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ARTICLES(%F MERGER 15 FEB 27 PH i )2
FLORIDA BANK GROUP, INC. e L TE ST 1
WITH AND INTO vioonangny T OniBA

IBERIABANK CORPORATION

Pursuant to the provisions of the Florida Business Corporation Act (the “Florida Act™)
and the Louisiana Business Corporation Act (the “LBCA”), Florida Bank Group, Inc. and
IBERIABANK Corporation do hereby adopt the following Articles of Merger for the purpose of
merging Florida Bank Group, Inc. with and into IBERIABANK Corporation:

FIRST: The names of the corporations which are parties to the merger (the
“Merger”) contemplated by these Articles of Merger are Florida Bank Group, Inc., a Florida
corporation, and IBERIABANK Corporation, a Louisiana corporation. The surviving
corporation in the Merger is IBERIABANK Corporation, which shall continue to conduct its
business following effectiveness of the Merger under the name IBERTABANK Corporation.

SECOND:  The Plan of Mcrger is set forth in the Agreement and Plan of Merger dated
as of October 2, 2014, by and between IBERIABANK Corporation and Florida Bank Group, Inc.
(the “Plan of Mcrger™). A copy of the Plan of Merger is attached hercto as Exhibit A and made a
part hereof by reference as if fully set forth herein.

THIRD: The Merger is to be effective at 10:58 p.m., Central Time, on February 28,
2015.

FOURTH:  The Plan of Mecrger was approved by Florida Bank Grouwp, In¢. in
accordance with the applicable provisions of the Florida Act and the Plan of Merger was
approved by IBERIABANK Corporation in accordance with the applicable provisions of the
LBCA. The Plan of Merger was adopted by the sharcholders of Florida Bank Group, Inc. on

January 13, 2015. The Plan of Merger was not required to be approved by the shareholders of
IBIERIABANK Corporation,

FIFTH: The Atrticles of Incorporation of IBERIABANK Corporation shall serve as
the Articles of Incorporation of the surviving corporation, until amended thereafter in accordance
with applicable law.

SIXTH: The address of IBERIABANK Corporation is 200 West Congress Street,
Lafayetie, Louisiana 70501.

SEVENTH: IBERIABANK Corporation has agreed to promptly pay to the dissenling
shareholders of Florida Bank Group, Inc. the amount, if any, fo which they are entitled under
Section 607.1302 of the Act.

(Signatures on next page)

CNPG\Florida Bank Group\Articies of Merger - BHC (Febiuary 18, 2015).daex




IN WITNESS WHEREOF, the patties have caused these Articles of Merger to be
executed effective as of February 27, 2015,

¥LO K GROUP, INC. IBERIABANK CORPORATION
By: Hyg By:
Martingz Daryl G. Byrd
sident and Chief Execoutive Officer President and Chief Executive Officer




IN WITNESS WHEREOF, the partics have caused these Articles of Merger to be
executed effective as of February 27, 2015,

FLORIDA BANK GROUP, INC, IBERIABANIK CORPORATION
By: By: / o -
Susan Martinez Daryl G, Byrd
President and Chief Executive Officer President and Chief Executive Officer
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and
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Dated as of October 2, 2014
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AGREEMENT AND PLAN OI' MERGER

AGREEMENT AND PLAN OF MERGER (this “Agreement™), dated as of Oclober 2,
2014, among IBERJIABANK Corporation, a Louisiana corporation (“Purghaser™), and Florida
Bank Group, Inc., & Florida corporation (“Cotpany™.

RECITALS

WHEREAS, the Board of Directors of Purchaser (the “Purchaser Board™} has
(i) approved this Agreement and approved the execution, delivery and performance by Purchaser
of this Agreement and the consumunation of the transactions contemplated hereby, including the
Merger (as defined in Section 1.1), and (ii) has approved the issuance of shares of Purchaser
Common Stock (as defined in Section 2.1) in connection with the Merger (the “Share Issuance™),
subject to the terms and conditions in this Agreement;

WHEREAS, the Board of Divectors of Company (the “Company Board™) has
(i) approved this Agreement and declared this Agreement and the transections contemplated
hereby, including the Merger, advisable and in the best interests of Company and its
shareholders, (ii) authorized and approved the execution, delivery and performance by Company
of this Agresment and the consummation of the transactions contemplated hereby, including the
Merger, and ({ii) resolved and agreed to recommend approval of this Agreement by the
shareholders of Cotnpany,

WHERREAS, each of the parties intends that, for federa! income lax purposes, the Merger
qualify as a reorganization within the meaning of Section 368(a) of the Internal Revenue Code of
1986, as amended (the “Code™) and, by executing this Agreement, to adopt a plan of '
reorganization for purposes of Section 368(a} of the Code; and

WHEREAS, each of the parties herete desires to make certain representations,
warranties, covenants and agreements in connggtion with the Merger and the transactions
contemplated by this Agreement and also o prescribe certain conditions to the Merger as
specified herein.

