing agency thereof (including o United States
possession}). whether computed on a separate, consolidated. unitary. combined or any other basis
and such term shall include any interest, fines. penalties or additional amounts attributable 10, or
imposed upon. or with respect to. any such amounts. (13) any liability for the pavment of any
amounts desertbed in (A) as a result of being a member of an affiliated, consolidated. combined.
unitary. or similar group or as a result of transteror or successor hability, and (C) any liability for
the payment of any amounts as a result of being a party 1o any tax sharing agrcement or as a
result of any obligation to indemnify any other person with respect to the pavment of any
amounts of the type described in (A) or (B): (11) "Return™ means any return. declaration. report.
claim for refund. or information return or statement relating to Taxes. including any schedule or
attachment thereto, and including any amendment thereof, which is required to be filed with a
Governmental Entity: and (1) “Governmental Entity” means anv (A) Federal. state. local.
municipal or foreign government. (B) govemmental. quasi-governmental authority (including
any governmental agency, commission. branch. depariment or official. and any court or other
tribunal} or body excercising, or cntitied to exercise. any governmentally-denved administrative,
exccutive, judicial. legislative. police. regulatory or taxing authority, or (C) any seff-regulatory
organization, adnunistrative or regulatory agency. commission or authority.

39 Emplovee Benefit Plans.
(1) Except as disclosed in the Bancorp Disclosure Schedule, neither Bancorp

nor any ol its Subsidiarics maintains or contributes to any “emplovee pension benefit plan™.
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within the meaning of Section 3(2)XA) of the Employvee Retirement [ncome Scecurity Act of
1974, as amended (CERISA™Y (the ~Bancorp Pension Plans™). or “cmployee welfare benelit
plan”™, within the meaning of Scection 3(1} of ERISA (the “Bancorp Welfure Pluns™). stock
incentive plan, stock option plan. stock purchase plan. deferred compensation plan. severance
plan, bonus plan. emplovment agreement or other similar plan. program or arrangement
(collectivelv, the “Buncorp Benefit Plans™). Neither Bancorp nor anv of its Subsidiaries has,
since September 2. 19740 contributed to any “Multiemployer Plan™ within the meaning of
Sections 3(37) and 4001(a} 3} of ERISA. Neither Bancorp ner any of its Subsidigrics has. in the
past six vears, maintained an emplovee pension benefit plan subject 1o Title IV of ERISA.

) Bancorp has previously delivered or made available to Valley a complete
and accurate copy of cach of the lollowing with respect 1o each of the Bancorp PPension Plans
and Bancorp Welfare Plans: (i) plan document, summary plan description, and summary of
material modifications (if not available. a detailed description of the foregoing): (i) trust
agreement or insurance contract. if any: (iti} most recent IRS determination leuwer or opinion
letter. af any: (v} most recent actuarial report. if any: and (v} two most recent annual reports on
Form 3300. if any.

(©) All contributions required to be made to each Bancorp Pension Plan under
the terms thereof. ERISA or other applicable faw have been timely made. and all amounts
properly accrued o date as liabtlities of Bancorp and its Subsidiaries which have not been paid
have been properly recorded on the books of Bancorp and its Subsidiaries.

(d) lixeept as disclosed on ihe Bancorp Discloswre Schedule. cach ot the
Bancorp Pension Plans. the Bancorp Welfare Plans and cach other plan and arrangement
identified on the Bancorp Disclosure Schedule has been operated in compliance in all material
respects with the provisions ol ERISAL the Code. all regulations. rulings and announcements
promulgated or issued thereunder. and all other applicable governmenal laws and regulations.
Furthermore. the IRS has issued a favorable determination or opimon etter. which takes into
account the Economic Growth and Tax Relief Reconciliation Act and (1o the extent it mandates
currently applicable requirements) subsequent legislation. with respect 10 cach of the Bancorp
Pension Plans, and Bancorp has no knowledge of any tact or circumstance which could lead 1o
the disqualification of any such plan).

(v) To Bancorp’'s knowledge. except as disclosed on the Bancorp Disclosure
Schedule. no non-exempt prohibited transaction. within the meaning of Section 4975 of the Code
or Section 406 of ERISA. has occurred with respect to any ot the Bancorp Welfare Plans or
Bancorp Pension Plans.

H To Bancorp’s knowledge. except as disclosed on the Bancorp Disclosure
Schedule. no “accumulated funding deficiency™. within the meaning of Section 412 of the Code.
has been incurred with respect o any of the Bancorp Pension Plans,

(2) There are no pending. or. to Bancorp’s knowledge. threatened or
anticipated claims by, on behall of or against any of the Bancorp Pension Plans or the Bancorp
Welfare Plans. any trusts related thereto or any other plan or arrangement identified in the
Bancarp Disclosure Schedude other than claims for benefns in the ordinary course of business.

L 1113



(h) Except as disclosed in the Bancorp Disclosure Schedule. no Bancorp
Pension Plan or Bancorp Welfare Plan provides medical or death benefits (whether or not
insured) bevond an emplovee’s retirement or other termination of service. other than (i) coverage
mandated by law_ or (ii) death benefits under any Bancorp Pension Plan.

(1) Lxcept as disclosed in the Bancorp Disclosure Schedule. there are no
funding obhgations of any Bancorp Benefit Plan whach are not accounted for by reserves shown
on the Bancorp Financial Statements and established under GAAP. or otherwise noted on such
financial statements.

() Except as disclosed in the Bancarpy Disclosure Schedule. with respect to
cach Bancorp Pension Plan and Bancorp Welfare Plan that is funded wholly or partiallv through
an insurance policy. there will be no Tiabihity of Bancoerp or anv Bancorp Subsidiary under anv
such insurance policy or ancillary agreement with respect 1o such insurance policy for any
retroactive rate adjustment. loss sharing arrangement or other actual or contingent contractual
liabifity arising whollv or partially out of events occurring prior to or at the Effective Time.

(k) Except as may hereafter be expressly agreed to by Valley in writing or as
disclosed on the Bancorp Disclosure  Schedude. the consummation of  the  transactions
contemplated by this Agreement in accordance with its terms will not (i) entitle any current or
tormer employee of Bancorp or any Bancorp Subsidiary to severance pay. unemploviment
compensation or any similar pavment. or (ii) accelerate the nme of pavment, accelerate the
vesting. or increase the amount, of any compensation or benefits due to any current emplovee or
former emplovee under any Bancorp Pension Plan. Bancorp Welfare Plan. or Bancorp Benefit
Plan.

(h Except for the Bancorp Pension Plans and the Bancorp Welfare Plans. and
except as set forth on the Bancorp Disclosure Schedule, Bancorp has no deferred compensation
agreements. understandings or obligations tor pavments or benefits to any current or former
director. officer or employee of Bancorp or any Bancorp Subsidiary or any predecessor of any of
them. The Bancoryy Disclosure Schedide sets forth {or lists, if previously delivered to Valley with
respect to such tems and any supplemental retirement plan or arrangement): (i) true and complete
copies of the deferred compensation agreements, understandings or obligations with respect to each
such current or former director. officer or emplovee. and (i) the most recent actuarial or other
caleulation of the present value of such paviments or benefits.

{m) [Except as set forth in the Bancorp Disclosure Schedule. Bancorp does not
maintain or otherwise pav for lite insurance policies (other than group term life policies on
employees) with respect 1o any director, ofticer or employee, The Bancorp Disclosure Schedule
lists each such insurance policy and any agreement with a party other than the insurer with respect
to the pavment. funding or assignment of such policy. Such life insurance policies comply. in all
material respects, with state and federal law, including. without limitation, ERISA. and the rules and
reguiations of all applicable Governmental Entities. To Bancorp’s knowledge. netther Bancorp nor
any Bancorp Pension Plan or Bancorp Welfare Plan owns any individual or group insurance
policies issued by an insurer which has been found to be insolvent or is in rehabilitation pursuant to
a state proceeding.
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(n) [2xcept as set forth in the Bancorp Disclosure Schedule. Bancorp does not
maintain any retirement plan for directors. The Bancorp Disclosure Schedide sets torth the
complete documentation and actuarial evaluation (i’ any) of any such plan.

(0) Except as set forth in the Bancorp Disclosure Schedufe. Neither Bancorp
nor any Bancorp Subsidiary (1) has entered into a nenqualificd deferred compensation
arrangement with the meaning of Section 409A of the Code, or has failed to 1ake any other
action. that has resulted or could result in the interest and Tax penalties specified in Section
409A of the Code being owed by any emplovee. former employvee. director. former director or
beneficiary or () has agreed to reimburse or indemnify any emplovee, former cmplovee,
director. former director or beneficiary for any of the interest and Tax penaltics specified in
Section 409A of the Code that may be currently due or payable in the future.

(p) xcept as disclosed in the Bancorp Disclosure Schedude or as would not
have a Material Adverse Effect on Bancorp. since January 1. 2014, neither Bancorp nor any of
its Subsidiaries have made any pavments 1o emplovees which are not deductible under Section
162(m) of the Code and consummation of the Merger and the Bank Mcrger will not cause any
pavments to employees 1o not be deductible thereunder.

(@) Other than as identified on the Bancorp Disclosure Schedule. Bancorp
maintains no sphit dollar life insurance for the benefit ot any exceutive. The Bancorp Disclosure
Schedule contains a copy of each split dollar life insurance policy and the relevant releases for
cach person previously a beneliciary or owner of all or o portion of such policies.

3.10  Reports. Except as set torth in the Bancorp Disclosure Schedule. USAB
has. since January 1. 2014, duly filed with the OFR and the FRB. and Bancorp has duly filed
with the FRB. in correet form all documentation required to be filed under applicable faws and
regulations, and if requested by Vallev, Bancorp promptly will deliver or make available to
Valley accurate and complete copies of such documentation. The Buncorp Disclosure Schedule
lists all examinations of USAB conducted by the OFR and the FRB. and all examinations of
Bancorp conducted by the FRB. since January 1. 2014 and the dates of any responses thereto
submitted by USAB and Bancorp. respectively. Notwithstanding the foregoing. nothing in this
Section 3.10 or this Agreement shall require Bancorp to provide Valley with any confidential
regulatory supervisory information of Bancorp or USAB.

3.11  Compliance with Applicable Law,

(2) Except as set forth in the Bancorp Disclosure Schedule. cach ol Bancorp
and the Bancorp Subsidiaries (i) holds all licenses. franchises. permits and authorizations
necessary for the lawful conduct of its business. except where the fuailure o hold such license.
franchise, permit or authorization would not. individually or in the aggregate, result ina Material
Adverse Effect on Bancorp. and (i) has complied with and is not in default in any respect under
anv. applicable law. statute. order, rule. regulation. policy and/or guideline of anv Governmental
Entity relating to Bancorp or any of its Subsidiaries. including. without limitation. consumer,
community and fair lending laws, other than where anv non-compliance or default would not
reasonably be expected to. individually or in the aggregate. result in a Material Adverse Ellect
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on Bancorp and neither Bancorp nor any of the Bancorp Subsidiarics. since January 1. 2014, has
received written notice of such violation of any of the abowve that has not been cured.

(b) Without limiting the foregoing, (i) USAB has complied n all material
respects with the Community Reinvestment Act ("CRATY and (11) 1o Bancorp’s knowledge. no
person or group would object 1o the consummation of the Merger due to the CRA performance
of or rating of USAB. Except as set forth on the Bancorp Disclosure Schedule, since January 1.
2014, no person or group has adversely commented upon USAB™s CRA perfonmance.

() To the knowledge of Bancorp. there 1s no reason why the granting of any
of the nceessary permits. consents. approvals and authorizations by the governmental bodies
necessary to consummate the transactions contemplated by this Agreement would be denied or
unduly delaved.

3.12  Certain Contracts.

() Except as set forth in the Bancorp Disclosure Schedule. neither Bancorp
nor any of its Subsidiaries 1s a partv 10 or is bound by anv contract. arrangement. commitment or
understanding (whether written or oral) (1) which is a material contract (as defined in hem
601(h)(10) of Regulation S-K of the SEC) to be performed in whole or in part afier the date of
this Agreement. (11) which relates o the incurrence of indebtedness (other than deposit liabilities.
federal funds. advances and loans from the Federal Home Loan Bank and sales of sceurities
subject to repurchase. in each case incurred in the ordinary course of business} by Bancorp or
any of 1s Subsidiaries m the principal amount of $750.000 or more. including anv sale and
leaseback transactions in the ordinary course of its business consistent with past practice.
capitalized leases and other similar financing transactions. (1) which grants any right of first
refusal. right of first otfer or similar right with respect 10 any material asscts or properties of
Bancorp and its Subsidiarics, (iv) which provides for material pavments to be made by Bancorp
or any of its Subsidiarics upon a change in control thereof. (v) which involves products or
services purchased or o be purchased by Bancorp or anv of its Subsidiaries with an annual value
in cxcess of $500.000. and: (A) limits the freedom of Bancorp or any of its Subsidiarics 10
compete in any line of business. in any geographic area or with any person. (B) requires referrals
of business or requires Bancorp or any of its Subsidiarics to make available investment
opportunities to any person on a priority or exclusive basis or (C) reguires Bancorp or any of its
Subsidiaries to use any product or scrvice of another person on an exclusive basis, or (vi) which
involved pavments by, or to. Bancorp or any of its Subsidiaries in fiscal vear 2016 of more than
$750.000 and not terminable on ninety (90} days or less notice or which could reasonably be
expected o invelve payments during fiscal vear 2007 of more than $730.000 and nat terminable
on nincty (90) davs or less notice (other than pursuant to Loans originated or purchased by
Bancorp and its Subsidiaries in the ordinary course of business consistent with past practice).
Each contract, arrangement. commitment or understanding of the type deseribed in this Scction
3.12(a} or sct forth in the Bancorp Disclosure Schedule. s referred to herein as a “Bancorp
Contract.”

{h) Except as set forth in the Bancorp Disclosure Schedule. (1) cach Bancorp

Contract is valid and binding on Bancorp or its applicable Subsidiary and in full force and effect.
and. 1o the knowledge of Bancorp. is valid and binding on the other parties thereto. (i) Bancorp
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and cach of its Subsidiaries and. to the knowledge of Bancorp. cach of the other parties thercto.
has in all matenial respects performed all obligations required to be performed by such party to
date under each Bancorp Contract. and (i) no cvent or condition exists which constitutes or.
after notice or lapse of time or both. would constitute 4 material breach or default on the part of
Bancorp or any of its Subsidiaries or. to the knowledge of Bancormp. anv other party thereto.
under any such Bancorp Contract. except. in each case. where such invalidity, failure 10 be
binding. failure to so perform or breach or default. individually or in the aggregate. would not
have or reasonably be expected 1o have a Material Adverse Effect on Bancorp.

(c) The Bancorp Disclosure Schedule contains a schedule showing the present
value of the monetary amounts pavable as of the date specified in such schedule. whether
individually or in the aggregate (including good faith estimaies of all amounis not subject o
precise quantification as of the date of this Agreement. such as Tax indemnification paviments in
respect of income or excise Taxes). under any employment. change-in-control. severance or
similar contract or plan with or which covers anv present or former emplovee. director or
consultant of Bancorp or any of its Subsidiaries and identifving the tvpes and estimated amounts
of the m-kind benefits due under any Bancorp Pension Plans, Bancorp Welfare Plans or Bancorp
Contract (other than a Tax-qualitied plan) for each such person. specifving the assumptions in
such schedule. The fatlure of Bancorp to include immaterial amounts (both individually or in the
aggregate) under Section 3.12(c) shall not constitute a breach thereof,

3.13  Properties and Insurance.

(a) The Bancorp Disclosure Schedule contains a complete list of all real
property owned ("Buncorp Owned Real Property™) or leased by Bancorp or anv of its
Subsidiaries. as other real estate owned ("OREO™) or otherwise, or owned. leased or controlled
by Bancorp or any Bancorp Subsidiary as trustee or fiduciary (collectively. the “Bancorp
Praperties™). To Bancorp’s knowledge. and except as set forth in the Buncorp Disclosure
Schedule. Bancorp and its Subsidiaries have good. and as to Bancorp Owned Real Property.
marketable and fee simple. title to all material assets and propertics. whether real or personal.
tangible or intangible. refleeted in Bancorp’s consolidated balance sheet as of December 31,
2016. or owned and acquired subsequent thereto (except to the extent that such assets and
propertics have been disposed of for fair value in the ordinary course of business since December
31. 2016 1o third partics i arm’s length transactions),

(h) Bancorp and its Subsidiaries as lessees have the right under valid and
subsisting leases to occupy. use, possess and control all property leased by them in all material
respects as presently occupied. used. possessed and controlled by them. The Bancorp Disclosure
Schedule lists all leases pursuant to which Bancarp or any Bancorp Subsidiary occupies any real
property ("Bancorp Leases™) and for each such lease lists annual hasc rentals. the annual
increases to base rentals o the end of the lease and the expiration date and any option terms,
[:xcept as otherwise sct forth on the Bancorp Disclosure Schedude. the Merger does not or will
not trigger any provision of any of the Bancorp leases covering Bancorp’s leased real property
which would require the consent to assignment or approval by any of the lessors thercunder.
Neither Bancorp nor its Subsidiaries have assigned. subleased. transterred. conveved. mortgaged
or deeded in trust any interest in any of the Bancorp Leases. Neither Bancorp nor any of its
Subsidiaries have received written notice of any threatened cancellations of any of the Bancorp
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Leases. Bancorp or its Subsidiaries. as the case may be. has in all material respects performed all
obligations required to be performed by it o date pursuant to such Bancorp Leases. Neither
Bancorp nor any of its Subsidiaries has received any written notice of any default or event that
with notice or lapsc of time. or both. would constitute a default by Bancorp or any Subsidiary
under any of the Bancorp Leases.

() To Bancorp’s knowledge. the Bancorp Properties and all buildings and
improvements thereon are free from anv material interior or exterior structural defects. Neither
Bancorp nor its Subsidiaries have received written notice that anyv such buildings. structures.
fixtures and improvements on any Bancorp Owned Real Property are in viotation. in any
material respect. of any applicable laws. To Bancorp’s knowledge. the buildings. structures,
fixtures and improvements on each parcel of Bancorp Owned Real Property lie entirely within
the boundaries of such parcel of Bancorp Owned Real Property.  Neither Bancorp nor its
Subsidiaries have recetved written notice that any portion of Bancorp Properties or any building.
structure. fixture or improvement thereon is the subject of, or affected by, any condemnation,
eminent domatin or inverse condemnation proceeding currently instituted or pending. and 1o the
knowledge of Bancorp. none of the foregoing are. or have been threatened 10 be. the subject of.
or affected by, anv such proceeding.  There are no persons other than Bancorp and its
Subsidiaries. or. to Bancorp’s knowledpe as to leased real property. the fandlord (to the extent
provided for in the relevant Bancorp Lease). entitled 1o possession of the Bancorp Owned Real
Propertyv. To Bancorp™s knowledge.  all of the Bancorp Properties. and Bancorp’s and its
Subsidiaries” use thereof. complics with all applicable zoning. building. fire, usce restriction. air.
water or other pollution control. environmental protection. waste disposal. satety or health codes.
or other ordinances. rules or regulations but excluding any Environmental Laws which are
subject to Section 3.15 hereof. Lxcept as set forth in the Bancorp Disclosure Schedude. neither
Bancorp nor its Subsidiaries have received any notification of any asserted presceat or past failure
by it to comply with such laws, roles. regulations or codes. or such orders. rules. writs.
tudgments. injunctions. decrees or ordinances except for past violations as to which the relevant
statute of limitations has expired or as to which Bancorp or its Subsidiaries have completed all
actions required to be in compliance therewith.

(d) The Bancorp Disclosure Schedule lists all maierial policies ofninsurance of
Bancorp and 1ts Sigmificant Subsidianes showing all risks insured against, in each case under
valid. binding and enforceable policies or bonds. with such amounts and such deductibles as are
specificd.  As of the date hercof. neither Bancorp nor anv of its Subsidiarics has received any
notice of pending cancellation or notice of a pending material amendment ot any such insurance
policy or bond or is in default under such policy or bond. no material coverage thereunder is
being disputed and all material claims thereunder have been filed in a tmely fashion.

3.14  Minute Books. The minute books of Bancorp and its Signilicant
Subsidiaries contain records that are accurate in all matenial respects of all mectings ot and other
corporate action taken by their respective sharcholders and Boards of Dircctors (including
committees of their respective Boards of Directors).
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3.15  Environmental Matters,

{a) For purposes of this Section 3.15. the term. “Environmenta! Law™ means
any foreign, federal. state or local statute. regulation. ordinance. rule of cammon law or other
fegal requirement in cffect on or prior to the date hercof relating 1o the protection of human
health and safety. the environment or natural resources. including., without limitation. the
Comprehensive Environmental Response. Compensation and Liability Act (42 U.S.C. §§ 9601 et
seq.). the Hazardous Materials Transponation Act (49 U.S.C. §§ 35101 et seq.). the Resource
Conservation and Recovery Act (42 U.S.C. § 6901 ¢t seq.). the Clean Water Act (33 US.C.
S8 1251 et seq.). the Clean Aur Act (42 U.S.C. §8§ 7401 et seq.) the Toxic Substances Control Act
(15 U.S.C. §§ 2601 ct seq.), the Federal Insccticide. Fungicide. and Rodenticide Act (7 U.S.C.
§§ 136 ¢t seq.). and the Occupational Safety and Health Act (29 U.S.C. §§ 651 ¢t seq.). as each
has been or may be amended and the regulations promulgated pursuant thereto.

(bh) Except as set forth in the Bancorp Disclosure Schedule. 10 Bancorp's
knowledge. (1) the operations of Bancorp and cach of its Subsidiaries are in compliance with and
have complied with all applicable Environmental Laws. (ii) neither Bancorp nor any of its
Subsidiaries has any  lability known or unknown, contingent or absolute. under any
Environmental Law. nor 1s Bancorp or any Subsidiary responsible for any such liability of anv
other person or entity under any Enviconmental Law. whether by contract, by operation of law or
otherwise. (1ii) nenther Bancorp nor any Bancorp Subsidiary has received any written notice.
citation. claim. assessment. proposed assessment or demand for abatement in the last five vears
alleging that Bancorp or such Bancorp Subsidiary (cither directly or as a trustee or Nduciary, or
as a successor-in-interest in connection with the enforcement of remedies 1o realize the value of
propertics serving as collateral for outstanding loans) may be in violation of any Environmental
Law or may have any liability under any Environmental Law. and (iv) no toxic or havardous
substances or materials have been emitted. generated. disposed of or stored on any Bancorp
Property in anyv manner that violates anv Environmental Law given the current use of the
Bancorp Propertics,

(c) Except as set forth in the Bancorp Disclosure Schedule. 10 Bancorp™s
knowledge. none of the Bancorp Properties has been operated in any manner that violiated any
Environmental Law. the violation of which would have a Material Adverse Effect on Bancorp.

() To Bancorp™s knowledge. no Bancorp Propenty is histed or proposed o be
listed on the National Priorities List or the Comprehensive Environmental Response.
Compensation, and Liability Information Svstem or any other governmental database or list of
propertics that may or do require remedial action uader Environmental Laws. Neither Bancorp
nor any of its Subsidiaries has arranged by contract. agreement or otherwise for the
transportation. disposal or treatment of hazardous or toxic substances at any location such that it
is or coutd be liable for remedial actions of such location pursuant to Environmental Laws.

(¢) Bancorp and 1ts Subsidiaries have fumished to Valley copies of all
environmental assessments. reports. audits and other documents in their possession or under its
control from the last five years that relate o the environmental condition of any Bancorp
Property.

i~
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3.16 Reserves,

(a) The allowance for loan and lease losses in the Bancorp Financial
Statement, was, as of December 31, 2016, (i) adequate under GAAP. and (i) adequate based
upon Bancorp’s estimate of probable credit losses inherent in the loan portfolio.

() As of December 31, 2016, the reserve for Taxes as calculated under and
required under FIN 48 in the Bancorp Financial Statements was adequate for all contingencies
and includes all reasonably possible contingencies.

() As of December 310 2016, the impairment on loans. investments.
derivatives and any other financial instrument in the Bancorp Financial Statements was correctly
accounted for under GAAP.

3.17 No Excess Parachute Pavments, Except as set forth in the Bancorp
Disclosure Schedule. no officer. director. emplovee or agent (or former officer. director.
employee or agent) of Bancorp or any Bancorp Subsidiary is entitled now, or wilt or may be
entitled to as a consequence of this Agreement. the Merger or the Bank Merger. 1o any pavinent
or benefit from Bancorp, a Bancorp Subsidiary. Valley or VNB which if paid or provided would
constitute an “excess parachute payment™, as defined in Section 2800 of the Code or regulations
promulgated thereunder. Any disclosures on the Bancorp Disclosure Schedufe pursuant to this
scction shall include the name of the person entitled 10 receive the pavment of benefil. a
calculation of the amounts due and a statement as to whether such amounts are deductible for
federal income Tax purposes. along with any other relevant information. No officer or emplovee
of Bancorp or USARB is entitled 10 a Section 280G ~gross up” payment with regard 1o any
pavments or benefits sct forth on the Bancorp Disclosure Schedule or otherwise.

3.18  Agreements with Bank Regulators. Neither Bancorp nor any Bancomp
Subsidiary is a party to any agreement or memorandum of understanding with. or a party 10 any
comimitment letier. board resolution submitted to a regulatory authority or similar undenaking to,
or is subject to any order or directive by, or is a recipient of any extraordinary supervisory letter
from. any Governmental Entity which restricts materially the conduct of its business. or in any
manner relates to its capital adequacy. its credit or reserve policies or its management. except for
those the existence of which has been disclosed in writing 1o Vallev by Bancorp prior to the date
of this Agreement. nor has Bancorp been advised by any Governmental Entity that it is
contemplating issuing or requesting (or s considering the appropriateness of issuing or
requiesting) anv such order. decree. agreement. memorandum of understanding. extraordinary
supervisory letter. commitiment letter or similar submission. Neither Bancorp nor anv Bancorp
Subsidiary is required by Section 32 of the Federal Deposit Insurance Act 10 give prior notice to
a federal banking agency of the proposed addition of an individual to its Board of Directors or
the employment of an individual as a senior executive officer, except as disclosed in writing to
Vallev by Bancorp prior to the date of this Agreement. Notwithstanding the foregoing. nothing in
this Section 3.18 or this Agrcement shall require Bancorp to provide Vallev with any
confidential regulatory supervisory information of Bancorp or USATR.
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319  |Reserved].
3.20  Reports: Internal and Disclosure Controls.

(a) Bancorp and cach of its Sigmificant Subsidiaries has filed all material
reports, registrations and statements. together with any amendments required 1o be made with
respect thereto, that they were required to file since December 31, 2014 with any Governmental
Entity and have paid all fees and assessments due and pavable in connection therewith. Except
for normal examinations conducted by a Governmental Entity in the regular course of the
business of Bancorp and its Significant Subsidiaries or as set forth in the Bancorp Disclosure
Schedule. no Governmental Entity has inihated any proceeding or. to the knowledge of Bancorp.
threatened an investigation into the business or operations of Bancorp or anv of its Significant
Subsidiaries since December 31, 2014, Except as set forth in the Bancorp Disclosure Schedude.
there is no material unresolved violation. eriticism or exception by any Governmental Entity with
respect o any report. registration or statement filed by, or relating (0o any examinations by any
such Governmental Entity of. Bancorp or any ol its Subsidiaries.

(b) Except as set forth i the Bancorp Disclosure Schedule, the records,
syvstems. controls. data and information of Bancorp and its Subsidiaries arc recorded. stored.
maintained and operated under means {(including anyv electronic. mechanical or photographic
process. whether computerized or not) that are under the exclusive ownership and direct control
of Bancorp ur its Subsidiaries or accountants (including all means of access thereto and
therefrom), except for any non-cxclusive ownership and non-direct control that wouid not
reasonibly be expected to have a materiallv adverse effect on the system of internal accounting
controls deseribed in the following sentence. Bancorp and s Subsidiaries have devised and
maintain a4 system of internal accounting controls sufficient to provide reasonable assurances
regarding the reliability of hinancial reporting and the preparation of financial statements for
external purposes in accordance with GAAP. Bancorp (A) has designed disclosure controls and
procedures to ensure that matertal information relating to Bancorp and its Subsidiaries 1s made
known to the management of Bancorp. and (B) has disclosed, based on its most recent evaluation
prior to the date hereof. 1o Bancorp's auditors and the audit committee of Bancorp’s Board of
Directors (1) anv significant deficiencies in the design or operation of internal controls which
could adversely affect in any material respect Bancorp’s ability o record, process. summarize
and report financial daty and has identified for Bancorp’s auditors any material weaknesses in
tnternal controls and (2) any fraud. whether or not material. that involves management or other
emplovees who have a significant role in Bancorp's internal controls.

() Except as set forth in the Bancorp Disclosure Schedule. since January 1.
204, neither Bancorp nor any of its Subsidiaries nor. to the knowledge of Bancorp, any member
of Bancorp's Board of Directors or executive officer of Bancorp or any of its Subsidiaries, has
received or otherwise had or obtained knowledge of any material written complaint. allegation.
assertion or claim. regarding the accounting or auditing practices. procedures. methodologics or
methods of Bancorp or any of its Subsidiarics or their respective internal accounting controls
including anv material complaint. allegation, assertion or claim that Bancorp or any of its
Subsidiartes has engaged in questionable accounting or auditing practices, and no atworney
representing Bancorp or any of its Subsidiaries. whether or not employed by Bancorp or any of
its Subsidiaries. has reported evidence of a material violation of sccurities laws. breach of
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fiduciary dutv or similar violation by Bancorp or any of its officers. directors. employees or
agents to any member of Bancorp™s Board of Directors or any executive officer of Bancorp.

=

3.21  Loan Matters.

(a) Except as set forth in the Bancorp Disclosure Schedule. cach outstanding
loan (including loans held for resale to investors) held by Bancorp or its Subsidiaries (the
“Bancorp Loans™) has been solicited and originated and is administered and. where applicable.
serviced. and the relevant Bancorp Loan files are being maintained. in all material respects in
accordance with the relevant Toan documents. Bancorp’s underwriting standards (and. in the case
of’ Bancorp Loans held for resale to investors. the underwriting standards. it any. of the
applicable investors) and with all applicable requirements of federal. state and local laws,
regulations and rules. except for such exceptions as would not reasonably be cxpected to have.
individually or in the aggregate. a Material Adverse Effect on Bancorp.

() Except as set forth in the Bancorp Disclosure Schedule or as would not
have a Material Adverse Effect on Bancorp. cach Bancorp Loan (1) 1s cvidenced by notes.
agreements or other evidences of indebtedness that are true. genuine and what they purport 1o be.
(11) to the extent secured has been secured by valid Licns which have been perfected and (1) to
Bancorp’s knowledge. is a legal. valid and binding obligation of the obligor named therein,
enforceable in accordance with its terms. subject o bankruptey. insolvency. fraudulent
convevance and other laws of general applicability relating to or affecting creditors” rights and to
general cquity principles. Except as would not have a Material Adverse Effect on Bancorp. the
loan documents with respect to each Bancorp Loan were in compliance with applicable laws and
regulations at the time of origination or purchase by Bancorp or its Subsidiaries and are complete
and corrcet in all material respects.

{c) Bancorp has previously delivered to Valley a schedule setting forth a list
of all Bancorp Loans as of June 30. 2017 by Bancorp and its Subsidiaries to any directors.
executive officers and principal sharcholders (as such terms are defined in Regulatnon O
promulgated by the [FFederal Reserve Board (12 CFR Part 213)) of Bancorp or any of its
Subsidiaries. Except as listed in the Bancoryy Disclosure Schedule. (1) there are no employee.
officer. dircctor or other affiliate loans on which the barrower is paving a rate other than that
reflected in the note or the relevant eredit agreement or on which the borrower is payving a rate
which was below market at the time the loan was made and (i1) all such loans are and were made
in compliance with all applicable laws and regulations. except for such exceptions as would not
reasonably be expected to have. individually or in the aggregate, a Material Adverse Effect on
Bancorp. The schedule referred to in item (i) of this subscction (¢) is accurate and complete in
all material respecis.

(d) Bancorp has previously delivered to Valley a schedule setting forth (A)
cach Bancorp Loan that as of June 30, 2017 was classified as “Special Mention,” "Substandard.™
“Doubtful.” “Loss.” “Classified.” ~Criticized.” “Credit Risk Asscts,” “Concerned  Loans.”
“Watch List” or words of similar import by Bancorp. any of its Subsidiaries or any bank
examiner, together with the principal amount of and accrued and unpaid interest on cach such
Bancorp Loan. (13) cach Bancorp Loan that was classified as of June 30, 2017 under ASC 310.
and (C) each asset of Bancorp or any of its Subsidiaries that as of June 30, 2017 was classificd as
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OREO and the book value thereof as of such date. Such schedule is accurate and complete in all
matertal respects.

(¢) Except as set forth in the Bancorp Disclosure Schedule. none of the
agreements pursuant to which Bancorp or any ol its Subsidiaries has sold loans or pools of loans
or participations in loans or pools of loans contains any obligation to repurchase such loans or
interests therein solely on account of a payment default by the obligor on any such loan.

(H Notwithstanding the foregoing representations or any other representation
contained in this Agreement. Bancorp makes no representation or warranty as to the
coflectability of any of the Bancorp Loans as a result of any borrower’s financial inability to pay
a Bancorp Loan or the adequacy or value of collateral securing any Bancorp Loan.

3.22  Intellectual Property.

(a) Except as. individually or in the aggregate, has not had a Material Adverse
Effect. (i) all marks. patents and registered copyrights, including any pending applications to
register any of the foregoing. owned (in whole or in part) by Bancorp or any of its Subsidiaries
(collectively. “Bancorp Registered FP7) (other than patent applications or applications to register
trademarks) is. to the knowledge of Bancorp. valid and enforceable and (i1) except as set forth in
the Bancorp Disclosure Schedule no Bancorp Registered [P 1s involved in any interference.
reissue. reexamination. opposition. cancellation or sunilar proceeding and. to the knowledge of
Bancorp. no such action 1s or has been threatened with respect to any of Bancorp Registered 1P,

(b) Except as. individually or in the aggregate. has not had a Material Adverse
Zffect, Bancorp or its Subsidiaries own exclusively (such exclusive right excluding any licenses
granted by Bancorp or its Subsidiaries). free and clear of anv and all Liens. all Bancorp
Registered 1P and all other inteflectual property that is material (o the businesses of Bancorp or
any of its Subsidiarics other than intellectual property owned by a third party that is licensed o
Bancorp or a Subsidiary thereol pursuant to an existing license agreement and used by Bancorp
or such Subsidiary within the scope of such license.

{¢) ach of Bancorp and s Subsidiaries has taken altl reasonable steps to
protect and maintain its nights in its intellectual property and maintain the confidentiality of all
information of Bancorp or its Subsidiaries that derives cconomic value (actual or potential) from
not being generally known to other persons who can ohiain economic value from its disclosure
or use. including safeguarding any such information that is accessible through computer svstems
or networks.

(d) To the knowledge of Bancorp, none of the activitics or operations of
Bancorp or any of its Subsidiaries (including the use of any intellectual property in connection
therewith) have infringed upon. misappropriated or diluted in any material respect any
intellectual property of anv third party and neither Bancorp nor any of its Subsidiaries has
reccived any notice or claim  asserting  or suggesting  that any  such infringement.
misappropriation, or dilution is or may be oceurring or has or may have occurred. except where
anv such infringement. misappropriation or dilution. individually or in the aggregate. has not had
a Material Adverse Effect.
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(e) To the knowledge of Bancorp. its information technology assets operate
and perform in all material respects in accordance with their documentation and functional
specifications and otherwise as required by Bancorp in connection with its business. and no
information technology assets that are material to the business of Bancorp or any of its
Subsidiarics or to any of their operations, have matenally malfunctioned or materially failed
within the last three vears.

3.23  Antitakeover Provisions. Bancorp has taken all action required to be
taken by it in order to exempt this Agreement and the transactions contemplated hereby from the
requirements of Scction 607.0902 of the FBCA.

3.24  Indemnification. Except as provided in the Bancorp Contracts or the
Bancorp Charter Documents. neither Bancorp nor any of its Subsidiaries is a party 0 any
indemnification agreement with any of s present or former directors. officers. cmplovees.
agents or with any other persons who serve or served in any other capacity with any other
enterprise at the request of Bancorp (a "Ceovered Person™). and. to the knowledge of Bancorp.,
there are no cliims for which any Covered Person would be entitled to indemnification under the
Bancorp Charter Documents. applicable law or any indemmnification agreement.

3.25  Reorganization. Neither Bancorp nor any of 11s Subsidiaries has taken or
agreed to take any action. has failed 1o take any action. or knows of any fact. agreement. plan or
other circumstances that could reasonably be expected 10 prevent the Merger from qualifving as
areorganization’” within the meaning of Section 368(a) of the Code.

326 Investment Securities; Borrowings: Deposits.

(a) Except for anvestments in Federal Home Loan Bank stock. Federal
Reserve Bank stock and pledges to secure Federal Home loan Bank or Federal Reserve Bank
borrowings and reverse repurchase agreements entered into in arms-length transactions pursuant
1o normmal commercial terms and conditions and eatered into in the ordinary course of business
and restrictions that exist for sceurities (0 be classified as “held 10 maturity.” none of the
investment securities held by Bancorp or any of its Subsidiaries is subject to any restriction
(contractual or statutory) that would materially impair the ability of the entity holding such
mvestment 1o freely dispose of such investment at any time.