AGREEMENT

NOW, THEREFORE, in consideration of the premises, and of the representations,
warranties, covenants and agreements contained herein, and intending to be legally bound
hereby, the parties hereby agree as follows:

ARTICLE 1
THE MERGER

Section I.1  The Merger. Upon the terms and subject to the condifions set forth in this
Agreement and in accordance with the Louisiana Business Corporation Law (“"BCL”), at the
Effective Time (as hereinafler defined), Company shall be merged with and into Purchaser (the
“Merger™). Following the Merger, the separate corporate existence of Company shall cease, and
Purchaser shall continue as the surviving corporation afler the Merger. Simultaneously with the
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execution and delivery of this Agreement, Florida Bank (thie “Bank Subgidiary™) will enter into
an agreement with IBERIABANK, a Louisiana-chartered cormmercial bank (the “Purchager
Bank”) pursuant to which Bank Subsidiary will merge with und into Purchaser Bank (the “Bank
Merger”). Following the Bank Merger, the separate existence of Bank Subsidiary shall cease,
and Purchaser Bank shall continue as the surviving corporation afier the Bank Merger. The
parties intend that the Bank Merger will become effective immediately following the Effective
Time or at such other time as Purchaser shall delermine in its sole discretion.

Scetion 1.2 Closing.

(8) The closing of the Merger {ihe “Closing™) shall take place on a mutually agreed upen
Business Day as soon as practicable after the date on which the last condition to Cloging is
satisfied, In no event shall the Closing occur afler the first day of the calendar month following
the month subsequent to the month in which occurred the later of (i) receipt of all Requisite
Regulatory Approvals of the Merger and the expiration of all required waiting periods, or (ii)
shareholder approval of this Agreement at the Company Sharcholders Meeting to be held
pursuant to Section 5.4(b) of this Agreement, or such other date as the parties hereto may
mutually agree. If all conditions in Article V{ hereof are satisfied, or waived by the party entitled
to grant such waiver, at the Closing (i) the parties shall cach provide to the others such proof of
satisfaction of the conditions in Section VI as the party whose obligations are conditioned upon
such satisfaction may reasonably request, (ii) the certificates, letters and opinions required by
Anticle VI shall be delivered, (iii) the appropriate officers of the parties shell execute, deliver and
acknowledge this Apreement, and (iv) the parties shall take such further action, including
(without limitation) filing the Certificate of Merger, s are required to consummate the

transactions contemplated by this Agrecment, The date on which the Closing occurs is referred
" lo in this Agreement as the “Closing Date.”

(b) If on any date established for the Closing all conditions in Section VI
hereof have not been satisficd or waived by each party entitled to grant such waiver, then either
party, on one or more occasions, may dectare a delay of the Closing of such duration, not
exceeding ten (10) Business Days, as the declaring party shall select, but no such delay shall
extend beyond the last date set forth in Section 7.1(b)(i) and no such delay shall interfere with
the right of either party to declare a termination pursuant to Section 7.1(b)(i}. The Closing shall
take place telephonically, electronically or at the office of Purchaser set forth in Section 8.2,

Section 1.3 Effective Time. Upon the tenms and subject o the provisions of this
Agreement, as soon as practicable on the Closing Date, the parties shall cause the Merger to be
consummated by taking the foliowing actions:

(=) Company and Purchaser shall file a certificate of merger (the “Certificate
of Merger") with the Secretary of State of the State of Louisiana, exccuted in accordance with
the relevant provisions of the BCL, and, s soon as practicable on or afler the Closing Date, shall
make any and all other filings or recordings required under the BCL.

()  The Merger shall become effective at the time the Certificate of Merger is
filed with the Secretary of State of the State of Louisiana, or such later time as may be agreed in
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writing by Purchaser and Company and specified in the Centificate of Merger (the time the
Merger becomes effective being the “Eifcetive Tine™),

Section 1.4 Effects of the Merger. The Merger shall have the effects set forth in this
Agreement and in the relevant provisions of the BCL, Without limiting the generality of the
foregoing, and subject thereto, at the Eftective Time, all the property, rights, privileges, powers
and franchises of Company shall vest in Purchaser, and al! debis, lisbilities and duties of
Company shall becomo the debts, liabilitics and duties of Purchaser.

Section 1.5  Atticles of Incorporation; Bylaws.

(a) The articles of incorporation of Purchaser, as in effect immediately prior
to the Effective Time, shall be the articles of incorporation of Purchaser following the Merger
unti! thereafter amended in accordance with the provisions thereof and applicable Law.

(b)  The bylaws of Purchaser, as in cffect immediately prior to the Effective
Time, shall be the bylaws of Purchaser following the Merger until thereafter amended in
accordance with the provisions thercof and applicable Law,

Section 1.6  Directors. The directors of Purchaser immediately prior to the Effective
Time shall be the directors of Purchaser following the Merger until the earlier of their resignation
or removal or until their respective successors ave duly elected and qualified,

Section 1.7 Officers. The officers of Purchaser immediately prior to the Effective
Time shall be the officers lollowing the Merger until the carlier of their resignation or removal or
unitil their respective successors are duly clected or approved and qualified.

Scction L. Reservation of Right to Chanpe Structute. Notwithstanding anything to

the contrary contained in {his Agreement, before the Effective Time, Purchaser atd Company
may agree at any time to change the method of effecting the business combination contemplated
by this Agresment if and to the extent that they deem such a change to be desirable; provided,
that (A) any such change shall not affect the United States federal income tax consequences of
the Merger to holders of Company Comrnon Stock, and (B) no such change shall (i) alter or
change the amount or kind of the consideration to be {ssued to holders of Company Capital Stock
pursuant to this Agrecment or (i) impede or delay consumimation of the Merger. In the event
Purchaser and Company elect io make such a change, the purties agree to execute appropriate
documents to effect the change.