(b) Neither Bancorp nor any of its Subsidiarics is a partv to or has agreed to
enter into an exchange-traded or over-the-counter equity. interest rate. toreign exchange or other
swap. forward. future. option. cap. floor or collar or any other contract that is not included on the
face of the Bancorp Financial Statements and is a derivative contract (including various
combinations thercof) (each, a “Derivatives Contract™) or owns sccuritics that (A) are referred to
generically as “structured notes.” “high risk mongage derivatives.” “capped floating rate notes™
or “capped floating rate mortgage derivatives™ or (B) are likely 10 have changes in value as a
result of interest or exchange rate changes that significantly exceed normal changes in value
atributable to interest or exchange rate changes, except for those Derivatives Contracts and other
instruments legally purchased or entered into in the ordinary course of business. consistent with
regulatory requirements and listed (as of the date hercof) in the Bancorpy Disclosure Schedule.
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() Set forth in the Bancorp Disclosure Schednde s a true and complete list of
the borrowed funds (excluding deposit accounts) of Bancorp and its Subsidiaries as of December
31.2016.

(4 Except as set forth in the Bancorp Disclosure Schedule. none of the
deposits of Bancorp or anv of its Subsidiaries is a “brokered™ or “listing service™ deposit.

3.27 Vote Required.  Assuming that a quorum is present at the Bancorp
Sharcholders Mecting. approval by holders of u majority of the outstanding shares of Bancorp
Common Stock shall be sufficient to constitute approval by Bancorp’s sharcholders of each of
the matters sct forth in Section 5.7(a) hereof. A majority of the outstanding shares of Bancorp
Common Stock constitutes a quorum for purposes of the Bancorp Sharcholders Meeting. The
shares of Bancorp Series C Preferred Stock do not have the rights to vote with respect 1o any of
the matters set forth in Section 5.7(a) hereof under the Bancorp Charter Documents. Florida law
any writlen agreement or otherwise,

3.28 Questionable Payments. To Bancorp’s knowledge. neither Bancorp.
USAB nor any of their Subsidiaries or affiliates has: (a) directily or indirectby, used anv corporate
funds tor unlawful contributions. gifts. entertainment or other unlawful expenses relating o
forcign or domestic political activity: (b) made any direct or indirect unlawful pavments to any
forcign or domestic governmental officials. emplovees or agents of any forcign or domestic
government or to any foreign or domestic political parties or campaigns from corporate funds:
(¢) violated any provision of the Foreign Corrupt Practices Act ot 1977, as amended; or (d) made
any other unlawful bribe. rebate. pavoffl influence payment. kickback. or other material unlawfil
pavment to anv forcign or domestic governmental official. emplovee. or agent ot any foreign or
domestic government.

3.29  Anti-Money Laundering Laws. Bancorp has no knowledge of. nor has it
been advised of. or has rcason o belicve that any faets or circumstances exist that would cause
Bancorp. USAB or any of their Subsidiaries: (i) 1o be deemed to have knowingly acted. by itself
or in conjunction with another, in any act in connection with the concealment of any currency,
sceurities. other proprictary interest that is the result of a felony (“Umlawful Gains™) as defined
i the Bank Secrecy Act and s implementing regulations ("US. Anti-Money Laundering
Lawy™): (11} to be deemed w0 have knowingly accepted. transporied. stored. dealt in or brokered
any sale. purchase or any transaction of other nature for Unlawful Gains: or (111) to be deemed to
be operating in violation it anv material respect of the U.S. Anti-Money Laundering Laws. The
Board of Directors of Bancorp and USAB has adopted. and has implemented. an anti-money
laundering program that contains adequate and appropriate customer identification verification
procedures that comply in all material respeets with the ULS. Anti-Money Laundering Laws and
has kept and filed all material reports and other necessary material documents as required by
such laws,

330 OFAC. Neiher Bancorp nor USARB is, nor would cither reasonably be
expected o become. a person or entity with whom a United States person or entity s restricted
from doing business under regulation of the Office of Foreign Asscets Control ("OFACT)
(including those named on OFAC’s Specially Designated and Blocked Persons List) or under
anv statute, exccutive order (ncludimg, without limittion. the September 24, 2001, Exceutive
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Order Blocking Property and PProhibiting Transactions with Persons Who Commit. Threaten to
Commit. or Support Terrorism). or other governmental action. Bancorp and USAB have
implemented an OFAC compliance program that adequately covers in all material respects all
ctements of OFAC compliance, and to the knowledge of Bancorp and to the knowledge of
USAB. no Subsidiary or aftiliate of Bancorp or USAB 1s ¢ngaging nor has any Subsidiary or
affiliate of Bancorp or USARB engaged in any dealings or transactions with. and no Subsidiary or
affiliate of Bancorp or USAB has been otherwise associated with., such persons or entitics.

3.31  Disclosure. No representation or warranty contained in Article 11 of this
Agreement. including the Bancorp Disclosure Schedule. contains any untrue statement of a
material fact or omits 10 state a matenal fact necessary 10 make the statements herein not
misleading.

ARTICLE IV, - REPRESENTATIONS AND WARRANTIES OF VALLEY

References herein (o the “Falley Disclosure Schedule” shall mean ail of the
disclosure schedules dated as of the date hercof and referenced to the specific sections and
subsections of this Agreement. which have been delivered on the date hercot” by Vallev to
Bancorp. Valley hereby represents and warrants to Bancorp as follows:

4.1 Corporate Organization.

(a) Valley is a corporation duly organized and validly existing and in good
standing under the laws of the State of New Jersev.  Valley has the corporate power and
authority to own or lease all of its properties and assets and to carry on its business as it is now
being conducted. and is duly licensed or gqualified to do business and in good standing in each
Jurisdiction in which the nature of the business conducted by it or the character or location of the
propertics and assets vwned or leased by it makes such licensing or gualification necessary.,
except where the fatture to be so licensed or qualified or in good standing would not have. or
would not reasonably be expected to have. either individually or in the aggregate. a Material
Adverse Effect on Vallev, Valley is registered as a bank holding company under the BHCA.

(b) All of the Subsidiaries of Vallev are listed in the Valley Disclosure
Schedule with a designation of which Subsidiaries are Significant Subsidiaries. Each Significant
Subsidiary of Valley is duly organized. validly existing and in good standing under the laws of
its state of incorporation or organization. VNB is a national bank whose deposits are insered by
the FIXNC 10 the fullest extent permitied by law. Each Significant Subsidiary of Valley has the
power and authonty to own or lease all of its properties and asscets and to carry on 1ts business as
it is now being conducted and is duly licensed or qualified o do business in cach jurisdiction in
which the nature of the business conducted by it or the character or location of the propertics and
assets owned or leased by it makes such licensing or qualification necessary, ¢except where the
failure of cach of the foregoing would not have a Material Adverse Effect on Vallev, The Valley
Disclosure Schedule scts forth true and complete copies of the certificate of incorporation.
articles of association. bvlaws or other comparable formation and governing documents (together
the " Valley Charter Documents™) of Valley and VNB as in effect on the date hereof’

HIM AL Y



12 Capitalization.

{a) The authorized capital stock of Valley consists solely of 450.000,000
shares of Vallev Common Stock and 50.000.000 shares of preferred stock. no par value per
share, of which 4.600.000 shares have been designated as Series A (the “Series A Preferred
Stock™) and the rest of which mayv be divided into classes and into series within anv class as
determined by Vallev's Board of Directors. As of Tune 30. 2017, there were 263.990.794 shares
of Valley Comimon Stock itssued and outstanding. 19.028 treasury shares and 4.600.000 shares of
Series A Preferred Stock outstanding. As of June 30. 2017, except for 662.013 shares of Vallev
Common Stock issuable upon excercise of outstanding stock options granted pursuant to Valley's
stock option plans listed on the Vallev Disclosure Schedule (the “Valley Option Plans™).
1.672.443 shares 1ssued under the Valley Stock Plans as restricted stock units and 3.280.974
shares of Vallev Common Stock issuable upon the excreise of outstanding warrants (the ~Valley
Warrants™). there were no shares of Vatley Common Stock issuable upon the exercise of
outstanding stock options or otherwise.  All issued and outstanding shares of Valley Common
Stock. and all issued and outstanding shares of capital stock of Valley's Significant Subsidiaries.
have been duly authornized and validly issued. are fully paid, nonassessable and free of
preemptive nights, and are free and clear of all Liens. All of the outstanding shares of capital
stock of Valley's Significant Subsidiaries are owned directly or indirectly by Vallev free and
clear of any Licns. except as listed in the Vallev Disclosure Schedule. Except for the options
referred o above under the Valley Option Plans and the Valley Warrants, neither Valley nor any
of Vallev's Significant Subsidiaries has or is bound by anv outstanding subscriptions, options.
warrants. calls, commitments or agreements of any character calling for the transter. purchase or
issuance of any shares of capital stock of Valley or Vallev's Significant Subsidiaries or any
sceurities representing the right to purchase or otherwise receive anv shares of such capital stock
or any securities convertible into or representing the right to purchase or subscribe for any such
shares. and there are no agreements or understandings with respect to voting of anv such shares.

(b) Except as set forth n the Vaflev Disclosure Schedufe. no bonds.
debentures. trust-preferred securitics or other similar indebtedness of Valley (parent company
only) are issued or outstanding,.

4.3 Authority: No Vielation.

{a) Subject 10 the approval of this Agreement and the transactions
contemplated hereby by the sharcholders of Vallev, and subject to the parties obtaining all
necessary regulatory approvals, Valley has full corporate power and authority to e¢xecute and
deliver this Agreement and 1o consummate the transactions contemplated hereby in accordance
with the terms hercof and VNB has full corporate power and authority to exceute and deliver the
Bank Merger Agreement and w0 consummate the transactions contemplated  therchy in
accordance with the terms thereof. On or prior 10 the date of this Agreement. Valley's Board of
Dircctors. by resolutions duly adopted by unanimous vote of those voting at a mecting duly
called and held. (i} declared the Merger and the other transactions contemplated hereby to be
advisable. (i) approved this Agreement. the Merger and the other transactions contemplated
hereby and (i) resolved to recommend that the sharcholders of Valley approve the issuance of
~Valley Common Stock in connection with the Merger at the Valley Sharcholders Meeting, The
exceution and  delivery of this Agreement and the consummation of the  transactions
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contemplated hereby have been duly and validly approved by the Board of Directors of Valley.
The exccution and delivery of the Bank Merger Agreement has been duly and vahdiy approved
by the Board of Dircctors of VNB. Except for the approvals described in paragraph (b) below,
no other corporate proceedings on the part of Valley or VNB are necessary to consummalte the
transactions contemplated hereby.  This Agreement has been duly and validly executed and
delivered by Vallev and. assuming due and valid execution and delivery of this Agreement by
Bancorp. constitutes a valid and binding obligation of Valley. enforceable agamst Valley in
accordance with its terms. subject to applicable bankruptey. insolvency and similar laws
afTecting creditors” rights and remedies generally and subject. as 1o enforceability, o gencral
principles of equity, whether applied in a court of law or a court of equity.

(b) Neither the execution and delivery of this Agreement by Vallev nor the
exceution and delivery of the Bank Merger Agreement by VNI nor the consummation by
Valley of the transactions contemplated hereby in accordance with the terms hereof or the
consummation by VNB of the transactions contemplated thereby in accordance with the terms
thereof or compliance by Vallev with anv of the terms or provisions hereof or compliance by
VNB with anv of the terms or provisions thereofl will (i) violate any provision of the Valley
Charter Documents. (ii} assuming that the consents and approvals set forth below are duly
obtained. violate anv stawute. code. ordinance. rule. regulation. judgment. order, writ. decree or
imjunction applicable to Valley or VNB or any of their respective properties or assets, or (1)
violate. contlict with, result in a breach of any provision of. constitute a default (or an event
which, with notice or lapsc of time. or both. would constitute a default) under. result in-the
termination of, accelerate the performance required by, or result in the creation of any lien.
secunity interest. charge or other encumbrance upon any of the respective propertics or assets of
Vallev or VNB under. any of the terms, conditions or provisions of any note. bond. mortgage.
indenture. deed of trust. license, lease. agreement or other instrument or obligation 1o which
Valley or VNI is a party. or by which Valley or VNB or any of their respective propertics or
assets mav be bound or affected. except. with respect to (i1) and (i1i) above. such as mdividually
or in the aggregate will not have a Material Adverse Effect on Valley.,  Except as would not
constituie a Material Adverse Effect on Valley and for consents and approvals of or tilings or
registrations with or notices to the OCC. the FRB. the SEC. and the sharcholders of Valley. no
consents or approvals of or filings or registrations with or notices to any federal or state
governmental authority. instrumentality or administrative agency or. to the knowledge of Valley.
anv third party are necessary on behalf of Valley or VNB in connection with (a) the execution
and delivery by Vallev of this Agreement. (b) the consummation by Valley of the transactions
contemplated hereby and (¢) the execution and delivery by VNB of the Bank Merger Agreement
and the consummation by VNB ot the transactions contemplated thereby. To the knowledge of
Valley, there is no reason why the consents and approvals referenced in the preceding sentence
will not be obtained 1n a tmely fashion.

4.4 Financial Statements.

(1) Valley's (@) Annual Report on Form 10-K for the vear ended December
310 20H6 tiled with the SEC under the Securities Exchange Act ol 1934, as amended (the
“Exchange Act”). sets forth the consolidated balance sheets of Valley as of December 31, 2016
and 2015, and the related consolidated statements of income. sharcholders™ equity and cash flows
for the periods ended December 31 in cach of the three vears 2014 through 2016, accompanied
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by the audit repert of Valley's independent public accountants. and (b) Quarterly Report on
Form 10-Q for the period ended March 31. 2017 filed with the SIZC under the Exchange Act sets
forth the unaudited consolidated balance sheets of Vallev as of March 31, 2017 and 2016 and the
related unaudited consolidated statements of income. shareholders” equity and cash flows for the
three months ended March 31. 2017 and 2016 ((a) and (b) coliectively. the “Valley Financial
Statements”). The Valley Financial Statements (including the related notes). have been prepared
in accordance with GAAP consistently applied during the pertods involved. and fairly present in
all material respects the consolidated financial position of Vallev as of the respective dates sct
forth therein. and the related consolidated statements of income, changes in sharcholders™ equity
and of cash flows (including the related notes. where applicable) fairly present in all material
respects the consolidated results of operations and changes in sharcholders”™ equitv and of cash
flows of Valley for the respective fiscal periods set forth therein.,

(b) The books and records of Valley and its Significant Subsidiaries have
been and are bemng maintained in material compliance with applicable legal and accounting
requirements. and reflect only actual transactions.

(c) Except as and 1o the extent reflected. disclosed or reserved against in the
Valley Financial Statements (including the notes thereto). as of December 310 2016, neither
Valley nor any of its Significant Subsidiaries had any obligations or labilities, whether absolute,
accrued. contingent or otherwise material to the business. operations, asscets or financial
condition of Valley or any of its Significant Subsidianies and which are required by GAAP o be
disclosed in the Valley Financial Statements. Since December 31, 2016, neither Valley nor anv of
its Significant Subsidiaries have incurred any material habilities. except in the ordinary course ol
business and consistent with past banking practice. except as specifically contemplated by or
mcurred in connection with this Agreement.

(i) The Fallev Disefosure Schedide includes a copy ol Valley's Consolidated
Financial Statements for Bank Holding Companices (on Form FRY 9C) as of December 31, 2016.
which includes information regarding ~off-balance sheet arrangements™ effected by Valley.

(e) KPMG LLP. which has expressed its opinion with respect to the financial
statements of Valley and its subsidiaries (including the related notes). is and has been throughout
the periods covered by such financial statements (x) a registered public accounting firm (as
defined in Section 2(a)(12) of the Sarbanes-Oxlev Act of 2002 (the “Surbanes-Oxley Act™)) and
(v) “independent”™ with respect to Valley within the meaning of the rules of applicable bank
regulatory authorities and the Public Company Accounting Oversight Board.

4.5 Brokerage Fees.  Other than as set forth onthe Falley Disclosure
Schedule. neither Valley nor any of its Subsidiaries nor any of their respective directors or
officers has employved any broker. investment banker. financial advisor or finder or incurred any
lability for any broker’s. tinancial advisor’s, finder’s fees or similar fees or commissions in
connection with any of the transactions contemplated by this Agreement.

4.6  Absence of Certain Changes or Fvents. LExcept as disclosed in the
Valley Disclosure Schedule. since December 31. 2016, there has not been any condition, event,
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change or occurrence that, individually or in the aggregate. has had, or s reasonably likely w©
have. a Matenial Adverse Effect on Valley.

4.7 Absence of Acceleration and Other Benefits. The consummation of the
transactions contemplated by this Agreement will not (3) entitle any current or former emplovee
of Valley or any Valley Subsidiarv to severance pay. unemployment compensation or any similar
payment. or (ii) accelerate the time of payment. accelerate the vesting. or increase the amount, of
any compensation or benefits due to any current emplovee or former employee under anyv Valley
pension plan, welfare plan. stock option plan. stock purchase plan. deferred compensation plan.
severance  plan. bonus plan, emplovment agreement or other similar plan, program  or
arrangement.

4.8 Valley Common Stock. The shares of Valley Common Stock o be
issued hereunder pursuant to the Merger, will be duly and validly reserved for issuance. and
when issued in accordance with the terms of this Agreement. will be duly authorized and validly
issucd, fully paid. nonassessable. free of preemptive rights and free and clear of all Liens created
by or through Valley. with no personal hability attaching to the ownership thereof.

19 Legal Proceedings.  Except as disclosed in the Valley Disclosure
Schedule. neither Valley nor any of its Subsidiaries is a party to any. and there are no pending or.
to Valley's knowledge. threatened. legal, administrative. arbitral or other proceedings. claims,
actions or governmental investigations of any nature against Vallev or any of its Subsidiaries
which, it decided adversely to Valley. or anv of its Subsidiaries. would be reasonably likely to
have a Matenal Adverse Effect on Vallev,  Except as disclased in the Vallev Disclosure
Schedule, neither Valley nor any of Valley’s Subsidiaries i1s a party to any order. judgment or
decree entered against Valley or any such Subsidiary in any lawsuit or proceeding which would
have a Material Adverse I2ffect on Valley.

4.10  Taxes and Returns.

(a) Except as set forth in the Valley Disclosure Schedule. or as would not have
a Material Adverse Effect on Valley or VNB. Vallev. VNB and cach of their Subsidiarics have
timely filed (and until the Effective Time will so tile) all material Returns required to be filed by
them in respect of any Taxes (which such Returns which have already been filed were and
continue to be, true. correct and complete an all material respects and which such Returns which
will be filed will be true. correct and complete in all material respects when filed) and each has
duly paid (and until the Effective Time will so pay) all such Taxes shown as due and pavable on
such Returns, other than Taxes or other charges which are being contested in good faith (and
disclosed o Bancorp in writing),  Except as set forth in the Valley Disclosure Schedule. Valley,
VNR and each of their Subsidiaries have established (and untib the Effective Time will establish)
on their books and records reserves for the payment of all Taxes not vet due and pavable, but
incurred in respect of Valley, VNB or anv Subsidiary through such date, which reserves are
adequate for such purposes. Except as set forth in the Valley Disclosure Schedule. the federal
income Returns of Vallev, VNB and cach of their Subsidiarics have been examined by the IRS
(or are ¢losed to examination due to the expiration of the applicable statute of limitations) and no
deficiencies were asseried as a result of such examinations which have not been resolved and
paid in full. Except as sct forth i the Vealley Disclosure Schedude, the applicable state income
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and local Rewrns of Vallev., VNI and cach of their Subsidiaries have been examined by the
applicable authoritics (or are closed to examination due to the expiration of the statuie of
limitations) and no deficiencies were asserted as a result of such examinations which have not
been resolved and paid in full. To the knowledge of cach of Valley and VNB. there are no audits
or other administrative or court proceedings presently pending nor any other disputes pending, or
claims asscried for. Taxes or assessments upon Valley. VNI or any of their Subsidiaries. nor has
Vallev. VNB or any of their Subsidiaries given any currently outstanding waivers or comparable
consents regarding the application of the statute of limitations with respect to any Taxes or
Retums.

(b) Except as sct forth in the Veadiey Disclosure Schedule. neither Vallev, VNI3
nor any of their Subsidiaries: (i) has requested any extension of tine within which to file any Tax
Return which Return has not since been filed; (ii) 15 a party 10 any agreement providing for the
allocation or sharing of Taxes (except agreements between and/or among Valleyv. VNB and/or
any of their Subsidiaries: (iii) 1s required to include in income any adjustment pursuant to
Scction 481(a) of the Code. by reason of a voluntary change in accounting method initiated by
Vallev, VNB or any Subsidiary (nor does Valley or VNB have any knowledge that the [RS has
proposed any such adjustment or change of accounting method): (iv) has taken or agreed to take
any action, has faited to take any action. or knows of any fact. agreement. plan or other
circumstances that could prevent the Merger from qualityving as a “reorganization™ within the
meamng of Section 368(a)(1)(A) of the Code: (v} has been a party to any distribution occurring
in the last five vears in which the partics to such distoibution treated the distribution as one ta
which Secction 355 of the Code applied: (vi) has been included in any “consolidated.” “unitarv™
or “combined” Retum (other than the Returns which include Valley, VNB and cach of their
Subsidiaries) provided for under the laws of the United States, any foreign jurisdiction or anv
state or locality or has any lability for Taxes of any person (other than Valley. VNB and/or anv
of their Subsidiaries) arising from the application of Treasury Regulations Section 1.1502-6 or
any analogous provision under the laws of any foreign jurisdiction or any state or locality, or as
a transferee or successor. by contract. or otherwise; (vii) has participated in or otherwise engaged
in any transaction described in Treasury Regulations Section 301.6111-2(b)(2) or any Reportable
Transaction within the meaning of Treasury Regulations Section 1.6011-4(b): (viil) has been a
“United States real property holding corporation”™ within the meaning of Section 897(¢)(2) of the
Codc during the applicable period specitied in Section 897(¢)(1)(A)(ii) of the Code; and/or (ix)
has received any claim by a Governmental Entity in a jurisdiction where it does not file Returns
that it is or may be subject to taxation by that jurisdiction.

(c) Lxeept as set forth in the Vafley Disclosure Schedule. (i} Valley, VNB and
each of their Subsidiaries has complied with all applicable laws. rules and regulations relating w0
the pavment and withholding of Taxes and has. within the time and in the manner provided by
law, withheld and paid over 1o the proper Governmental Entities all amounts required to be so
withheld and paid over under applicable laws: and (i) Valley. VNB and cach of their
Subsidiarics has maintained such records in respect to each transaction. event and item
(including as required 10 support otherwise allowable deductions and Josses) as are required
under applicable Tax law, except where the failure o comply or maintain records under (i) or (ii)
will not result in a Matenial Adverse Effect on Vallev,
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(d) Valley has made available o Bancorp true. correct and complete copies
ol (1} all material Rewrns filed within the past three vears by Valley, VNB and cach of their
Subsidiaries: (1) all auvdit reporis. letter rulings. technical advice memoranda and similar
documents tssued by a Governmental Entity within the past three vears relating to Taxes due
[rom or with respect to Vallev, VNI or any of its Subsidianies: and (i) any closing letters or
agreements entered into by Valley, VNB or any of their Subsidiaries with any Governmental
Entities within the past five vears with respect to Taxes.

(c) With respect to each Subsidiary indicated on the Valley Disclosure
Schedule as being a real estate investment trust. (x) for all taxable vears commencing with its
first taxable year through the taxable vear ended December 31, 2016, such Subsidiary has been
subject to taxation as a real estate investment trust within the meaning of Section 856 of the
Code and has satisfied all requirements to qualify as a real estate investment trust for such vears:
(¥) has operated since its first taxable year to the date of this Agreement in a manner consistent
with the requirements for qualification and taxation as a real estate investment trust: and ()
intends to continue o operate in such a manner as to qualify as a real estate investment trust for
the current taxable yvear. None of the transactions contemplated by this Agreement will prevent
any such Subsidiary or any of its Subsidiaries from so qualifving. No such Subsidiary of any
Subsidiary is a corporation for U.S. federal income Tax purposes. other than a corporation that
meets the requirements of representaiions (x) and (v) above. Notwithstanding the foregoing. with
respect to periods prior o the acquisition of the ownership of cach such Subsidiary by Valley.
the representations ot Valley are made only to the knowledge of Valley,

4.11  Employee Benefit Plans.

(a) Set forth on the Valley Disclosure Schedule are copies of the “emplovee
pension benefit plans™ within the meanming of Scection 3(2)(A) of ERISA (the ~Valley Pension
Pluns™). or “emplovee welfare benefit plans™. within the meaning of Section 3(1) of ERISA (the
“Valley Welfare Plany™). equiiy plans or other similar plans. programs or arrangements which
are currently available to emplovees joining Valiey.

(M Valley has previously delivered or made available to Bancorp a complete
and accurate copy of cach ot the following with respect to each of the Vallev Pension Plans and
Valley Welfare Plans: (i) plan document. summary plan description. and summary ol material
modifications (i not available. a detailed description of the foregoing): and (i1) the most recent
annual reports on Farm 5500, 01 any.

(¢) All contributions required 10 be made 10 cach Valley Pension Plan under
the terms thereof. ERISA or other applicable law have been timely made. and all amounts
properly accrued to date as liabilities of Valley and its Subsidiaries which have not been paid
have been properly recorded on the books of Vallev and its Subsidiaries.

(d) xcept as disclosed on the Valley Disclosure Schedude. cach of the Valley
Pension Plans. the Valley Welfare Plans and cach other plan and arrangement identified on the
Falley Disclosure Schedule has been operated in comphance in all material respects with the
applicable provisions of ERISA. the Code. all regulations. rulings and  announcements
promulgated or issued thereunder. and all other applicable governmental faws and regulations.
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(e) There are no pending, or. to Valley's knowledge. threatened or anticipated
claims by. on behalf of or against any of the Vallev Pension Plans or the Valley Welfare Plans.
anv trusts related thereto or any other plan or arrangement identified in the Valley Disclosure
Schedule other than claims for benefits in the ordinary course of business.

4.12  Compliance with Applicable Law.

(a) Except as set forth on the Valfev Disclosure Schedufe. cach of Vallev and
the Vallev Subsidiaries (1) holds all licenses. franchises. permits and authorizations necessary for
the lawful conduct of its business, except where the failure to hold such license. franchise. permit
or authonzation would not. individually or in the aggregate. result in a Material Adverse Effect
on Vallev, and (i1) has complied with and is not in default in any respect under any. applicable
law. statute. order. rule. regulation. policy and/or guideline of anv Governmental Entity relating
to Valley or any of its Subsidiaries, including. without limitation, consumer, community and fair
lending taws. other than where any non-compliance or default would not reasonably be expected
to. individually or in the aggregate. result tna Material Adverse Eftect on Valley and neither
Vallev nor any of the Valley Subsidiaries. since Januvary . 2014, has received written notice of
such violation of any of the above that has not been cured.

(b) Without limiting the foregoing and except as set forth on the Valley
Disclosure Schedude. (1Y VNB has complied in all material respects with the CRA and (i) to
Vallev's knowledge. no person or group would object to the consummation of the Merger due 1o
the CRA performance of or rating of VNB. Except as set forth on the Vallev Disclosure
Schedule. since January 1. 2015, no person or group has adversely commented upon VNB's
CRA performance.

(€) To the knowledge of Valley. there 1s no reason why the granting of any of’
the necessary permits. consents, approvals and authorizations by the governmental bodies
necessary o consummalte the transactions contemplated by this Agreement would be denied or
unduly delaved.

4.13  Environmental Matters.

(a) Except as set forth in the Vallev Disclosure Schedufe. 10 Vallev's
knowledge. (1) the operatons of Valley and cach of its Subsidiaries are in compliance with und
have complied with all applicable Environmental Laws. (ii} neither Vallev nor anv of its
Subsidiaries has any liability known or unknown. contingent or absolute. under any
Environmental Law. nor is Valley or any Subsidiary responsible for any such liability of any
other person or entity under any Environmental Law, whether by contract, by operation of law or
otherwise. (111) neither Vallev nor any Valley Subsidiary has received any written notice. citation.
claim. assessment. proposed assessment or demand for abatement in the last five years alleging
that Valley or such Valley Subsidiary (either directly or as a trustee or fidaciary. or as a
successor-in-interest in connection with the enforcement ol remedies 10 realive the value of
properties serving as collateral for outstanding loans) may be in violation of any Environmental
Law or may have any lability under any Environmental Law, and (iv) no toxic or hazardous
substances or materials have been emitted. generated. disposed of or stored on anv real property
owned or leased by Vallev or anv Valley Subsidiary, OREO or otherwise, or owned or controlled
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by Valley or any Valley Subsidiary as a trustee or fiduciary (collectively. “Valley Properties™)
in any manner that violates or, after the lapse of time is reasonably likely to violate. any
Znvironmental Law given the current use of the Valley Propertics.

(b) Except as set forth in the Vallev Disclosure Schedule, 10 Valley's
knowledge, none of the Valley Properties has been operated in any manner that violated any
Environmental Law. the violation of which would have a Material Adverse Etfect on Valley.

(<) To Vallev's knowledge. no Valley Propenty is listed or proposed 1o be
listed on the National Prioritics List or the Comprchensive Lnvironmental Response.
Compensation. and Liability Information Svstem or any other governmental database or list of
properties that may or do require remedial action under Environmental Laws, Neither Valley nor
any of its Subsidiarics has arranged by contract. agreement or otherwise for the transportation,
disposal or treatment of hazardous or toxic substances at any location such that it is or could be
liable for remedial actions of such location pursuant to Environmental Laws.

4.14  Reserves.

(a) The allowance for loan and lcase losses in the Valley Financial
Statements, was, as of December 31, 2016, (1) adequate under GAAP. and (i1) adequate based
upon past loan loss experiences and potential losses in the corrent portfolio to cover all known or
anticipated loan losses.

(b) As of December 31, 2016, the reserve for Taxes as calcubated under and
required under FIN 48 in the Valley Financial Statements was adequate for all contingencies and
includes all reasonably possible contingencics.

(¢) As of December 31,0 2016, the impairment on loans,  investments,
derivatives. and anv other financial instrument in the Valley Financial Statements was correctly
accounted for under GAAP.

415 Agreements with Bank Regulators.  Neither Valley nor uny Valley
Subsidiary is a party 10 any agreement or memorandum of understanding with, or a party to any
commitment letter. board resolution submitied to a regulatory authority or similar undentaking to.
or is subject to any order or directive by, or 1s a recipient of any extraordinary supervisory letter
from. any Govemmental Entity which restricts materially the conduct of its business, or in any
manner relates 10 its capital adequacy. its credit or reserve policies or s management., except for
those the existence of which has been disclosed in writing to Bancorp by Valley prior o the date
of this Agreement. nor has Valley been advised by any Governmental Entity that it is
contemplating issuing or requesting {or is considering the appropriateness of 1ssuing or
requesting} any such order. decree. agreement. memorandum of understanding. extraordinary
supervisory letter. commitment letter or sumilar submission.  Neither Valley nor any Valley
Subsidiary is required by Section 32 of the Federal Deposit Insurance Act Lo give prior notice 1o
a federal banking agency of the proposed addition of an individual to its Board of Directors or
the employment of an individual as a senior exccutive officer. except as disclosed in writing 10
Bancorp by Valley prior 1o the date of this Agreement. Notwithstanding the foregoing. nothing
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this Secction 4.15 or this Agreement shall require Valley o provide Bancorp with any
confidential regulatory supervisory iformation of Valley or VNI.

4.16  SEC BPocuments; Other Reports; Internal and Disclosure Controls.

{a) Valley has filed all reports. schedules, registration statements and other
documents. together with amendments thercto, required to be filed with the SEC since
December 31. 2014 (the ~Valley SEC Reports™). As of their respective dates of filing with the
SEC (or. if amended or superseded by a subsequent filing prior 1o the date hereof. as of the date
of such subsequent fiting), the Valley SEC Reports complied. and cach such Vallev SEEC Report
filed subsequent to the date hereol will comply. in all material respects with the applicable
requirements of the Securities Act of 1933, as amended (the “Securities Act”), the Exchange Act,
the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act and
did not or will not. as the case may be. contain any untrue statement of a material fact or omit to
state a material fact required to be siated therein or necessary to make the statements therein. in
light of the circumstances under which they were made. not misleading.  There are no
outstanding comments from. or unresolved issues raised by, the SEC with respect 1o any of the
Valley SEC Reports.  None of Vallev's Significant Subsidiaries is required to file periodic
reports with the SEC pursuant to Section 13 or 15(d) of the Exchange Act. No executive otficer
of Valley has failed in any respect 10 make the certifications required of him or her under
Sections 302 or 906 of the Sarbanes-Oxley Act and to the knowledge of Valley no enforcement
action has been initiated against Valley by the SEC relating to disclosures contained in any
Valley SEC Report.

(b) Valley and cach of its Signiticant Subsidiaries have filed all material
reports. registrations and statements. together with any amendments required to be made with
respect thereto. that they were required to file since December 31, 2014 with any Governmental
Entity (other than the SEC) and have paid all fees and assessments due and pavabic in
connection therewith, Except as set forth in the Falley Disclosure Schedule, no Governmental
Entity has initiated any proceeding or. to the knowledge of Vatley. threatened an investigation
into the business or operations of Valley or any of its Significant Subsidiarics since December
31,2004, Except as set forth in the Valley Disclosure Schedude. there is no material unresolved
violation. criticisim or exception by any Governmental Entity with respect o any report.
registration or statement filed by, or relating 1o any ¢xaminations by any such Governmental
Entity of. Valley or any of its Subsidiaries.

(c) Valley and its Subsidiaries have devised and maintain a system of mnternal
accounting controls sufficicnt to provide reasonable assurances regarding the reliability of
financial reporting and the preparation of Vallev's financial statements for external purposes in
accordance with GAAP. Valley (A) has designed disclosure controls and procedures (within the
mceaning of Rules 13a-15(¢) and 15d-13(e) of the Exchange Act) to ensure that material
information relating to Valley and its Subsidiaries is made known to the management ot Valley
by others within those entities as appropriate o allow timely decisions regarding required
disclosure and to make the certifications required by the Exchange Act with respect to the Valley
SEC Reports. and (B) has disclosed, based on its most recent evaluation prior 1o the date hereof.
o Valley’s auditors and the audit committee ol Valley's Board of Directors (1) any significant
deficiencics in the design or operation of internal controls which could adversely atfect in any
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material respect Valley's ability 1o record. process. summarize and report financial data and have
identified for Valley's auditors any material weaknesses in internal controls and (2) any fraud.
whether or not material. that involves management or other employvees who have a significant
role in Valley's internal controls.  Valley’s management has completed an assessment of the
etfectiveness of its internal control over financial reporting in compliance with the requirements
of Scction 404 of the Sarbanes-Oxley Act for the vear ended December 31, 2016, and such
asscessment concluded that such controls were effective.

(d) Except as set forth in the Valley Disclosure Schedule, since January 1.
2014, neither Valley nor any of its Subsidiaries nor. to the knowledge of Valley, any member of
Valley's Board of Dircctors or executive officer of Valley or any of its Subsidiaries. has received
or otherwise had or obtained knowledge of any material written complant. allegation. asscrtion
or claim, regarding the accounting or auditing practices. procedures. methodologics or methods
of Vallev or any of its Subsidiaries or their respective internal accounting controls including any
material complaint. allegation, assertion or claim that Valley or any of its Subsidiaries has
engaged in questionable accounting or auditing practices. and no attorney representing Valley or
any of its Subsidiaries. whether or not emploved by Valley or anv of its Subsidiaries. has
reported evidence ot a material violation of securities laws. breach of fiduciary duty or similar
violation by Valley or any of its officers. directors. employees or agents to any member of
Vallev's Board of Directors or any executive officer of Valley.

4.17  Certain Contracts, Except as set forth in the Valley Disclosure Schedule.
(1) cach Valley contract which is a material contract (as defined in ltem 601(h)(10) of Regulation
S-K of the SEC) to be performed in whole or in part after the date of this Agreement (cach. a
“Valley Contract’} is valid and binding on Valley or its applicable Significant Subsidiary and in
full force and cftect. and. to the knowledge of Valley. is valid and binding on the other parties
thereto, (i) Valley and cach of its Significant Subsidiarics and. to the knowledge of Valley. cach
of the other parties thereto, has in all matenal respects performed all obligations required to be
performed by such party to date under each Valley Contract, and (i11) no event or condition exists
which constitutes or. after notice or lapse of time or both. would constitute a material breach or
default on the part of Valley or any of its Significant Subsidiaries or. 1o the knowledge of Valley.
any other party thercto. under anv such Valley Contract. except. in each case. where such
invalidity. failure to be binding. failure to so perform or breach or default. individually or in the
ageregate. would not have or reasonably be expected to have a Material Adverse Effect on

-

Valley,

-

4.18  Loan Matters.

{(a) Except as set forth in the Falley Disclosure Schedule. cach outstanding
loan (including loans held for resale 10 investors but excluding any loan covered by a loss-
sharing agreement with the FDIC as described in the Valley Disclosure Schedule) held by Valley
or its Significant Subsidiaries (the “Valley Loans™) has been solicited and originated and s
administered and. where applicable. serviced. and the relevant Valley fLoan files are being
maintained, in all material respects in accordance with the refevant loan documents. Valley's
underwriting standards (and. in the case of Valley lLoans held for resale to investors. the
underwriting standards. it any. of the apphicable investors) and with all applicable requirements
ol federal. state and local laws. regulations and rules, except for such exceptions as would not
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reasonably be expected to have. individually or in the aggregate. a Material Adverse Effect on
Valley. Nowwithstanding anvthing to the contrary in this Agreement. the representations and
warranties of Valley with respect to Valley Loans that were acquired by Valley or s
Subsidiaries trom a third party {c.g.. in connection with a merger or other acquisition) shall be
made only 1o the knowledge of Vallev.