ARTICLE 1L
EFFECT ON THE CAPITAL 3STOCK OF CONSTITUENT
CORPORATIONS; EXCHANGE OF CERTIFICATES

Section 2.1  Purchagser Capital Stock. Bach share of capital stock of Purchaser (the

“Purchaser Capital Stock™) issued and owtstanding immeediately prior to the Effective Time shall
remain outstanding after, and shall be unaffected by, the Merger. -
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Section 2.2 Convyersion of Company Capital Stock, At the Effective Time, by virtue

of the Merger and without any action on the part of Company, Purchaser or the holders of any
shares of capital stock of Company or Purchaser:

()  Each share of Company Class A Common Stock, par value §0.01 per
share, and Company Class B Commaon Stock, par value $0,01 per share, including shares of
Company Class A Common Stock and shares of Company Cluss B Common Stock to be issued
at the Effective Time to the holders of Company Preferred Stock (collectively, the “Company
Commion Stock™) issued and outstanding immediately prior to the Effective Time (other than
(i) any Disscnting Company Shares (as hercinafter defined) and (ii) any shaves of Company
Common Stock to be canceled in accordance with Section 2,2(€)) shall thereupon be converted
automatically into and shall therenfter represent the right to receive, subject Lo the other
provisions of this Article II, (i) 0.149 of a share (the *Exchange Ratio™) of common stock, par
value $1.00 per share, of Purchaser (the “Purchaser Common Stock™), (ii) $7.81 per share in cash
(the “Cash Price™), subject to paragraph (c) of Section 2.2 and in all cases subject to payment of
cash in lieu of fractional shares of Purchaser Common Stock as provided in Section 2.4.

(b) As used in this Agreement, the term “Measurement Price” means the
arithmetic mean of the daily weighted average trading prices of Purchaser Common Stock on the
NASDAQ Global Sclect Market (as calculated by Bloomberg Screen AQR using reported
trading prices between the hours of 9:30 AM Eastern Time and 4:00 PM Eastern Time) on cach
of the fifteen (15) trading days ending one (1) Business Day prior to the Effective Time. The
Exchange Ratio is subject to possible further adjustment as set forth below:

6] if the Measurement Price is greater than $76.83 per share, then the
Exchange Ratio shall be adjusted to equal the quotient (to the nearest thousandth of a
sharc) obtained by dividing $11.45 by the Measureinent Price; or

(i)  if the Measurcment Price is less than $56.79 per share, then the
Exchange Ratio shall be adjusted to equal the quotient (to the neavest thousandth of a
sharc) obtained by dividing $8.46 by the Measurement Price.

(c)  Notwithstanding Section 2.2(a) hercof, the Total Merger Consideration
shall consist of cash and shares of Purchaser Common Stock; proyided, that (A) at least 50% of
the Total Merger Consideration shall be paid in the form of Purchaser Common Stock and (8) no
more than 50% of the Totai Merger Consideration {which includes cash paid to holders of
Company Stock Options and the aggregate Cash Price paid to all holders of Company Cemmon
Stack pro rata) shall be paid in the form of cash.

(d)  Immediately prior to or at the Effective Time, each share of Company
Series D Preferred Stock and Company Series E Preferred Stock shall convert into a number of
shares of Company Class A Comman Stock and Company Class B Conunon Stack, respectively,
equal to, in each case, the quotient obtained by dividing the Liquidation Preference Per Share of
Company Preferred Stock ($310.00) by the Conversion Price Per Share of Company Preferred
Stock ($10.00).
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(e)  Each share of Company Coimmon Stock or Company Proferred Stock
{together, the *“Company Capital Stock") owned or held by Company or Purchaser or any of their
respective wholly owned Subsidiaries at the Effective Time (other than shares held in trust
accounts or otherwise held in a bona fide fiduciary or agency capacity that are beneficially
owned by third partics not affiliated with Company or Purchaser and shares held, direetly ot
indirectly, by Company or Purchaser or any of their respective Subsidiaries and acquired upen
exercise of rights in respect of deb! arrangements previously made in good faith and in effect
prior to the dale hereof) shall automatically be canceled and retired and shall cease to exist, and
no consideration shall be delivered in exchange therefor.

H If at any time during the period between the date of this Agreement and
the Effective Time, any change in the outstanding shares of capital stock of Purchaser shall occur
(or for which the relevant record date will ocour) as a result of any reclassification,
recapitalization, stock split (inciuding a reverse stock split) or subdivision or combination,
exchange or readjustinent of shares, or any stock dividend or stock distribution with a record date
during such period, the Exchange Ratio and the Cash Price shall be equitably and propottionately
adjusted, if necessary and without duplication, to reflect such change; provided, that nothing in
this Section 2,2(f) shall be construed to permit Company or Purchaser {o take any action with
respect to their respective securities that is prohibited by the terms of this Agreement.

Section 2.3 Exchange and Payment for Company Capital Stock.

{a} At or promplly afler the Effective Time, Purchaser shall deposit (or cause
to be deposited) with an exchange agent designated by Purchaser and reasonsbly acceptable to
Company (the “Exchange Agent™) evidence of shares in book-entry form (or stock certificates (a
“Cerlificate”) at Purchaser’s option) representing the aggregate number of shares of Purchaser
Capital Stock into which shares of Company Capital Stock have been converted in accordance
with Section 2.2, plus the Aggregate Cash Amount, plus cash in lieu of fractional shares in
accordance with Section 2.4, In addition, Purchaser shall deposit with the Exchange Agent, as
necessary from time to time at or after the Effective Time, any dividends or other distributions
payable pursuant to Scetion 2.5, All shares of Purchaser Capita) Stock and dividends and
distributions deposited with the Exchange Agent pursuant o this Section 2.3(a) shall hereinafler
be referred to as the "Exchange Fund”. The Exchange Fund shall not be used for any purpose
other than to fund payments due pursuant to Sections 2.2, 2.4 or 2.5, except as provided in this
Apreement.

(b}  Assoon as reasonahly practicable after the Effective Time (and in any
event within five Business Days thereafler), Purchaser shall cause the Exchange Agent to mail or
deliver to each holder of record of (i) an outstanding Certificate or outstanding Certificates that
immediately prior to the Effective Time represented outstanding shares of Company Capital
Stock (“Company Certificates™) or (ii) uncerificated shares of Company Capital Stock
represented by book-entry (“Book-Enlry Company Shares”) which, in each case, were converted
into the right to receive the Purchaser Common Siock and the Cash Price with respect theroto
pursuant to Section 2.2, {A) a letter of transmitial in customary form (which shall specify that
delivery shall be effected, and risk of loss and title to the Company Certificates or Book-Entry
Company Shares held by such Person shall pass, only upon proper delivery of the Company
Certificates to the Exchange Agent or, in the case of Book-Entry Company Shares, upon
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adherence to the procedures set forth in the letter of transmittal, and shall contain such other
provisions as Purchaser oy the Exchange Agent may reasonably specify) and (B) instructions for
use in effecting the surrender of Company Certificates or Book-Entry Company Shares in
exchange for the Purchaser Corunon Stock and the Cash Price payable with respect thereto
pursuant to Section 2.2, Upon surrender of a Company Certificate or Book-Entry Company
Share to the Exchange Agent, together with such letter of transmittal, duly completed and velidly
execuied in accordance with the instructions thereto, and such other documents as the Exchange
Agent may reasonably require, the holder of such Company Certificate or Book-Entry Company
Share shall be entitled 10 receive in exchange therefor the Purchaser Commeon Stock and the
Cash Price for cach share of Company Capital Stock formerly represented by such Company
Certificate or Book-Eniry Company Share (subject to deduction for any required withholding
Tax), and such Company Certificate or Book-Bntry Company Share shall forthwith be canceled,
No inferest shall be paid or shall accrue on sny Purchaser Commeon Stock and the Cash Price
payable upon surrender of any Company Certilicate or Book-Entry Company Share. In the event
that any Purchaser Common Stock and the Cash Price is to be paid to a Person other than the
Person in whose name any Campany Certificate is registered, it shall be a condition of payment
that the Company Certificate so surrendered shall be properly endorsed (or accompanied by an
appropriate instrument of transfer) and otherwise in proper {orm for transfer, that the signatures
on such Company Ceriificate or any related stock power shall be property guaranteed and that
the Person requesting such payment shall pay any transfer or other Taxes required by reason of
such payment to a Person other than the registered holder of such Company Certificate or
establish to the satisfaction of Purchaser and the Bxchange Agent that such Taxes have been paid
or are not applicable, Until surrendered as contemplated by this Section 2.3, each Company
Certificate or Book-Entry Company Share shall be deemed at any time after the Effective Time
to represent only the right to receive, upon such surrender or transfer, the Purchaser Common
Stock and the Cash Price payable in respeet of shares of Company Capital Stock theretofore
represented by such Company Certificate or Book-Entry Company Shares, as applicable,
pursuant to Section 2.2, without any interest thereon,

(¢)  All shares of Purchaser Capital Stock issued, including any cash paid in
leu of fractional shares, vpon the surrender for exchange of Company Certificates or Book-Enfry
Company Shares in accordance with the terms of this Article I shall be deemed 1o have been
paid in full satisfaction of all rights periaining to the shares of Company Capital Stock formerly
represented by such Company Certificates or Book-Entry Company Shares. At the Effective
Time, there shall be no further registralion of transfers on the stock transfer books of Purchaser
of the shares of Company Capital Stock that were outstanding immediately prior to the Effective
Time. If, after the Effective Timo, Company Cenlificales are presented to Purchaser or the
Exchange Agent for transfer or transfer is sought for Book-Entry Company Shares, such
Company Certificates or Book-Intry Company Shares shall be canceled and exchanged a8
provided in this Article 11, subject to applicable Law in the case of Dissenting Company Shares.
To the extent permitted by Law, the former Company shareholders shall be entitled to vote after
the Bffective Time at any meeting of Purchaser sharcholders the number of whele shares of
Purchaser Capital Stock into which Lheir respective shares of Company Capital Stock are
converted, regardiess of whether such holdets have cxchanged their Company Centificates for
certificates representing Purchaser Capital Stock in accordance with the provisions of this
Section 2.2, but beginning 30 days after the Effective Tine no such holder shall be entitled to
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vote on any matter until such holder surrenders such Company Certificate or Book-Entry
Company Shares for exchange 23 provided in this Section 2.3.

{d)  The Exchange Agent shall invest any cash included in the Exchange Fund
ag directed by Purchager; provided, that no such investment or losses thereon shall affect the
Purchaser Common Stock and the Cash Price or any cash in lieu of fractional shares payable to
holders of Company Certificates or Book-Entry Company Shares entitled to receive such
consideration, and Purchaser shall promptly provide additional funds to the Exchange Agent for
the benefit of holders of Company Certilicates and Book-Entry Company Shares in the amount
of any such losses to the extent necessary for payment of the Purchaser Common Stock and the
Cash Price. Any interest or other income resulting from such investments shall be paid to
Purchaser or as dirccted by Purchaser.