(b) Except as set forth in the Falley Disclosure Schedule or as would not have
a Material Adverse Effect on Valley, each Valley Loan (1) 1s evidenced by notes. agreements or
other evidences of indebtedness that are true. genuine and what they purport o be. (1) to the
exient secured, has been secured by valid Liens which have been perfected and (iit) 1o Valiev's
knowledge. is a legal. valid and binding obligation of the obligor named therein. enforceable in
accordance with its terms. subject 1o bankrupicy, insolvency. fraudulent convevance and other
laws of general applicability relating to or affecting creditors™ rights and to general equity
principles. Except as would not have a Material Adverse Effect on Valley. the loan documents
with respect to cach Valtley Loan were in compliance with apphicable lTaws and regulations at the
time of origination or purchase by Valley or its Subsidiaries and are complete and correet in all
malerial respects.

(c) Except as listed in the Valfev Disclosure Schedule. (1) there are no
employvee. officer, director or other affiliate loans on which the borrewer 1s paving a rate other
than that reflected in the note or the relevant credit agreement or on which the borrower is paving
a rate which was below market at the time the loan was made and (i1) all such loans are and were
made in compliance with all applicable laws and regulations. except for such exceptions as
would not reasonably be expected to have, individually or in the aggregate. a Matenal Adverse
Effect on Valley.

(d) Valley has previously delivered to Bancorp a schedule sctting forth (A)
cach Valley Loan that as of June 30. 2017 was classified as “Special Mention.” “Substandard.”
“Doubtful.™ ~Loss.” “Classified.” ~Criticized.”™ ~Credit Risk Assets.” “Concerned  Loans.™

“Watch List”™ or words of similar import by Valleyv, any of its Subsidiaries or any bank examiner.
together with the principal amount of and accrued and unpaid interest on each such Valley Loan.
(13) cach Valleyv Loan that was classificd as of June 30, 2017 under ASC 310, and (C} each asset
of Valley or any of its Subsidiaries that as of June 30. 2017 was classified as OREO and the book
value thereot as of such date. Such schedule is accurate and complete in all material respects.

(el Except as set torth in the Valley Disclosure Schedule. none of the
agreements pursuant to which Valley or any of its Significant Subsidiaries has sold leans or
pools of loans or participations in loans or pools of loans contains any obligation o repurchase
such loans or interests therein solely on account of a payment default by the obligor on any such
loan.

(N Natwithstanding the foregoing representations or anv other representation
contained in this Agreement. Valley makes no representation or warranty as to the collectability
ol'anv of the Valley Loans as a result of any borrower’s financial inability 10 pay a Valley Loan
or the adequacy or value of collateral securing any Valley Loan.
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4.19  Reports. Except as sct forth in the Falley Disclosure Schedule. VNB has.
since January 1, 2014, duly filed with the OCC. and Valley has duly filed with the FRB. in
correct form all documentation required 1o be filed under applicable laws and regulations. and
Vallev promptly will deliver or make available to Bancorp accurate and complete copies of such
documentation. The Falley Discloswre Schedude lists all examinations of VNB conducied by the
OCC. and all examinations of Vallev conducied by the FRB since Januvary 1. 2013 and the dates
of anv responses thereto submitted by VNB and Valley. respectively. Notwithstanding the
foregoing. nothing in this Section 4.19 or this Agreement shall require Valley to provide Bancorp
with anv confidential regulatory supervisory information of Valley or VNB.

420 Questionable Pavments. To Vallev's knowledge. neither Vallev, VNB
nor anv of their Subsidiaries or affiliates has: (a) dircctly or indirectly, used anv corporate funds
for unlawful contributions. gifts. entertainment or other unlawful expenses relating to foreign or
domestic political activity; (b) made any direct or indirect unlawful payvments 1o any foreign or
domestic governmental officials, emplovees or agents of any foreign or domestic government or
to any foreign or domesuc political panties or campaigns from corporate funds: (¢) violated any
provision of the Foreign Corrupt Practices Act of 1977, as amended: or (d) made any other
unlawful bribe. rebate. pavolf. influence pavment. kickback. or other material unlawful pavinent
to any foreign or domestic govermmental ofticial, or employvee. or any agent of any foreign or
domestic government.

421  Anti-Money Laundering Laws. Valley has no knowledge ofl nor has 1t
been advised of, ur has reason o believe that any facts or circumstances exist that would cause
Vallev. VNB or any of their Subsidiaries: (1) to be deemed 1o have knowingly acted. by itself or
in conjunction with another. in any act in connection with Unlawful Gains; (ii) to be deemed to
have knowingly accepted. transporied. stored, dealt in or brokered any sale. purchase or any
transaction of other nature Tor Unlawful Gains: or (1i1) to be deemed to be operating in violation
in anv material respect of the U.S. Anti-Monev Laundering Laws. The Board of Directors of
cach of Valley and VNB has adopted, and has implemented. ap anti-money faundering program
that containg adequate and appropriate customer identification verification procedures that
comply in all material respects with the US. Anti-Money Laundering Laws and has kept and
filed all material reports and other necessary material documents as required by such laws.

4.22  Vote Required.  Assuming that a quorum s present at the Valley
Shurcholders Mecting (as hercinalter defined). approval by holders of a majority ot the
outstanding shares of Vallev Common Stock voung at the Valley Sharcholder Mecting shall be
sufficient to constitute approval by Vallev's sharcholders of cach of the matters set forth in
Section 5.7(b) hereof. A majority of the outstanding shares of Valley Comman Stock constitutes
a quorum for purposcs of the Valley Shareholders Mecting.  The shares of Valley Series A
Preterred Stock do not have the rights 10 vote with respect to any ol the matters set forth in
Scction 3.7(b) hereof under the Valley Charter Documents. New  Jersev law anv writien
agreement or otherwise.

423  OFAC. Neither Valley nor VNB is. nor would either reasonably be
expected o become. a person or entity with whom a United States person or entity is restricted
from doing business under regulation of the OFAC (including those named on OFACs Specially
Designated and Blocked Persons List) or under any statute. executive order (including. without
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limitation, the September 24, 2001, Executive Order Blocking Property and  Prohibiting
Transactions with Persons Who Commit, Threaten 10 Commit. or Support Terrorism). or other
governmental action. Valley and VNB have implemented an OFAC compliance program that
adequately covers in all material respects all elements of OFAC compliance. and o the
knowledge of Valley and 1o the knowledge of VNB. no Subsidiary or affiliate of Valley or VNB
is engaging nor has any Subsidiary or affiliatc of Valley or VNB engaged in any dealings or
transactions with. and no Subsidiary or affiliate of Vallev or VNB has been otherwise associated
with, such persons or entitics,

424 Properties. To Valley's knowledge. and except as set forth in the Valley
SEC Reports or the Valley Disclosure Schedule, Valley and its Subsidiaries have good, and as o
all real property owned by Valley or any of its Subsidiarics. as OREQ or otherwise. or owned by
Valley or anv Valley Subsidiary as trustee or fiduciary, marketable and fee simple. title 1o all
material assets and propertics. whether real or personal. tangible or intangible. reflected in
Vallev's consolidated batance sheet as of December 31. 2016, or owned and acquired subsequent
thereto (except to the extent that such assets and properties have been disposed of for Tair value
in the ordinary course of business since December 31, 2016 to third partics in arm’s length
transactions).  Valley and its Subsidiarics as lessees have the right under valid and subsisting
leases 10 occupy. use. possess and control all property leased by them in all material respects as
presently occupied. used. possessed and controlled by them.

4.25  Reorganization. Neither Valley nor anv of its Subsidiaries has taken or
agreed to take uny action, has failed to take any action, or knows of any fact, agreement, plan or
other cireumstances that could reasonably be expected to prevent the Merger from qualifving as
a reorganization” within the meaning of Section 368(a) of the Code.

4.26  Investment Securities,

{a) Except tor investments in Federal Home Loan Bank stock. Federal
Reserve Bank stock and pledges 10 secure Federal Home Loan Bank or Federal Reserve Bank
borrowings and reverse repurchase agreements entered into in arms-length transactions pursuant
to normal commercial terms and conditions and entered into in the ordinary course of business
and restrictions that exist for securitics 10 be classified as “held 1o mawrity.” none of the
investment securities held by Vallev or any of its Subsidiaries is subject to any restriction
{contractual or statutory) that would materially impair the ability of the entity holding such
investment to freely dispose of such investment at any time.

() Neither Valley nor any of its Subsidiarics is a party to or has agreed 10
enter into an exchange-traded or over-the-counter equity. interest rate. foreign exchange or other
swap. forward, future. option. cap. floor or collar or anv other contract that is not included on the
face of the Valley Financial Statements and is a Derivatives Contract or owns securities that (A)
are refereed to generically as structured notes.” “high risk mortgage derivatives,” “capped
floating rate notes™ or “capped floating rite mortgage denvatives™ or (B) are hikely 10 have
changes in value as a result of interest or exchange rate changes that significantly exceed normal
changes m value aurbutable to interest or exchange rate changes. except for those Denvatives
Contracts und other instruments legally purchased or entered into in the ordinary course of
business. consistent with regulatory requirements and listed (as of the date hereof) in the Valley
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Disclosure Schedude.

4.27  Disclosures. No representation or warranty contained in Article 1V of this
Agreement. including the Valley Disclosure Schedule. contains any untrue statement of a
material fact or omils o state a material fact necessary o make the statements herein not
misleading.

ARTICLE V. - COVENANTS OF THE PARTIES

Al Conduct of the Business of Bancorp and Valley. During the period
from the date of this Agreement to the Effective Time. each of Bancorp and Valley shall. and
shall cause cach of its respective Significant Subsidiaries 1o, conduct its respective business and
engage in transactions permitted hereunder only in the ordinary course and consistent with past
banking practice. Each of Bancorp and Valley shall also use its commercially reasonable efforts
o preserve its business organization and that of its respective Significant Subsidiaries intact and
maintain its rights. franchiscs and existing relations with customers, suppliers and employvees.

5.2 Negative Covenants and Dividend Covenants. (a) Bancorp agrecs that
from the date hereof to the Effective Time, except as otherwise approved by Valley in writing
(such approval not 1o be unrcasonably withheld, conditioned or delaved) or as otherwise
permitted or required by this Agreement. it will not. nor will it permit any of its Significant
Subsidiarics to:

(i) change any provision of the Bancorp Charter Documents;
(i change the number ol shares of its authorized or tssued capital

stock (other than the issuance of capital stock in connection with the exercise of any
previously issued Bancorp Stock Options or Bancorp Warrants or the settiement of
previously granted Bancorp Restricted Stock Units) or tssuc or grant any option, warrant.
call. commitment. subscription. right 1o purchase or agreement of any character relating
to the authorized or issued capital stock of Bancorp or any Bancorp Subsidiary or any
securities convertible into shares of such stock or split. combine or reclassify any shares
of its capital stock. or redeem or otherwise acquire any shares ol such capital stock. or
deelare, set aside or pay any dividend. or other distribution (whether in cash. stock or
property or any combination thercof) in respect of its capital stock. except for regular
quarterly cash dividends on the Bancorp Common Stock with record. payment dates and
amounts consistent with Section 5.21:

(i1} grant any severance or termination pay (other than severance or
termination pav pursuant ta the Bancorp Benefit Plans in cttective on the date hereof) to.
or enter into or amend any emplovment agreement with. any of its directors. ofticers or
employees, adopt any new emplovee benefit plan or arrangement of any type or amend
any such existing bencfit plan or arrangement (other than amendments required 1o
comply with applicable faw and regulations) or award any increase in compensation or
benchits to its directors, otlicers or emplovees) except for increases in compensation to
dircctors, officers and employvees not covered by the Bancorp Lxecutive Change in
Control Scverance Plan (the “CIC Severance Plan™). in the usual and ordinary course of
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business consistent with past practice, provided. however, that Bancorp may pay at any
tme prior to Closing. bonuses payable in cash only (and not equity) based upon
Bancorp’s 2017 performance and in accordance with the paramcicrs set forth in the
Beancorp Disclosure Schedule:

(iv)  sell or dispose of any assets with a market value greater than
$£300.000 or incur any liability with a principal balance greater than $300.000 other than
in the ordinary course of business consistent with past practices and policies;

(v) (A) make anv capital expenditures or (B) enter into any new
service agreement or similar contract not terminable by Bancorp within sixty (60) davs
and invoiving amounts in excess of $300.000 individually or $1.500.000 in the aggregate,
other than pursuant 1o binding commitments existing on the date hereof and expenditures
necessary 1o maintain existing asscts in good repair and expenditures described in
business plans or budgets previousty furmshed to Valley:

(vi}  agree 1o acquire in any manner whatsoever (other than to realize
upon on collaterat for a defaulted loan) any business or entity:

{vii)  make any new investments in securities other than investiments in
federal government or federal agency bonds having a weighted average life or duration of
not greater than five vears:

(vii) make any material change in its accounting methods or practices.,
other than changes required in accordance with GAAP or any applicable regulatory
accounting requirements:

(ix}  take any action that would result in any of the representations and
warrantics contained in Article I of this Agreement not being true and correct in any
material respect at the Effective Time or that would result in any of its condiions o
Ciosing set forth in Section 6.1 and 6.2 not to be satisfied;

(x) make or commit to make any new loan or other extension of credit
m an amount of $5.000.000 or more:

(xi}  renew for a period in excess of one vear any existing loan or other
extension of credit which renewal would require Bancorp to advance additional funds
greater than $7.000.000. or increase by $7.000.000 or more the aggregate credit
outstanding to any one borrower or to any group of affiliated borrowers, except such
renewals or increases that are comautted as of the date of this Agreement and identified
on the Bancorp Disclosure Schechde and residenuial martgage loans made in the ordinary
course of business consistent with past practice:

(xt1)  setele any claim. action or proceeding involving any hability of
Bancorp or any ol its Subsidiaries for money damages in excess of $600.000 or involving
any material restrictions upon the operations of Bancorp or any of its Subsidiarics;



(xihi) make anv mvestment or commitment 1o invest in real estate. other
than investments related to mamtenance of owned or leased real estate used by Bancorp
as of the date hercof. or in any real estate development project. other than real estate
acquired in satisfaction of defaulied mortgage loans:

(xiv) cstablish. or make any commitment relating to the establishment
of. anv new branch or other office facilities other than those for which all regulatory
approvals have been obtained:

(xv}  elect or nominate to the Board of Direciors of Bancorp any person
who 15 nol a member of the Board of Directors of Bancorp as of the date hereot

(xvi) other than deposits at market rates, obtain. extend or modity any
new debt or financing with a maturity greater than eighteen (18) months: or

(xvii) agree to do any of the foregoing.

) For purposes of Section 3.2(a). Vallev's approval shall be deemed 10 have
been given if Bancorp has made a writen request for permission to take any action otherwise
prohibited by Section 5.2(a) and has provided Valley with information sufficient for Valley to
make an informed decision with respect to such request. and Valley has faited to respond to such
request within two (2) business davs after Valley's receipt of such request in the case of
subscctions (x) and {xi). and five (5) business davs otherwise.

(c) Valley agrees that from the date hereot 10 the Effective Time, excepl as
otherwise approved by Bancorp in writing (such approval not to be unreasonably withheld.
conditioned or delayed) or as permitied or required by this Agreement. it will not. nor will it
permit any of its Significant Subsidiaries to:

(1) change any provision of the Vallev Charter Documents in a manner that
would require the approval of the sharcholders of Valley:

(1) make any material change in its accounting methods or practices. other
than chanpes required in accordance with GAAP or any applicable regulatory accounting
requirgments:

(11) take any action that would result in any of the representations and
warranties contained in Article 1V of this Agreement not being true and correct in any
material respect at the Elfective Time or that would result in any of its conditions 1o
Closing set forth in Section 6.1 and 6.3 not to be satisfied:

(iv} agree 1o do any of the foregoing.

(d) For purposes of Scction 5.2(¢). Bancorp’s approval shall be deemed to
have been given H Valley has made a written request for permission to take any action otherwise
prohibited by Section 5.2(¢) and has provided Bancorp with information sufficient for Bancorp
o make an informed decision with respect to such request, and Bancorp has failed 1o respond 1o
such request within two (2) business davs after Bancorp’s receipt ot such request.
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5.3 No Solicitation. (1) Except as expressly permitted by this Section 5.3,
Bancorp and its Subsidiaries shall not. and Bancorp and its Subsidiaries shall use their best
efforts to cause their respective representatives not to initiate, solicit or knowingly encourage or
facilitate inquiries or proposals with respect to. or engage in any negotiallons concerning, orf
provide anv confidential or nonpublic information or data 10, or have any discussions with. any
person relating to. any Acquisition Proposal (as hereinafter defined): provided that in the cvent.
prior to the time the approval of Bancorp’s shareholders ("Bancorp Sharcholder Approval’™y is
obtained but not after. (1) Bancorp reccives. after the execution of this Agreement. an uasolicited
bona fide Acquisition Proposal from a person other than Vallev. and (2) the Bancorp Board of
Directors concludes in good faith (A) that. after consulting with its financial advisor. such
Acquisition Proposal constitutes a Superior Proposal (as hercinafier defined) or would
reasonably be Likely to result in @ Supenior Proposal and (13} that. afier considering the advice of
outside counsel, failure to 1ake such actions would be inconsistent with its {iduciary dutics to
Bancorp's sharcholders under applicable law, Bancorp may. and may permit its Subsidiaries and
its Subsidiaries™ representatives to. furnish or cause to be furnished nonpublic information or
data and participate in negotiations or discussions with respect to such Acquisition Proposal:
provided. that prior 10 providing any nonpublic information permitted to be provided pursuant
the foregoing proviso. it shall have entered into an agreement with sech third pacty on terms
substantially simifar 1o and no more favorable to such third party than those contzined in the
Confidentiality - Agreement  between  Valley and  Bancorp dated April 260 2017 (the
“Confidentiality Agreement”). and anv non-public information provided to anv person given
access 1o nonpublic information shall have previousty been provided to Valley or shall be
provided to Valley prior 1o or concurrently with the time it s provided o such person. Bancorp
will {(A) immediatelv ceasc and cause to be terminated any activities. discussions or negotiations
conducted before the date of this Agreement with anv persons other than Valley with respect to
any Acquisition Proposal. (B) not terminate, waive, aimend. release or modify any provision of
any confidentiality or standsull agreement relating to any Acquisition Proposal to which it or any
of its affiliates or representatives is a party and (C) use its commercially reasonable efforts to
enforce anv confidentiality or similar agreement relating to any Acquisition Proposal.