(e) Any portion of the Exchange Fund (and any income eamned therecn) that
remains unclaimed by the holders of Company Certificates or Book-Entry Company Shares for
nine (9) months after the Effective Time shall, to the extent permitted by applicable Law, be paid
ta Putchaser or as divected by Purchaser, and any holders of Company Certificates or Book-
Entry Company Shares who have not theretofore complied with this Article 11 shall thereafter
look only to Purchaser (subject to abandoned property, escheat or other similar Laws) for
payment of the Purchaser Common Stock and the Cash Price with respect to shates of Company
Capital Stock formerly represented by such Company Certificate or Book-Eniry Company Share,
in each case without interest thereon,

) Nong of Purchaser, Company, or the Exchange Agent or any other Person
shall be liable 10 any Person in respect of shares of Purchaser Capital Stock, any dividends or
distributions with respect thereto, or any cash in ticu of fractional shares, in each case properly
delivered to a public official pursuant to any applicable abandoned property, eschest or simifar
Law.

(g) 1{ any Company Certificate shall have been lost, stolen or destroyed, upon
the making of an affidavit, in form and substance reasonably acceptable to Purchaser, of that fact
by the Person claiming such Company Certificate to be lost, stolen or destroyed and, if required
by Purchaser or the Exchange Agent, the posting by such Person of a bond in such amount as
Purchaser or the Exchange Agent may determine is reasonably necessary as indemnity against
any claim that may be made against it or Purchaser with respect to such Company Certificate, the
Exchange Agent will deliver in exchange for such lost, stolen or destroyed Company Certificate
the Purchaser Common Stock and the Cash Price payable in respect thereof pursuant to this
Agreement.

(h}  Each of Purchaser and the Exchange Agent shall be entitled to deduet and
withhold from the consideration othenwise payable to any holder of shares of Company Capital
Stock or otherwise pursuant lo this Agreement such amounis as Purchaser or the Exchange
Agent are required to deduct and withhold with respect to the making of such payment under the
Code, or any provision of siate, Joca! or foreign Tux Law. Any amounls that are so deducted and
withheld shall be paid over to the uppropriate taxing authorily by Purchaser or the Exchange
Agent and shall be treated for all purposes of this Agreement as having been paid to the Person
in respect of which such deduction and withholding was made. Notwithstanding the foregoing,
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{i) each holder that is to receive a distribution pursuant to this Agreement will have the sole and
exclusive responsibility for the satisfaction and payment of any such withholding Tax obligations
imposed on Purchaser by any Governmental Entity on account of such distribution and (i) no
distribution will be made to or on behalf of such holder pursuant 1o this Agrecment unless and
until sueh holder hus made arrangements satisfactory to the Purchaser and the Exchange Agent
for the payment and satisfaction of such withhotding Tax cbligations.

Section 2.4 Fractional Shares. Nolwithstanding any other provision of this Article II,
no fractional shares of Purchaser Commeon Stock will be issued pursuant to the Merger. Insiead,
Purchaser will pay or cause to be paid to the holder of any shares of Company Common Stock
that would, pursuant to this Article I, otherwise be entitled to receive fractional shares of
Putchaser Common Stock an amount in cash, rounded to the nearest cent and without interest,
cqual fo the product of (x) the fraction of a share to which such holder would otherwise have
been entitled (after taking into account all shares of Company Common Stock owned by such
holder at the Bffective Time to be converted into Purchaser Common Stock) and (y) the
Measurement Price,

Section 2.5  Distributions With Respect to Unexchanged Shares. No dividends or
other distributions with respect to shares of Purchaser Capital Stock issuable with respect to
shares of Company Capital Stock with a record date on or after the Effective Time shall be paid
to the holder of any unsurrendered Company Certificates or Book-Entry Company Shares until
those Company Certificates or Book-Entry Company Shares are surrendered as provided in this
Article II. Upon surrender, there shall be issved and/or paid to the holder of the shares of
Purchaser Capital Stock issued in exchange therefor, without interest, (A) at the time of
surrender, the dividends or olher distributions payable with respect to those shares of Purchaser
Capital Stock with a record date on or after the Effective Time and a payment date on or prior to
the date of this surrender and not previously paid and (B) at the appropriate payment date, the
dividends or other distributions payable with respect to those shares of Purchaser Capital Stock
with a record date on or after the Effective Time but with a payment date subsequent to
sutrender,

Section 2.6 Dissenting Shares. Notwithstanding anything in this Agreement ta the
contrary, shares of Company Common Stock issued and outstanding immediately prior to the
Bffective Time that are held by any holder who is eatitled to demand and properly demands
appraisal of such shares of Company Common Stock pursuant to Sections 607.1301-607.1333 of
the FBCA (“Dissenting Company Shares™) shall not be converted into the right to receive the
Purchaser Comon Stock and the Cash Price, unless and untit such holder shall have failed to
perfect, or shall have effectively withdrawn or lost, such holder's right to appraisal under the
FBCA. If any such holder fails to perfect or withdraws or loses any such right to appreisal, each
such shatc of Company Comumon Stock of such holder shall thereupon be converted into and
become exchangeable only for the right to receive, as of the later of the Effective Time and the
time that such right to appraisal has been irrevocebly lost, withdrawn or expired, the Purchaser
Commuon Stock and the Cash Price in accordance with Section 2.2, Company shall serve prompt
notice to Purchaser of any demands for appraisal of any shares of Company Common Stock,
attenpted withdrawals of such notices or demands and any other instruments received by
Company relating to rights to appraisal, and Purchaser shall have the right to participate in and
direct all negotiations and proceedings with respect to such demands. Company shall not,
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without the prior written consent of Purchaser, make any payment with respect to, settie or offer
to settle, or approve any withdrawal of any such demands.

Section 2.7  Treatment of Company Warranis, Compuny Stock Options and Other
Equity-Based Awards of Company.

{a)  The warrant issued by Company on August 14, 2013 to Endicott
Opportunity Partners [11, L.P. in connection with the issuance of the Company Series D Preferred
8tock and Company Series E Preferred Stook (the “Company Warrant™) shall, on or prior to the
Effective Time, have been excrcised by the holder thereof or will terminate.

(b  Atthe Effective Time, each option (cach, a “Company Stock Option™) to
purchase shares of Company Comunon Stock granted under the Florida Bank Group, Inc. Stock
Option Plan, whether vested or unvested, that is outstanding immediately prior to the Effective
Time shall cease to represent a right to acquire shares of Company Common Stock and shall be
converted automatically into a cash payment by Company (subject to required tax withholdings)
in an amount equal to (a) $7.81, plus (b} the difference between (i) the product of the Exchange
Ratio (as may be adjusted) and the Measurement Price, and (ii) the $7.74 exercise price per share
(the “Qption Payment™). Prior to the receipt of the Option Payment and at the Effective Time,
each holder of a Company Stock Option shalf execute a cancellation agreement, in a form
reasonably acceptable to Purchaser and Company. Immediately prior to the Effective Time,
Company shall deliver the Option Payment to the holders of Company Stock Options. The
Aggregate Option Payment equals the smn of all Option Payments to holders of Company Stock
Options,

(¢)  Atthe Effective Time, cach award of restricted stock granted under the
Company’s 2010 Restricted Stock Flan aud the 2013 Incentive Plan (collectively, the “Restricted
Stock Plan”, and together with the Florida Bank Group, Inc. Stock Option Plan, the “Company
Equity Plang™), whether time-vesting or performance-based (each, a “Compan ck Award™),
whether vested or unvested, that is outstanding immediately prior to the Effective Time shall vest
at the Effective Time and holders of restricted stock issued under the Restricted Stock Plan shall
be entitled to receive the consideration set forth in Section 2.2 of this Agreement,

(d)  Prior to the Effective Time, the Company Board (or, if appropriate, any
commiltee administering the Company Lqgnuity Plans) shall adopt such resolutions or take such
ofher actions as may be required to effect the transactiots described in this Section 2.7, including
accrual of an amount in cash sufficient to effect the necessary cash payment,

& Prior to the Effcetive Time, Company shall deliver all required notices
(which notices shall have been upproved by Purchaser, in its reasonable discretion) to each
holder of Company Stock Options or Company Stock Awards setting forth cach holder's or
participant’s riglts pursuant to the applicable Campany plan and stating that such Company
Stock Options or Company Stock Awards shall be treated in the manner set forth in this
Section 2.7
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ARTICLE 1\1
REPRESENTATIONS AND WARRANTIES OF COMPANY

Except as disclesed in the disclosure letter delivered by Company to Purchaser prior to
the exccution of this Agreement (the “Company Disclosure Letter™) (which sets forth, among
other things, items the disclosure of which is necessary or appropriate either in response to an
express disclosure requirement contained in a provision hercof or as an exception to one or more
representations or warranties contained in this Article 114, or to one or more of Company’s
covenants contained herein, provided, that disclosure in any section of the Company Disclosure
Letter shall apply only to the indicated Section of this Agreement except to the extent that it is
reasonably apparent on the face of such disclosure that such disclosure is relevant to another
Section of this Agreement, provided, further, that notwithstanding anything in this Agreement to
the contrary, the mere inclusion of an item in the Company Disclosurc Letter as an exceptiontoa
representation or warranty shall not be deemed an adinission that such item represents a material
exceplion or material fact, event or ciccumstance or that such item has had or would have a
Company Material Adverse Effect), Company represents and warrants to Purchaser as follows:

Section 3.1  Orpanization, Standing and Power.

(®) Each of Company and its Subsidiaries (i) is an entity duly organized,
validly existing and in good standing (with respect to jurisdictions that recognize such concept)
under the Laws of the jurisdiction of its organization, (ii) has all requisite corporate or similar
power and authority to own, lease and operate its properties and to catry on iis business as now
being conducted and (iil) is duly qualified or licensed to do business and is in good standing
(with respect to jurisdictions that recognize such concept) in cach jurisdiction in which the nature
of its business or the ownership, leasing or operation of its properties or assets makes such
qualification or licensing necessary, except where the failure to be so qualified would nothave a
Company Material Adverse Effect.

(b)  Compuny has previously made available to Furchaser true and complete
copies of Company's articles of incorporation (the “Company Charter”) and bylaws (the
“Company. Bylaws™) and the articles or certificate of incorporation and bylaws (or comparable
organizational documenty) of each of its Significant Subsidiaries, in each case as amended to the
daie of this Agreement, and cach ns so made available is in fuil force and effect. Neither the
Company nor any of its Significant Subsidiaries is in violation of any provision of the Company
Charter or Company Bylaws or such articles or certificate of incorporation and bylaws (or
comparable organizational documents) of such Significant Subsidiary, as applicable.

Section 3.2 Capital Stock.