(h) Neither the Bancorp Board of Directors nor any comumttee thereof shall
(i) {A) withdraw (or modifv or qualify in any manncr adverse o Valley) or refuse to make the
Bancorp Recommendation or (B) adopt. approve, recommend. endorse or otherwise declare
advisable the adoption of any Acquisition Proposal. or (ii) cause or permit Bancorp or any of its
Subsidiaries 1o enter into any letter of intent. memorandum of understanding. agreement in
principle. acquisition agreement. merger agreement, oplion agreement, joint venture agreement.
partnership agreement or other agreement constituting or related to. or which is intended to or is
reasonably likely to lead 0. any Acquisition Proposal (other than a confidentiality agreement
permitted by the terms of Section 5.3(a) of this Agreement).  Notwithstanding the foregomng.
priur 1o the date of the Bancorp Sharcholders Mecting, the Bancorp Board of Dircctors may take
anv of the actions specified in items (1) and (ii} of the preceding sentence (a “Bancorp
Subsequent Determination™) atter the second (2nd) business dav following Vallev's receipt of a
written notice (the “Notice of Superior Proposal”™) from Bancorp (A) advising that the Bancorp
Board of Directors has decided that a bona fide unsolicited written Acquisition Propasal that it
received (that did not result from @ breach of this Section 5.3 or from an action by a
representative of Bancorp or its Subsidiaries that would have been such a breach if committed by
Bancorp or its Subsidiarics) constitutes a Superior Proposal (it being understood that Bancorp
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shall be required 1o deliver a new Notice of Superior Proposal in respect of any revised Superior
Proposal from such third party or its aftiliates that Bancorp proposes to accept). (B) specifyving
the material terms and conditions of. and the identity of the party making. such Superior
Proposal. and (C) comaining an unredacted copy of the relevant transactions agreements with the
party making such Superior Proposal. if. but only if. (X) Vallev does not make, after being
provided with reasonable opportunity to negotiate with Bancorp, within two (2) business davs of
receipt of a Notice of Superior Proposal. a written offer that the Board of Directors ot Bancorp
determines. in good faith after consultation with its outside legal counsel and financial advisors,
results in the applicable Acquisition Proposal no longer being a Superior Proposal. and (Y) the
Bancorp Board of Directors reasonably determines in good faith. after consultation with and
having considered the advice of outside legal counsel and its financial advisor, that the failure to
take such actions would be inconsistent with its hiduciary duties 1o Bancorp’s sharcholders under
applicable law and that such Acquisition Proposal is a Superior Proposal and 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 are committed to in
writing by Valley pursuant to this Section 5.3(b).

Notwithstanding the foregeing. the changing. qualifying or moditving of the
Bancorp Recommendation or the making of a Bancorp Subsequent Determination by the
Bancorp Board of Directors shall not change the approval of the Bancorp Board of Directors for
purposes of causing any takeover laws to be mapplicable 1o this Agreement and the Voting
Agreements and the transactions contemplated hereby and thereby. including the Mcerger.

(c) In addition to the obligations of Bancorp set forth in Sections 5.3(a) and
(b) of this Agreement, in the event Bancorp or any of its Subsidiaries or representatives receives
(1) any Acquisition Proposal or (i) any request for non-public information or o engage in
negotiations that the Bancorp dircctors believe is reasonably likelv to lead to or that contemplates
an Acquisition Proposal. Bancorp promptly (and in any event within two business davs of
recept) shalt advise Valley in writing of the existence of the matters described in this clause (1)
or (i1). together with the material terms and conditions of such Acquisition Proposal or request
and the identity of the person making any such Acquisition Proposal or request. Bancorp shall
keep Valley reasonably well informed in all material respects of the status (including after the
occurrence of any material amendment or modification) of any such Acquisition Proposal or
request. Without limiting any of the foregoing. Bancorp shall promptly (and in any event within
two business days) notifv Valley in writing if it determines to begin providing non-public
mfarmation or o engage in negotiations concerning an Acquisition Proposal pursuant to Sections
5.3(a) or (b} of this Agrcement and shall in no event begin providing such information or
engaging in such discussions or negotiations prior to providing such notiee.

(d) IFor purposes of this Agreement:

(1) “Acquisition Proposal” means, other than the transactions contemplated
by this Agreement. a tender or exchange offer to acquire 25% or more of the voting
power in Bancorp or any of its Subsidiarics. a proposal for a merger, consolidation. or
other business combination involving Bancorp or any of its Subsidiaries or any other
proposal or ofter to acquire in anv manner 23% or more of the voting power in. or 25%
or more of the business, assets or deposits of. Bancorp or any of its Subsidiaries.
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{ii) “Superior Proposal” means an unsolicited bona fide written Acquisition
Proposal (with the percentages set forth in the definition of such term changed from 25%
10 30%) that the Bancorp Board of Directors concludes in good faith to be more favorable
from a financial point of view to its sharcholders than the Merger and the other
transactions contemplated hereby (including taking into account any adjustment 1o the
terms and conditions proposed by Valley in response to such proposal pursuant to Section
5.3(b) of this Agreement or otherwise). (1) after receiving the advice of its tinancial
advisor {which shall be a nationally recognized investment banking firm). (2) 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 (3) after taking
into account all tegal (with the advice of outside counsel). financial (including the
financing terms of any such proposal), regulatory and other aspects of such proposal and
any other relevant factors permitted under applicable law.

) Other than in connection with an Acquisition Proposal (which shall be
subject o Scction 5.3(a) and 5.53(b). and shall not be subject to this Section 5.3(¢)). nothing in
this Agreement shall prohibit or resirict Bancorp's Board of Directors from. prior o the receipt
of the Bancorp Sharcholder Approval. effecting a Bancorp Subsequent Determination if
Bancorp™s Board of Directors determines in good faith. afier consultation with Bancorp's outside
financial advisors and outside legal counsel, that the failure of Bancorp™s Board of Directors 1o
effect a Bancorp Subsequent Determination would be inconsistent with its fiduciary duties under
applicable law.

5.4 Current Information. During the period from the date of this Agreement
to the Lffective Time. Bancorp will cause one or more of its designated representatives to confer
on a monthly or more frequent basis with representatives of Valley regarding Bancorp's
business. operations, properties, assets and financial condition and matters relating 10 the
completion of the transactions contemplated herein. Without limiting the foregoing. Bancorp
shall provide Valley. on a monthly basis. with (i} financial statements, (1) a list of securitics
purchased. (1) monthly advances, and (iv) a schedule of all new loans. leases, extensions of
credit. and renewal loans. feases and extensions of credit in excess of $1.000.000. or any increase
by $1.000.000 or more in any customer’s aggregate credit outstanding or lease commitment
(whether or not subject to prior approval under Scction 5.2(a)). and provide Vallev with a copy
of. and the opportunity to discuss, the relevant documentation for any such loan. extension of
credit, lease, or renewal upon request. Notwithstanding any other provision contained in this
Agreement, neither Valley nor any Vualley Substdiary shall under any circumstance be permitied
to exercise control of Bancorp or any Bancorp Subsidiary prior to the Effective Time. As soon
as rcasonably available. but in no event more than forty-five (45) days after the end of each fiscal
quarter ending after the date of this Agreement and prior 1o the Effective Time. Bancorp will
deliver to Valley USAB's call reports filed with the OFR and the FRB.

5.5 Access to Properties and Records; Confidentiality.

(a) On reasonable advance netice. Bancorp and USAB shall permit Valley
and its representatives. and Valley and VNB shall permit Bancorp and its representatives.,
accompanicd by an officer of the respective party. reasonable access during normal business
hours to their respective properties, and shall make avatlable 1o Valley and its representatives or
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Bancorp and its representatives as the case may be. all books. papers and records relating to their
respective assets. stock ownership. properties, operations. obligations and liabilities. including,
but not limited to, all books of account (including the general ledger). Tax records. minute books
of directors”™ and sharcholders™ incetings. charter documents. material contracts and agreements,
filings with any regulatory authority. independent auditors™ work papers (subject to the receipt by
such auditors of a standard access representation letter), litigation files. plans affecting
emplovees. and any other business activitics or prospects in which Vallev and its representatives
or Bancorp and its representatives may have a reasonable interest.  Neither party shall be
required 1o provide access to or to disclose information where such access or disclosure would
violale or prejudice the rights of any customer. violate the terms of any contract. jeopardize
attornev-client privilege or contravene any law. rule. regulation. order or judgment. The parties
will make appropriate substitute disclosure arrangements under circumstances in which the
restrictions of the preceding sentence apply. Bancorp acknowledges that Valley mayv be involved
n discussions concerning potential acquisitions of banks and other entities and Valley shall not
be obligated 1o disclose such information te Bancorp except as such informauon is publicly
disclosed by Valley.

(b) Each party will hold any information that s confidential. proprictary or
otherwise non-public in accordance with the Confidentiality Agreement.

5.6 Regulatory Matters.

(a) For the purposes of holding the Bancorp Shareholders Mceeting and the
Valley Sharcholders Mecting (cach as defined in Scction 5.7} and qualifving under applicable
federal and swate securities Jaws the Valley Common Stock and preferred stock of Valiey to be
issucd 1o Bancorp sharcholders in connection with the Merger. as soon as practicable. but in no
event later than sixty (60) days following the date of this Agreement. the parties shall (i) jointly
preparc. and Valley shall file with the SEC. a Registration Statement on Form S-4, including a
prospectus and (i) jointly prepare, and Valley shall file with the SEC. a proxy statement. satisiving
all applicable requirements of applicable state and federal laws. including the Securities Act. the
Exchange Act and applicable state sceurities laws and the rules and regulations thereunder (such
proxy statement and prospectus in the form mailed by Valley and Bancorp 1o its respective
sharcholders together with any and ali amendments or supplements thereto, being herein referred to
as the “Joint Proxy Statement-Prospectus™ and the various documents to be filed by Valley under
the Securitics Act with the SEC to register the Valley Common Stock for sale. including the Joint
Proxy Statement-Prospectus. are referred to herein as the “Registration Statement™). Prior 0 the
filing of the Jomnt Proxy Statement-Prospectus and the Registration Statement. cach party shall
consult with the other panty with respect to such filings and shall afford the other party and their
representatives reasonable opportunity to comment thereon.

(b) IZach party shall fumnish to the other party with such information conceming
itselt and its affiliates as is necessary in order to cause the Jaint Proxy Statement-Prospectus and
Registration Statement 10 comply with Section 5.6(a) hereof. Each party agrees promptly 1o advise
the other panty i at any time prior to the Effective Time. any information provided by such party in
the Joint Proxy Statement-Prospectus or Registration Statement becomes incorrect or incomplete in
any material respect and promptly to provide the information needed to correct such inaccuracy or
omission. Lach party shall promptly furnish to the other party such supplemental information as
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may be necessary in order Lo cause the Joint Proxy Statement-Prospectus or Registration Statement
to comply with Section 5.6(a) hereof. The information relating to a party to be provided for
inclusion or incorperation by reference in the Jaint Proxy Statemeni-Prospectus or Registration
Statement. any filing pursuant to Rule 165 or Rule 425 under the Securities Act. or in any other
document filed with anv other Governmental Entity in connection herewith. will not contain any
untrue statement of a material fact or omit to state a material fact necessary o make the statements
therein, in light of the circumstances in which they are made. not misleading.

(c) Vallev shall as promptiyv as practicable make such [ilings. if anv. as are
necessary in connection with the offering of the Valley Common Stock with applicable state
securitics agencies and shall use all reasonable efforts to qualify the offering of such stock under
applicable state sceurities laws at the carliest praciicable date.  Bancorp shall promptly furnish
Valley with such information regarding Bancorp sharcholders as Valley requires to enable 1t 10
determine what filings are required hereunder. Bancorp authorizes Valley 1o utilize in such filings
the information concerning Bancorp and USAB provided o Valley in connection with, or contained
in. the Joint Proxy Statement-Prospectus. Valley shall turmish Bancorp's counsel with copies of all
such filings and keep Bancorp advised of the status thercof. Valley shall promptly notify Bancorp
of all communications. oral or written. with the SEC concerning the Registration Statement and the
Joint Proxy Statement-Prospectus.

{d) Valley shall cause the Valley Common Stock issuable pursuant 1o the
Merger {including shares of Valley Common Stock 1o be reserved for issuance upon the exercise of
Valley Stock Options and Vallev Warrants). to be listed on the New York Stock Fxchange
("VYSEY at the Effecuive Time.

() The parties hereto will cooperate with cach other and use all reasonable
efforts 10 prepare all necessary documentation. to effect all necessary filings and to obtain all
necessary permits. consents, approvals and authonizations ot all third parties and governmental
bodies necessary to consummate the transactions contemplated by this Agreement as soon as
possible. including. without limitation. those required by the OCC, the FRB. the OFR and the
Flonda Department of State.  The parties shall each have the right to review in advance and
comment on all information relating to the other, as the case may be. which appears in any filing
made with, or written material submitted to. any third party or governmental body in connection
with the trapsactions contemplated by this Agreement. Valley and VNB shalt use their best efforts
to cause their applications to the OCC and the FRB to be filed within sixty (60) days of the date of
this Agreement.  Bancorp shall cooperate with Vallev o provide all information requesied in
writing by Valley 1o complete such application within ten (10} davs of request from Vallev, Valley
shail provide to Bancorp drafts of all filimgs and applications referred to in this Scction 3.6(e) and
shadl ¢ive Bancorp the opportunity to comment thercon prior 1o their filing.

(" Each of the parties will promptly furnish cach other with copies of written
communications received by them or any of thetr respective Subsidiaries from. or delivered by any

of the foregoing . any Governmental Entity in respect of the transactions contemplated hereby,

(g) Between the date of this Agreement and the Effective Time. Bancorp shall
cooperate with Valley 1o reasonably conform Bancorp’s policies and procedures regarding
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applicable regulatory matters. to those of Valley as Valley may reasonably identify to Bancorp
from time to time.

(h) Bancorp acknowledges that Valley intends to engage in a public offering
of its securities shortly after the date of this Agreement. Bancorp agrees to (i) provide Vallev
with certain financial and other information reasonably requested by Valley in order 10 fulfill
Valley’s disclosure obligations in connection with such public offering. and (i) cause its
accountants. at Valley's sole cost and expense. 10 reasonably cooperate in connection with such
public offering, including. without limitation, the delivery of a “cold comfort™ letter to Vallev’s
underwriters.

5.7 Approval of Sharcholders.

(a) The Bancorp Beard of Directors will. subject to the qualification set forth in
Section 3.3(b) hereof. take all steps necessary 1o duly call. give notice of. convene and hold a
meeting of the sharcholders of Bancorp (such meeting or any adjoumment thereof, the “Bancorp
Shareholders Meeting™) for the purpose of securing the approval of the sharcholders of Bancorp of
the Merger and this Agreement and use its commercially reasonable best cfforts (o obtain, as
promptly as practicable, such approval. Bancorp and Valley will cooperate with respect to cach of
the foregoing matters.  Contemporaneously with the execution of this Agreement, Bancorp shall
cause each of the directors of Bancorp in their capacity as sharcholders to execute and deliver w0
Vallev a Voting Agreement.

{h) The Valley Board of Directors shall (i) take all steps necessary to duly call.
give notice of. convene and hold a meeting of the shareholders of Valley (such meeting or any
adjournment thereof, the ~Vulley Shareholders Meeting”™} for the purpose of sceuring the approval
of the shareholders of Valley of the issuance of shares of Valley Common Stock in connection with
the Merger and this Agreement and use its commercially reasonable best efforts to obtain, as
prompily as practicable. such approval and (i1) recommend o the sharcholders of Valley the
approval of such stock issuance. Bancorp and Valley will cooperate with respect to each of the
forcgoing matters.

5.8 Further Assurances.  Subject 0 the terms and conditions herein
provided. each of the partics hereto agrees to use its commercially reasonable best efforts 1o take.
or cause to be taken. ali actions and to do. or cause to be done. atl things necessary. proper or
advisable under applicable laws and regulations to satisfy the conditions o the Closing and 10
consummate and make ctfective the transactions contemplated by this Agreement. including.
without limitation. using rcasonable cffons to lift or rescind any injunction or restraining order or
other order adversely affecting the ability of the parties o consummate the transactions
contemplated by this Agreement and using 1ts best cfforts to prevent the breach of any
representation. warranty. covenant or agreement of such party contained or referred to in this
Agreement and to promptly remedy the same. In case at any tume after the Effective Time any
further action 1s necessary or desirable to carry out the purposes of this Agreement. the proper
officers and directors of cach party 1o this Agreement shall ke all such necessury action.
Nothing in this section shall be construed o require any party to participate in any threatened or
actual legal. administrative or other proceedings (other than proceedings. actions or
investigations 1o which it is otherwise a party or subject or threatened o be made a party or
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subject) in connection with the consummation of the transactions contemplated by this
Agreement unless such party shall consent in advance and in writing to such participation and
the other party agrees o reimburse and indemnify such party for and against any and all costs
and damages related thereto.

59 Public Announcements. Bancorp and Vallev will consubt with cach other
before issuing. and will coaperate with cach other in the development and distribution of. all
press releases and any other public disclosure with respect to this Agreement or anv of the
transactions contemplated hereby and will not 1ssuc any press release or written statement for
general circulation relating o the transactions contemplated hereby or make any such public
statements without the prior consent of the other party. which consent shall not be unrcasonably
withheld; provided, however. that a party may. without the prior consent of the other party (but
after consultation with the other partv). issue such press release or public statements as mayv be
required by applicable law or the rules and regulations of anv stock exchange.

510 Failure to Fulfill Conditions. In the event that Valley or Bancorp
determines that a material condition to its obligation 1w consummate the  transactions
contemplated hereby cannot be fuifilted on or prior to tune 30, 2018 (the “Cutoff Date™) and that
it will not waive that condition, it will promptly notify the other party. Bancorp and Valley will
promptly inform the other of any facts applicable to Bancorp or Vallev. respectively. or their
respective directors or officers. that would be likely 1o prevent or materiatly delay approval of
the Merger by any Governmental Entity or which would otherwise prevent or materially delay
completion of the Merger.

5.11  Disclosure Delivery and Disclosure Supplements,  From time o time
prior 1o the Eftective Time. cach party hercto will promptly supplement or amend (by writien
notice to the other) its respective disclosure schedules delivered pursuant hercto with respect to
any matter hercafter anising which, if existing. occurring or known at the date of this Agreement.
would have been required 10 be set forth or deseribed in such schedules or which is necessary to
correct any information in such schedules which has been rendered materially inaccurate
thereby. 11 the disclosure contained in uny such supplement (i) relates to events occurring before
the exccution of this Agreement or (ii) alone or together with other supplements or amendments
materially adversely affects the representation to which the amendment or supplement relates.
the party receiving the amendment or supplement may determine not to accept it as a
modification of the relevant representation. Notice of such determination. if made. shall be
given by the receiving party to the other party not later than ten (10) davs after it received the
disctosure in question. It such notice 18 not timely given. or if the disclosure in question did not
contain any matter of the nature specified in clause (1) or (i1) of the second preceding sentence,
the relevant representation shall be deemed modified by the disclosure in the amendment or
supplement with the same effect as though that disclosure had been included in the relevant
disclosure schedule as furnished prior to execution of this Agreement.

5.12  Series C Preferred Stock. 1f requested by Valley, Bancorp shall provide
notice of the redemption of the Bancorp Series C Preferred Stock as a result of the Merger to
cach holder thereof in accordance with the terms and conditions of the Bancorp Charter
Documents to permit Vallev 1o redeem the Series C Preferred Stock on the dav of the Lffective
Time.

+
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5.13  Indemnification.