()  The authorized capital stock of Company consists of 7,000,000 shares of
Company Class A Common Stack, 1,000,000 shares of Campany Class B Common Stock and
5,000,000 shares of preferred stock, $0.01 par value (the “Company Preferred Stock™), of which
80,000 shares of Company Preferred Stock were designated as 8% Series D Non-Cumulative
Mandatorily Convertible Non-Voting Perpetual Preferred Stock the (“Company Series D
Preferred Stock™} and 8% Series E Non-Cumulative Mandatorily Convertible Non-Voting
Perpetual Preferred Stock (the “Company Series I Preferred Stock™ . As of the close of
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business on September 30, 2014, (i) 2,471,745 shates of Company Common Stock (excluding
ireasury shares) were issucd ond outstanding, (it} 126 shares of Company Common Stock were
held by Company in its treasuty, (iii) 71,888.485 shares of Company Series D Preferred Stock
were issued and outstanding, (iv) 8,111.515 shares of Company Series E Preferred Stock were
issued and outstanding, (v) 0 shares of Company Preferred Stock were held by Company in its
treasury, (vi) 100,000 shares of Company Conunon Stock were reserved for issuance pursuant to
the Company Wanant, and (vii) 396,000 shares of Company Common Stock were reserved for
issuance pursuant to Company Equity Plans (of which 374,400 shares were subject to
outstanding Company Stock Opiions and 93,597 shares were subject to outsianding Company
Stock Awards), All the outstanding shares of capital stock of Company are, and all shares
reserved for issuance as noted in clauses (vi) and (vii) above will be, when issued in accordance
with the terms thereof, duly authorized, validly issued, fully paid and nonassessable and not
subject to any preemptive or similar antidilution rights. No shares of capital stock of Company
are owned by any Subsidiary of Company, Neither Company nor any of its Subsidiaries has
outstanding any bonds, debentures, notes or other obligations having the right to vote {or
convertible inte, or exchangeable or exercisable for, securities having the right to vote) with the
shareholders of Company or such Subsidiary on any matter. As of the date of this Agreement,
except for this Agreement, as set forth above in this Section 3.2(a), the Company Stock Options
and Company Stock Asvards set forth in Section 3.2(b) of the Company Disclosure Letter, and
the shares of capital stock or other voting securities or equity interests of each Subsidiary that are
owned, directly or indirectly, by Company, there are no outstanding (A) shares of capital stock or
other voting securities or equity interests of Company, (B) securities of Company or any of its
Subsidiaries converlible into or exchangeabie or exercisable for shares of capital stock or other
voting securitics or equity intercsts of Company or any of its Subsidiaries, (C) stock appreciation
rights, “phantom” stock righty, performance units, interests in or rights to the ownership or
eamings of Company or any of its Subsidiaries or other equity equivalent or equity-based award
or right, (D) subscriptions, options, warrants, calls, commitments, Contracts or other rights to
acquire from Company ot any of its Subsidiaries, ot obligations of Company or any of its
Subsidiaries 10 issue, register, transfer, or sell any shares of capital stock of Company or any of
its Subsidiaries, voting sccurities, equity interests or securities convertible into or exchangeable
or exercisable for capita) stock or other voting securities or equity interests of Company or any of
its Subsidiaries or rights or interests deseribed in clause {C) or (E) obligations of Company or
any of its Subsidiaries to repurchase, redeem or otherwise acquire any such securities or to issue,
grant, detiver, register, transfer or sell, or couse to be issued, granted, delivered, registered,
transferred or sold, any such securities. Except for this Agreement, there are no shareholder
agreements, voting trusts or other agreements or understandings to which Company or any of its
Subsidiaries is a party or on fiJe with Company with respect to the holding, voting, regisiration,
redemption, repurchase or disposilion of, or that restricts the transfer of, any capital stock or
other squity interest of Company or any of its Subsidiaries, Except as set forth on Section 3.2(a)
of the Company Disclosure Letter, neither the Company nor any of its Subsidiaries has any trust
capital securities or other similnr sccurities outstanding,

(b  Section 3.2{b) of the Company Disclosure Letter sets forth a true and
complete list, as of October 2, 2014, of all holders of (i} ocutstanding Company Stock Options,
indicating, with respect to each Company Stock Option then outstanding, the type of award
granted, the namber of shares of Company Commmon Stock subject to such Company Stock
Option, the name of the plan under which such Company Stock Option was granted, the date of
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grant, exercise price, vesting schedule and expiration thereof, and (ii) outstanding Company
Stock Awards, indicating, with respect (o each holder, the namber of Company Stock Awards
held by such holder, the number of shares of Company Common Slock underlying such
Company Stock Awards, the name of the plan under which such Company Stock Awards were
granted, the date of grant, vesting schedule, expiration thereof, and identification of any such
holders that are not current or former employees, directors or officers of Company (the
“Company Equity Award Schedule™. Each Company Stock Option intended to qualify as an
“incentive stock option” under Section 422 of the Code so qualifics. The exercise price of each
Company Stock Option is no less than the fair market value of a share of Company Cemmon
Stock as detennined on the date of grant of such Company Stock Option and within the meaning
of Section 409A of the Code and associnted Treasury Department guidance. Company has made
available to Purchaser true and complete copies of all Company Equity Plans and the forms of all
award agreements evidencing outstanding Company Stock Options or Company Stock Unit
grents.

(c) Except for this Agreement, neither the Company nor any of its
Subsidiaries is a party to any agreement pursuant to which any Person is entitled to elect,
designate or nominate any dircetor of it or its Subsidiaries.