(a) For a period of six vears after the Effective Time. to the fullest extent
permitted by law. Valley shall indemnify. defend and hold harmless each person who is now, or has
been at any time prior 1o the date hereof or who becomes prior to the Effective Time. a director or
officer of Bancorp or its Subsidiarics (collectively. the “Bancorp Indemnitees™) against any and all
claims. damages. liabilitics. losses. costs. charges. expenses (including. without limitation.
reasonable costs of investigation. and the reasonable fees and disbursements of legal counsel and
other advisers and experts as incurred), judgments. fines. penalties and amounts paid in settlement.
asserted against, incurred by or imposed upon any Bancorp Indemnitee ("Costs™) by reason of the
fact that he or she is or was a director or ofticer of Bancorp or its Subsidiarics. acted as a director or
officer of a third panty at the request of Bancorp or its Subsidiaries or acted as a benefits plan
fiduciary. in connection with. arising out of or relating to any threatened. pending or completed
claim. action, suit or proceeding {whether civil. eriminal, administrative or investigative) (each a
“Claim™ and collectively. “Claims™). including without himitation any Claim which is based upon.
arises out of or in anv way relates 1o the Merger, this Agreement. any of the transactions
contemplated by this Agreement. the Bancorp Indemnitee’s service as a member of the Board of
Dircctors of Bancorp or any of its Subsidiaries or any commitiee thereof. the events leading up o
the exccution of this Agreement. any statement, announcement, recommendation or solicitation
made in conacetion therewith or related thereto and any breach o any duty in connection with any
of the foregoing, in cach case 10 the fullest extent which Bancorp or any ol its Subsidianies, as
applicable. would have been permitted under any applicable law and the Bancorp Charter
Documents had the Merger not occurred (and Valley shall also advance expenses as incurred to the
fullest extent so permitted); provided. however. that all rights to indemnification in respect of any
Clatm asserted or ntade within such six vear period shall continue until the final disposition of such

Claim.

(b) From and after the Effective Time, Valley shall assume and honor any
obligation of Bancorp immediately prior to the Effective Time with respect to the indemnification
of the Bancorp Indemnitees arising out of the Bancorp Charter Documents of Bancorp or arising out
of any written indemnification agreements between Bancorp and such persons disclosed i the
Bancorp Disclosure Schedule. as if such obligations were pursuant o a contract or arrangement
between Valley and such Bancorp Indemnitees.

{c) In the event Vallev or any of its successors or assigns {1) rcorganizes or
consolidates with or merges into or enters into another business combination transaction with
any other person or entity and is not the resulting. continuing or surviving corporation ur entity
of such consolidation. merger or transaction. or (1) liguidates. dissolves or transters all or
substantialiv all of its propertics and assets to any person or entity. then. and in cach such case.
proper provision shall be made so that the successors and assigns of Valley assumce the
obligations set forth in this Section 5.13.

(d) Valley shall cause Bancorp’s and USARB’s officers and dircctors 10 be
covered, for a period of six vears atier the Effective Time, at Valley's option, under (i} Valley's then
current officers™ and directors” lability insurance policy (providing substantially similar coverage to
Bancorp™s and USAB’s officers and directors as such officers and directors had under Bancorp’s
existing policy), or (i) an extension of Bancorp's existing officers™ and directors™ hability insurance
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policy. However, Valley shall only be required to insure such persons upon terms and for coverages
substantially similar 1o Bancorp's existing officers™ and directors” liability insurance. and 1f such
coverage over a six vear period would in the aggregate cost more than 300% of the annual premium
currentiy paid by Bancorp for such coverage. then Valley shall be required only to obtain such
coverage as may be obtained by an expenditure equal to 300% of the annual premium currently paid
bv Bancaorp for such coverage.

(<) Any Bancorp Indemnitee wishing to claim indemnification under this
Section 5.13 shall promptly notify Valley upon leaming of any Claim. but the failure to so notify
shall not relieve Valley of any liability it may have to such Bancorp Indemnitee if such failure does
not materially prejudice Vallev.

5.14  Employment and Director Matters: Other Post-Closing [tems.

(a) Except as otherwise set forth in the Bancorp Disclosure Schedule. Valley
and VNB hereby expressly agree to honor, effective from and after the Effective Time. each of
the agreements entered into by Bancorp’s executives on the date hercof and identified on the
Buncorp Disclosure Schedule and cach of the Bancorp Pension Plans. Bancorp Welfare Plans
and Bancorp Benefit Plans as in cffect as of the Effective Time. each in accordance with their
respective terms.

(b) Before or following consummation of the Merger. Valley will decide
whether 10 continue each of the Bancorp Pension Plans and/or the Bancorp Welfare Plans for the
benefit of emplovees of USAB and Bancorp. or to have such employees become covered under a
Valley pension andfor welfare plan in accordance with the terms of the relevant Valley pension
and/or welfare plans. Subject to the foregoing. within two (2) years following consummation ot
the Merger. Valley shall make available 1o all employees and officers of Bancorp who become
employed by VNB coverage under the benetit plans generally available to VNB's employees and
ofticers {including pension and health and hospitalization) on the terms and conditions available
to VNB's employees and officers in Valley or VNI3 medical and dental plans for Bancorp
cmplovees and their dependents. No prior existing condition limitation not currently imposed by
Bancorp or USAB medical or dental plans shall be imposed with respect to Valley™s or VNB's
medical and dental plans on Bancorp or USAB employees. Bancorp and USAB cmplovees shall
receive credit for any deductibles paid under Bancorp’s and USARB's existing medical and dental
plans. Bancorp employees will be given credit for eligibility and vesting purposes (but not for
benefit accrual purposes) under Valley's or VNB's medical. life, vacation. sick leave. disability
and other welfare plans for prior service with Bancorp. and Bancorp’s and USAB’s employees
will he granted credit for such prior service with Bancorp, solely for purposes of cligibility and
vesting under Valley's or VNB's 401(k) plan. No Bancorp emplayee will be given credit for
prior service under Valley's or VNB's Pension Plan for any purpose.

(©) Vallev will use reasonable cfforts to retain Bancorp and USAB employees
following the Effective Time.

(d) I:xcept for Bancorp and USAB employees who have individual severance
or simibar contractual agreement. following the consummation of the Merger and for one year
thereafter. VNB shall pay severance to Bancorp and USAB employees who are involuntarily
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terminated by Valley or VNB for reasons other than cause in accordance with the severance
policy set forth on the Bancorp Disclosure Schedule. Notwithstanding the foregoing. Valley and
VNB cxpressly agree to honor the CIC Severance Plan and the participation agreements
thereunder. and pay any severance or other amounts due to covered individuals in accordance
with the terms of the CIC Severance Plan.

(e) Within two weeks of the date of this Agreement. Valley, VNB. Bancorp
and USAB shall cooperate to develop. implement and communicate o key employees of
Bancorp and USAB identified as such by the Chief Exceutive Officer of Bancorp together with
the President and Chief Exccutive Officer of Valley. a retention program. as described on the
Bancorp Disclosure Schedule. designed o retain the services of such key emplovees through the
Effective Time and thereafter until one hundred and cighty (180} days following the Closing
Date or such earlier or later time as Valley and VNB may determine consistent with their
respective business needs.

(H Valley and VNB may. in their discretion within thiriy (30) days prior lo
the Effective Time. direct Bancorp and USAB to terminate any or all nonqualified deferred
compensation plans. programs and arrangements sponsored by them in a manncr that does not
materially adversely affect the rights of participants to benefits carned through the effective date
of the change in control of Bancorp provided that such action shall not be required to be
irrevocably taken until immediately prior to. and conditioned upon the Effective Time. Upon
receipt of such a direction Bancorp and USAB shall take all requisite action to implement it

(g) As of the date hereof, Valley has entered into employment agreements
with the individuals set forth on the Falley Disclosure Schedule (the “Employee Agreements™).

5.15  Tax-Free Reorganization Treatment.

(a) The parties intend that the Merger qualify as a reorganization within the
meaning of Section 368(a) of the Code and that this Agreement constitute a “plan of
reorganization”™ within the meaning of Secction 1.368-2(g} ol the income Tax regulations
promulgated under the Code. From and after the date of this Agreement and unti] the Effective
Time. cach of Bancorp and Valley shall use its commercially reasonable cfforts 1o cause the
Merger 1o qualify as a reorganization within the meaning of Section 368(a) of the Code. and will
not knowingly take anv action. cause any action to be taken, fail to take anv action or cause any
action 1o fail to be taken which action or failure to act could prevent the Merger from qualifying
as a reorganization within the meaning of Section 368(a) of the Code. Following the Effective
Time. neither Vatlev nor anv affiliate shall knowingly take any action. cause any action 1o be
taken. fail to take any action, or cause any action 1o fail to be taken. which action or failure to act
could prevent the Merger from qualifying as a reorganization within the meaning of Section
368(a) of the Code.

(h) As ot the date hereot. Bancorp docs not know of any reason why it would
not be able o deliver to counsel to Vallev and counsel 1o Bancorp certificates substantially in
compliance with IRS published advance ruling guidelines. with rcasonable or customary
exceptions and modifications thercto (the /RS Guidelines™). 10 cnable counsel 10 Valley and
counsel to Bancorp to deliver the legal opinions contemplated by Section 6.1(d). and Bancorp
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hereby agrees to deliver such certificates effective as of the date of such opinions 1o counsel W
Valley and counscl to Bancorp.

(c) As of the date hereot. Valley does not know of any reason why it would
not be able o dehiver 10 counsel to Vallev and counsel 1o Bancorp certificates substantially in
compliance with the IRS Guidelines, with reasonable or customary exceptions and modifications
thercto. to cnable counsel to Vallev and counsel 1o Bancorp to deliver the legal opinions
contemplated by Section 6.1(d). and Valley hereby agrees to deliver such certificates effective as
of the daie of such opinions to counsel to Valley and counsel to Bancorp.

5.16  Bank Policies and Bank Mergers. Notwithstanding that Bancorp
believes that it has established all reserves and taken all provisions for possible loan losses
required by GAAP and applicable laws. rules and regulations, Bancorp recognizes that Valley
may have adopted different loan. accrual and reserve policies (including loan classifications and
levels of reserves for possible loan losses). From and afier the date of this Agreement to the
Effective Time and in order 1o formulate the plan of integration for the Bank Merger., Bancorp
and Valley shall consubt and cooperate with each other with respect to (i) conforming to the
extent appropriate. based upon such consultation. Bancorp’s loan, accrual and reserve policies
and Bancorp’s other policies and procedures regarding apphceable regulatory matters. including
without limitation FRB. Bank Secrecy Act and FDIC matters. to those policies of Valley as
Valley may reasonably identify 1o Bancorp from time to time. (1) conforming. based upon such
consultation. the composition of the investment portiolio and overall asset/hability management
position of Bancorp and USAB 1w the extent appropriate. and {(iii) developing a plan for the
conversion of Bancorp’s svstems and processes 1o those of Valley's so that such conversion can
be implemented as soon as practicable following the Effective Time: provided that any required
change in Bancorp’s practices in connection with the matters deseribed above need not be
effected (A) more than tive davs prior to the Effective Time and (B} unless and uatil all
necessary regulatory. governmental and sharcholder approvals and consents have been received.
all statutory waiting periods in respect thereof have expired and Valley agrees in writing that all
conditions precedent 10 the Closing have occurred (other than the delivery of certificates,
opiniens and other instruments and documenis to be delivered at the Closing). No accrual or
rescrve made by Bancerp or any Bancorp Subsidiary pursuant te this subsection, or any litigation
or regulatory proceeding arising out of any such accrual or reserve. shall constitute or be deemed
to be a breach or violation of any representation. warranty, covenant. condition or other
provision of this Agreement or (0o constitute a termination event within the meaning of
Section 7.1{e) or Scction 7. 1{} hereot.

5.17  Section 16 Matters. Prior to the Effective Time. the parties will cach take
such steps as may be reasonably necessary or appropriate to cause any disposition of shares of
Bancorp Common Stock or conversion of any derivative sceurities in respect of shares of
Bancorp Common Stock in connection with the consummation of the transactions contemnplated
by this Agreement to be exempt under Section 16(b) of the Exchange Act.

S8 Shareholder Litigation. Bancorp shall give Valley the opportumty to

participate at its own expense in the defense or settlement of any shareholder litigation against
Bancorp and/or its directors or other atfiliates reluting to the transgactions contemplated by this

WIN A Y



Agreement. and no such settlement shall be agreed 10 without Valley's prior written consent
(such consent not 1o be unreasonably withheld. conditioned or delayed).

5.19  Transaction Expenses of Bancorp.

(a) For planning purposes. Bancorp shall. within 30 davs from the date
hercof, provide Valley with its estimated budget of transaction-related expenses reasonably
anticipated 10 be pavable by Bancorp i connection with this transaction bascd on facts and
circumstances currently  known, including the fees and expenses of counsel, accountants,
investment bankers and other professionals. Bancorp shall promptly notify Valley if or when it
determines that it will expect 1o exceed its budget. Prior to signing this Agreement. Bancorp has
disclosed to Valley the method by which the fees of its investment bankers. accountants and
counscl in connection with this transaction are to be determined. and has disclosed to Valley the
expected fees of Sandler and Bancorp’s accountants and counsel in connection with this
transaction.

{b) Promptly. but in any cvent within 30 davs afier the exccution of
this Agreement. Bancorp shall ask all of its attomevs and other professionals to render current
and correct invoices for all unbilled time and disbursements. Bancorp shall acerue and/or pav all
of such amounts as soon as possible.

(<) Bancorp shall cause its professionals to render monthly invoices
within 30 days after the end of cach month. Bancorp shall notity Valley monthly of all out-of-
pocket expenses which Bancorp has incurred tn connection with this transaction.

(d) Valley. in reasonable consultation with Bancorp. shall make all
arrangements with respect to the printing and mailing of the Proxy Statement-Prospectus.

5.20  Representation on Valley Board and VNB Board. Prior 10 the Closing.
the Board of Directors of Valley and the Board of Directors of VNB each shall increase by one
{1} the number of dircctors constituting the entire Boards of Directors of Valley and VNB,
respectively, effective as of and contingent upon the occurrence of the Etfective Time. and shall
duly cleet Jenniter Steans, or, if Jennifer Steans is unwilling or unable to serve. another designee
to be sctected by the Board of Directors of Valley from the current Bancorp Board of Directors
(the “Director Designee™). 10 become a director of Valley and VNB. effective as of and
contingent upon the occurrence of the Effective Time. Jennifer Steans or the Director Designee
shall be subject to Valley's customary background screening and evaluation procedures for
potential directors and must meet all criteria set forth in Valley's governance principles with
respect to qualifications for directors and shall quality as an independent director under NYSE
rules,

521 Dividends. After the date of this Agreement, subject 10 the receipt of any
required regulatory approvals, Bancorp shall have the right to pay its sharcholders a dividend
equivalent to the amount of Vallev's most recently declared dividend using an assumed
exchange ratio of 6.100. Each of Valley and Bancorp shall coordinate with the other regarding
the declaration of any dividends in respect of Valley Common Stock and Bancorp Common
Stock and the record dates and payvment dates relating thereta, it being the intention of the partics
hereto that holders of Bancorp Cammon Stock shall not receive two dividends. or fail to receive
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one dividend. 1 any quarter with respect to thewr shares of Bancorp Common Stock and any
shares of Valley Common Stock any such helder receives in exchange therefor in the Merger.

ARTICLE VI. - CLOSING CONDITIONS

6.1 Conditions of Each Party’s Obligations Under this Agreement. The
respective obligations of cach party under this Agreement to consummate the Merger shall be
subject 1o the satisfaction. or. where permissible under applicable law. waiver at or prior to the
Effective Time of the following conditions:

(a) Approval of Sharcholders.  This Agreement and the transactions
contemplated hercby shall have been duly adopted and approved by the requisite voie of the
sharcholders of Bancorp. The issuance of Valley Common Stock in connection with the Merger
shall have been approved by the requisite vote of the shareholders of Vallewy.

(b) Regulatory Approvals.  All regulatory or governmental approvals and
consents (including without limitation any required approval of the OCC and any approval or
waiver required by the FRB) required 1o consummate the transactions contemiplated hereby shall
have been obtained.  All conditions required to be satistied prior to the Effective Time by the
terms of such approvals and consents shall have been satisfied and all statutory waiting periods
in respect thereo! shall have expired. Valley and VNB and Bancorp and USARB shall have taken
all necessary action to consummalte the Bank Merger immuediately afier the Effective Time.

(c) Suits and Proceedings. No order shall be vutstanding against a party or its
Subsidiaries or a third party that would have the effect of preventing completion of the Merger or
the Bank Merger: no suit. action or other proceeding shall be pending or threatened by any
Governmental Entity seeking to restrain or prohibit the Merger or the Bank Merger; and no suit.
action or other proceeding shall be pending before any court or Governmental Entity seeking (o
restraun or prohibit the Merger or the Bank Merger or obtain other substantial monetary or other
reliel against one or more partics. VNB or USAB in connection with this Agreement or the Bank
Merger Agreement and which Valley or Bancorp determines in good faith. based upon the
advice of their respective counsel. makes it inadvisable to proceed with the Merger or the Bank
Merger because any such suit, action or proceeding has a significant potential to be resolved in
such a way as to deprive the party electing not to proceed of any of the material benefits to it of
the Merger.

(d) Tax Opinions.  Valley shall have received a written opinion from Day
Pitney LLP. counsel to Valley, and Bancorp shall have received a written opinion from Barack
Ferrazzano Kirschbaum & Nagelberg LLP. counsel 1o Bancorp, cach dated as of the Closing
Date. based on the facts. representations. assumptions and exclusions sct forth or described in
each such opinion. and in form and substance reasonably satisfactory to Valley and Bancorp. to
the cffect that (i) the Merger will constitute a “reorganization” within the meaning of” Section
368(a) of the Code: (11) Bancorp and Valley will each be a party to such reorganization within
the meaning of Section 368(b) of the Code: and (iii) no gain or loss will be recognized by hoiders
of Bancorp Commaon Stock upon the receipt ot shares of Valtey Common Stock in exchange for
their shares of Bancorp Common Stock. except to the extent of any cash received. Such counsel
shall be entitled to rely upon representation letters from each of Valley and Bancorp, in cach
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case. in form and substance as reasonably requested by such counsel and reasonably satisfactory
10 such counsel. Such representation letters shall be dawed as of the date of such opinion.

(¢) NYSE Lisung, The Valley Common Stock to be issued in connection
with the Merger (including shares of Valley Common Stock 10 be reserved for issuance upon
exercise of Vailey Stock Options. and Valley Warrants) shall have been approved for listing on
the NYSE,

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

6.2 Conditions to the Obligations of Valley Under this Agreement. The
obligations of Valley under this Agreement to consummmate the Merger shall be further subject 1o
the satisfaction or waiver, at or prior to the Effective Time. of the following conditions:

(a) Representations and Warranties; Performance of Oblivations of Bancorp.
Each of the representations and warrantics of Bancorp contained in this Agreement shall be true
and correct as of the date of this Agreement and as of the Closing Date as though made on and as
of the Closing Date (except 10 the extent such representations and warranties expressly relate to
an carlier date. in which case as of such carlier date). except for inaceuracies of representations
and warranties which. individually or in the aggregate, have not had a Material Adverse Effect
on Bancorp (it being understood that, for purposes of determining the accuracy of such
representations and warranties, all materiality and “Material Adverse Effect” qualifications and
exceptions contained i such representations and warranties shall be disregarded). provided.
however, that Bancorp’s representations. warrantics and covenants contained in this Agreement
shall not be deemed to be untrue or breached for anyv purpose in this Agreement as a result of
effects arising solely from actions taken in compliance with @ written request of Valley, Bancorp
shall have performed in all material respects the agreements. covenants and obligations
necessary to be performed by it prior to the Closing Date.

M Certificates. Bancorp shall have furnished Vallev with such certificates of
its officers or other documents o evidence tullilliment of the conditions set forth in this
Section 6.2 as Valley may reasonably request.

(¢) Dissenters” Shares. As ot the Effective Time. the holders of ne more than
ten percent (10%) of Bancorp Common Stock shall have taken the actions required by FBCA
Sections 607.1302-607.1333. 1o qualify their Bancorp Common Stock as Dissenters™ Shares.

(d) Emplovee Agreements. Each Emplovee Agreement shall remain in full
force and effect and shall not have been breached by any executive who is party thereto.

6.3 Conditions to the Obligations of Bancorp Under this Agreement. The
obligations of Bancorp under this Agreement to consummate the Merger shall be further subject
to the satusfaction or waiver. at or prior to the LEffective Time. of the following conditions:
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{a) Represeniations and Warranties: Performance of Obligations of Valley.
Zach of the representations and warranties of Valley contained i this Agreement shall be true
and correct as of the date of this Agreement and as of the Closing Date as though made on and as
of the Closing Date (except to the extent such representations and warrantics expressiv relate to
an carlier date. in which case as of such carlier date). except for inaccuracies of representations
and warranties which. individually or in the aggregate, have not had a Material Adverse Effect
on Valley (it being understood that. for purposes of determining the accuracy of such
representations and warranues. all materiality and ~“Material Adverse Eftect” qualifications and
exceptions contained in such representations and warranties shall be disregarded). Valley shall
have performed in all matenial respects the agreements. covenants and obligations necessary to
be performed by it prior to the Closing Date.

(b) Certificates. Valley shall have furnished Bancorp with such centificates of
its officers or other documents to evidence fulfillment of the conditions set forth in this
Scetion 6.3 as Bancorp may reasonably request.

ARTICLE VIl. - TERMINATION

7.1 Termination. This Agreement may he terminated at any time prior to the
Lfective Time, whether before or after approval of the matters presented in connection with the
Merger by the sharcholders of Bancorp:

(a) by mutual consent of Bancorp and Valley:

(b) by either Valley or Bancorp upon written notice to the other party if the
approval of any Governmental Entity required for consummation of the Merger and the other
transactions contemplated by this Agreement s denied by final. non-appealable action of such
Governmental Entitv: provided, however, that the right to terminate this Agreement pursuant to
this Scction 7.1(b) shall not be available to any party whose failure to comply with any provision
of this Agreement has been the cause of. or materialty contributed 10. such action:

() by cither Valley or Bancorp. if the Merger shall not have been
consummated on or before the Cutof! Date (or such fater date as shall have been agreed to in
writing by Vallev and Bancorp). provided. however, that no party may terminate this Agreement
pursuant to this Scction 7.1(¢) if the failure of the Closing 10 have occurred on or before the
Cutoft Date was due to such partv's material breach of any representation. warranty. covenant or
agreement contained herein:

o

(d) by cither Valley or Bancorp iff (1) the approval of the sharchotders of
Bancorp required for the consummation of the Merger shall not have been obtained by reason of
the failure to obtamn the required vote at a duly held meeting of such sharcholders or at any
adjournment or postponement thereof. or (ii) the approval of the sharcholders of Vallev required
for the consummation of the Merger shall not have been obtained by reason of the failure 10
obtain the required vote at a duly held meeting of such sharcholders or at any adjournment or
postponemaent thereod:

(¢} by cither Valley or Bancorp (provided that the terminating party is not
then in material breach of any representation. warranty. covenant or other agreement contained
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herein). if there shail have been o breach of anv of the representations or warrantics set forth in
this Agreement on the part of the other party. which breach is not cured within thirty (30) days
following writien notice to the party committing such breach. or which breach. by its nature.
cannot be cured prior to the Cutoff Date. and which breach of a representation or warranty,
would. individually or in the aggregate with other breaches, (i) result in a Material Adverse
Effect with respect to the party committing such breach. or (ii) result in one or more of the
conditions set forth in Sections 6.1. 6.2 (in case of a termination by Valley) or 6.3 (in casc of
termination by Bancorp) not to be satislied or not capable of being satisfied by the Cutoff Date:

(fH by either Valley or Bancorp {provided that the terminating party is not
then in material breach of any representation. warranty, covenant or other agreement contained
herein). if there shall have been a breach of any of the covenants or agreements set forth in this
Agreement on the part of the other party. which breach is not cured within thirty (30) davs
following written notice 1o the party committing such breach. or which breach, by its nature.
cannot be cured prior to the Cutoft Date. and which breach of a representation. warranty or
covenant. would. individually or in the aggregate with other breaches, (i) result in a Material
Adverse Effect with respect to the party committing such breach. or (ii) result in one or more of
the conditions set forth in Sections 6.1, 6.2 (in case of a termination by Valley) or 6.3 (in case of
termination by Bancorp) not to be satisfied or not capable of being satistied by the Cutoft Date:

() by the Boeard of Dircctors of Valley i (1) prior to receipt of the Bancorp
Sharcholder Approval, Bancorp or the Bancorp Board of Directors (or anv commitice thereof)
has (A) effected a Bancorp Subsequent Determination or approved. adopled. endorsed or
recommended any Acquisition Proposal. (B) failed 10 recommend the Merger and the approval
of this Agreement by the sharcholders of Bancorp or failed to publicly re-affirm s
recommendation of the Merger within five days after receipt from Valley of a written request to
do so. {C) breached the terms of Section 5.3 in any material respect adverse 1o Vallev, or (D) in
response to the commencement (other than by Valley or a Subsidiary thereof) ol a tender offer or
exchange offer for 10% or more of the outstanding shares of Bancorp Common Stock.
recommended that the sharcholders of Bancorp tender their shares in such tender or exchange
offer or otherwise tailed 0 recommend that such shareholders reject such tender offer or
exchange offer promptly upon written request of Vallev. or (11} any other event occurs that gives
rise to the payment of a Termination Fee (as hereafter defined) and Termination Expenses (as
hereafter defined) pursuant to Section 7.3 of this Agreement:

(h) by Bancorp if. prior to receiving Bancorp Sharcholder Approval. (i)
Bancorp has received a Superior Proposal. and in accordance with Section 5.3 of this Agreement,
has entered into an acquisition agreement with respect to the Superior Proposal. or (i) if
Bancorp’s Board of Directors determines in good faith, after consultation with Bancorp’s outside
financial advisors and outside legal counscel. that the failure of Bancorp’s Board of Dircetors o
clfect a Bancorp Subsequent Determination would be inconsistent with its fiduciary dutics under
applicable law. but only if prior to terminating this Agreement. Bancorp (A) pavs to Vallev the
Termination Fee and Termination Expenses and (B) delivers 1o Vallev a release signed by the
partics to such acquisition agreement and any entity that controls such parties, which release
shall be in form and substance reasonably satisfactory o Valley and shall irrevocably waive any
right the releasing parties may have to challenge the pavment o Valley of the Termination Fee
and the payment to Valley of the Termination Expenses:
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(1) by Valley if one or more of the conditions set forth in Sections 6.1 and 6.2
are not satisfied and are not capable of being satisfied by the Cutoff Date:

{}) by Bancorp if one or more of the conditions set forth in Scctions 6.1 and
6.3 are not satisfied and are not capable of being satisfied by the CutofY Date: or

k) {A) by Valleyv or Bancorp if the Average Closing Price 1s below $11.00 or
(B) by Bancorp if the Average Closing Price is above $13.50. For the avoidance of doubt. any
termination pursuant (o this 7.1(k) shall not give rise to the payment of the Termination Expensces
or Termination Fee and the party terminating shall not be liable for damages to the other partv as
a result of such termination.

7.2 Effect of Termination. In the cvent of termination of this Agreement by
cither Valley or Bancorp as provided in Section 7.1. this Agreement shall forthwith become void
and have no cffect except that (i) Sections 3.5(b). 3.9, Articles VI and VIl and the
Confidentiality Agreement  shall survive any termination of this Agreement. and (i)
notwithstanding anything 10 the contrary contained in this Agreement. in the event that either of
the partics shall willfully default in its obligations hereunder. the non-defaulting party may
pursuc any reimedy available at faw or in equity to enforee its rights and shall be paid by the
willfully defaulting party for afl damages. costs and expenses. including without limitation legal.
accounting. investment banking and printing expenses. incurred or suffered by the non-
defaulting party in connection herewith or in the enforcement of its rights hereunder.

7.3 Termination Fee: Expenses.

(a) In the event that at any time after the date ot this Agreement Valley shall
terminate this Agreement pursuant to Section 7.1(¢) or 7.1(t) or Valley or Bancorp shall
terminate this Agreement pursuant to Section 7.1{d)(i). then Bancorp shall pay to Valley on the
date of such termination. by wire transter of immediately available funds. an amount equal 1o the
out-of-pocket expenses incurred by Valley in connection with the transactions contemplated by
this Agreement (as itemized by Valley). up to $2.000.000 (the “Termination Expenses™.

(h) In the event that;

(i) (A) an Acquisiion Proposal (whether or not conditional) or
intention to make an Acquisition Proposal (whether or not conditional) shall have been
made directly to Bancorp’s sharcholders or otherwise publicly disclosed or otherwise
communicated or made known to senior management of Bancorp or Bancorp Board of
Dircctors and (B) this Agreement is thercafter terminated (x) by Bancorp or Valley
pursuant 10 Scction 7.1(c) or Scction 7.1(d)(7) (but onlv if. in the case of a termination
pursuant 1o Section 7. 1(d)i). the Registration Statement shall have been declared
effective no later than sixty (60) days prior to the Cutott Date). or (v) by Valley pursuant
o Scction 7.1(e) or Scction 7.1(t). then, (1) Bancorp shall pay 1o Vallev. immediately
upon such termination. by wire transfer of immediately available funds. the Termination
Expenses. and. (11} if within 12 months after such termination. Bancorp or any of its
Subsidiaries enters into a defimiive agreement with respect to. or consummates a
transaction contemplated by, any Acquisition Proposal (which. in each case. need not be
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the same Acquisition Proposal that shall have been made. publicly disclosed or
communicated prior to termination hereof). then Bancorp shall pay Valley. on the carlier
of the date of such execution or consummation, by wire transfer of immediately available
funds. a fce of $30 million (the “Termination Fee™): or

(1) this Agreement is terminated by Valley pursuant to Section 7.1(g)
or bv Bancorp pursuant to Section 7.1¢h). then Bancorp shall pay Vallev. immediately
upon such termination. by wire transter of immediately available funds. the Termination
Fee and Termination Expenses,

For purposes of Section 7.3(b)1). the term “Aequisition Proposal” shall
have the meaning ascribed thereto in Section 5.3(d)(i) cxcept that references in Scetion 5.3(d)(i)
1o "25% " shall be replaced by ~50%.

{c) In the event that at any time after the date of this Agreement Bancorp shall
terminate this Agreement pursuant to Section 7.1(¢) or 7.1(f}. then Valley shall pay to Bancorp
on the date of such termination. by wire transtfer of immediately available funds. an amount
cqual 10 the out-of-pocket expenses incurred by Bancorp tn connection with the transactions
contemplated by this Agreement (as itemized by Bancorp). up to $2.000.000.

{(d) Notwithstunding anything 1o the contrary in this Agreement. the partics
hereby acknowledge that in the event that the Termination Fee becomes payable and is paid by
Bancorp pursuant to Section 7.3(b). the Termination Fee shall be Valley's sole and exclusive
remedy for monetary damages under this Agreement except in the case of fraud or willful and
material breach of this Agreement by Bancorp.

ARTICLE VI - MISCELLANEQUS

8.1 Expenses.  Except as expressly set forth in Article VI all costs and
expenses incurred Iin connection with this Agreement and the transactions contemplated herehy
(including legal. accounting and mvestment banking fees and expenses) shall be borne by the
party incurring such costs and expenses.

8.2 Notices.  All notices or other communications which are required or
permiticd hereunder shall be in writing and sufficient if delivered personallv or sent by electronic

mail with confirming copy sent the same day by registered or certified mail. postage prepaid. as
follows:

(a) Hto Valley. 1o:

Valley National Bancorp

1455 Vulley Road

Wavne, New Jersey 07470

Attn.: Gerald H. Lipkin. Chairman and CEO
E-mail: wialduto@vallevnationaibank.com
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Copy to:

Vallev Nationul Bancorp

1453 Valley Road

Wavne, New Jersey 07470

Aun: Renald H. Janis. Esqg.. Senior Executive Vice President
and General Counsel

=-mail: rjanis@vallevnationalbank.com

and 1o;

Dav Pitney LLP

| Jefferson Road

Parsippanvy. New Jersev 07034
Attn.: Michael T. Rave. Esq.
E-mail: mrave@davpitney.com

(b) [f to Bancorp. to:

USAmeriBancomp. Inc.

4790 140th Avenue North
Clearwater. Florida 33762

Attn: Jennifer W. Steans. Chairperson
E-mail: jsteans@fic-cep.com

Copy to:

Barack Ferrazzano Kirschbaum & Nagelberg LLP
200 West Madison Street — Suite 3900

Chicago. 11. 60606

Attn: Dennis R, Wendte. Esq.

I=-mail: dennis.wendte@btkn.com

or such other addresses as shall be furmished in writing by any party. and anyv such notice or
communications shall be deemed to have been given as of the date so delivered or mailed.

8.3 Parties in Interest. This Agreement shall be binding upon and shall inure
1o the benefit of Valiey and Bancorp. and their respective successors. Nothing in this Agreement
15 intended to confer, expressly or by implication. upon any other person any rights or remedics
under or by reason of this Agreement. except tor the rights conferred upon Bancorp Indemnitees
pursuant to Section 3.13 hereof.

8.4  Entire Agreement. This Agreement, the Bancorp Disclosure Schedule,
the Valley Disclosure Schedule and the other documenis. agreements and instruments executed
and delivered pursuant 1o or in connection with this Agreement, contain the entire agreement
among the parties hereto with respect to the transactions contemplated by this Agreement and
supersede all prior negotiations. arrangements or understandings. written or oral. with respect
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thereto. other than the Confidentiality Agreement. which will survive the execution and delivery
of this Agreement.

8.5 No Third Party Beneficiaries.

(4) Nothing in this Agreement. express or implied. is intended o or shall
confer upon any person other than Vallev and Bancorp any legal or cquitable right, benefit or
remedy of any nature under or by reason of this Agreement. The representations and warranties
in this Agreement are the product of negotiations among the parties hereto and are for the sole
benefit of the parties. In some instances. the representations and warranties in this Agreement
may represent an allocation among the parties hereto of risks associated with particular matters
regardless of the knowledge of any of the parties hercto. Consequently, persons other than the
parties may not rely upon the representations and warrantics in this Agreement as
charactenzations of actual facts or circumstances as of the date of this Agreement or as of any
other date.

{b) Notwithstanding the {oregoing clause. following the Eftective Time (but
not unless and untl the Effective Time occurs). the provisions of® Section 513 shall be
enforecable by each Bancorp Indemnitee described therein.

8.6 Severability. [t any provision of this Agreement or the application
thereof to any person (including the otficers and directors of Bancorp or Valley) or circumstance
is determined by a court of competent jurisdiction to be invalid. void or unenforceable. the
remaining provisions, or the application of such provision to persons or circumstances other than
those as to which it has been held invalid or unenforceable. will remain in full force and effect
and will in no way be affected, impaired or invalidated thereby. so long as the economic or legal
substance of the transactions contemplated hereby is not affected 0 any manner materially
adverse 1o any party hercto. Upon such determination, the partics hereto will negotiate in good
faith in an cffort to agree upon a suitable and equitable substitute provision to effect the original
intent of the parties hereto,

8.7 Counterparts; PDF Signatures. This Agreement mayv be exccuted in
one or more counterparts. all of which shall be considered one and the same agreement and cach
of which shaill be deemed an original.  This Agreement may be executed and accepted by
portable data file (pdf) signature and any such signature shall be of the same foree and effect as
an original signature,

8.8 Governing Law: Jurisdiction. This Agreement shall be governed by the
laws of the State of New Jersev. without giving cffect to the principles of conflicts of laws
thereof.  Any suit. action or proceeding secking to enforce any provision of. or based on any
matter arising out of or in connection with. this Agreement or the transactions contemplated
hereby or thereby shall be brought exclusively in the United States District Court for the District
of New lersey or any New Jersey state court sitting in Passaic Countv. and each of the partics
hereby consents 1o the jurisdiction of such courts (and of the appropriate appellate counts
therefrom) in any such suit. action or proceeding and irrevocable waives. to the fullest extent
permitted by law. any objection which it may now or hereafter have to the laying of the venue of
any such suit. action or proceeding in any such court or that any such suit. action or proceeding
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which is brought in any such court has been brought in an inconvenient forum. The consent 1o
Jurisdiction sct forth in this Section 8.8 shall not constitute a general consent to service of
process in the State of New Jersey and shall have no effect for any purpose except as provided in
this Scction 8.8. The parties hereto agree that final judgment in any suit. action or proceeding
shall be conclusive and may be enforced in other junisdictions by suit on the judgment or in any
other manner provided by applicable law.

8.9 Descriptive Headings., The descriptive headings of this Agreement are
for convenience only and shall not control or affect the meaning or construction of any provision
of this Agreement.

810 Survival. All representations. warrantics and agreements and covenanis
shall terminate as of the Effective Time except for those covenants and agreements included
herein which by their terms apply in whole or in part after the Effective Time. The provisions of
Sccuon 5.53(b). Articles VII and VIII and the Confidentiality Agreement. shall survive the
termination of this Agreement.

[Signature Page Follows]
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IN WITNESS WHEREOF, Valley National Bancorp and USAmeriBancorp, Inc.

have causcd this Agreement (o be executed by their duly authorized officers as of the day and
year first above written.

VALLEY NATIONAL BANCORP

Title: Chairman and CEQ

USAMERIBANCORP, INC.

By:
Name: Jennifer W. Steans
Title: Chairperson

{Signature Page to Agreement and Plan of Merger)
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IN WITNESS WHEREOF, Valley National Bancorp and USAmeriBancorp, Inc.
have caused this Agreement to be excecuted by their duly authornized officers as of the day and
year first above written.

VALLEY NATIONAL BANCORP
By

Name: Gerald H, Lipkin
Titie: Chairman and CEQ

USAMERIBANCORP, INC

oy,

\‘an! Je.nnfﬁ,r W_ Steans
T llll.- Charrperson

(Signature Page (o Agreement and Plan of Merger)