Section 3.3 Subsidiaries. Section 3.3 of the Company Disclosure Letter sets forth a
true and complete list, as of the date hereof, of (a) each Subsidiary of Company, including its
jurisdiction of incorporation or formation, and (b) each other Person that is not a Subsidiary but
in which Company holds, directly or indirectly, a 5% or greater equity interest (each, a
“Company Minority Infercst Rusiness”), and the percentage of Company's equity inferest in such
Company Minority Interest Business relative to all outstanding equity interests (on a fully diluted

* basis). All the outstanding shares of cupital stock or other voting securities or equity interests of

each Subsidiaty of Company have been duly authorized and validly issued, are fully paid and
nonassessable and are not subject to any preemptive or similar rights. All of the shares of capital
stock or other equity or voting interests of each Subsidiary and each Company Minority [nterest
Business that are owned, directly or indirectly, by Compruy or a Subsidiary thereof are free and
clear of all pledges, claims, liens, charges, options, rights of first refusal, encumbrances and
sccurity interesis of any kind or nature whatsoever (including any limitation on voting, sale,
transfer or other disposition or exercise of any other attribute of ownership) (collectively,
“Ligns”) other than restriclions on transfer under applicable securities Laws, Except for (x) the
capital stock of] or other equity or voting interests in, its Subsidiaries and (y) its interests in the
Company Minority Interest Businesses, Company does not own, directly or indivectly, any 5% or
greater cquity, membership interest, partnership interest, joint venture interest in any Person, or
any interest convertible into, exercisable or exchangeabie for, any of the foregoing. In the case
of the Company, except for its ownership of the Bank Subsidiary, it does not own, beneficially or
of record, either directly or indirectly, any stock or equity interest in any depository institution
(as defined in 12 U.S.C. Section 1813(¢)(1)). The deposits of the Bank Subsidiary are insured by
the Federal Deposit Insurance Corporation to the fullest extent permitted by law, and all
insurance premiums and assessments required to be paid in connection therewith have been paid
when due. No proceedings for the revoeation or termination of such deposit insurance are
pending or, to the knowledge of the Company, threatencd. The Bank Subsidiary is a member in
good standing of the Federal Home Loan Bank (“FIILB™ of Atlanta,
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Section 3.4 Authority.

() Company has all necessary corporate power and aothority to exccute,
deliver and perform its obligations under this Agreement and, subject to obtaining the Requisite
Regulatory Approval and Company Shareholder Approval (as hereinafier defined), to
consummate, and cause its Bank Subsidiary to consummate, the transactions contemplated
hereby. The execulion, delivery and performance of this Agreement by Company and the
consumemation by Company of the transactions contemplated hereby have been duly and validiy
approved by all necessary corporate action on the part of Company and no other corporate
proceedings on the part of Company are necessary o approve this Agreement or to consummate
the transactions contemplated hereby, subject (i) in the case of the consummation of the Merger
and assuming the accuracy, as of the record date for the determination of Company shareholders
entitled to vote at the Company Sharcholder Meeting, of Purchaser's representation and wenanty
contained in the second sentence of Section 4.18, to the adoption and approval of this Agreement
by the holders of at lcast a majority of the shargs of Company Common Stock outstanding and
entitled to vote at the Company Sharcholder Meeting, and (ii) in the case of conversion of
ouistanding shares of the Company Series D Preferred Stock and the Company Series B
Preferred Stock to Company Comumon Stock, to approval of such conversions by the holders of
at least o majority of the then outstanding shares of each of the Company Series D Preferred
Stock and the Company Serics E Preferred Stock (such approvals of the Merger and the
conversions, hereinafter referred 1o as the “Company Shargholder Approval™), and to the filing
of the Certificate of Merger with the Lounisiana Secretary of State as required by the BCL. This
Agreement has been duly exccuted and delivered by Company and, assuming the due
authorization, execution and delivery by cuch other party hercto, constitutes a valid and binding
obligation of Company, enforceable against Company in accordance with its terms (except to the
extent that enforceability may be limited by applicable bankruptey, insolvency, moratoriam,
reorganization, fraudolent transfer or similar Laws affecting the enforcement of creditors’ rights
generally or by general principios of equity).

(b  The Company Board, at & meeling duly called and held, duly adopted
resolutions (i) determining that the terms of this Agreement, the Merger und the other
teansactions contemplated hereby are fuir to and in the best interests of Comnpany and its
shareholders, (ii) approving and declaring advisnble this Agreement and the transactions
contemplated hereby, including the Merger, (iii) directing that this Agreement be submitted to
the sharcholders of Company at the Company Sharsholder Meeting for adoption and approval
and (iv) recomunending that Company's shareholders vote in favor of the adoption angd approval
of this Agreement and the transactions contemplated hereby, including the Merger (the
“Company Recommendation™), which resolutions have not been subsequently rescinded,
modified or withdrawn in any way, except as inny be permitted by Section 5.3,

(¢}  Assuming the accuracy, as of the record date for the determination of
Company shareholders entitled to vote at the Company Shareholder Mecting, of Purchaser’s
representation and warranty contained in the second sentence of Section 4,18, the Corapany
Shareholder Approval is the only vote of the holders of any class or serics of Company's capital
stock or other scourities required in connection with the consumumation of the Merger.
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Section 3.5 Np Conflict; Consents and Approvals,

(a)  The exceution, delivery and performance of this Agreement by Company
do not, and the consummation of the Merger and the other transactions contemplaled hereby and
compliance by Company with the provisions hereof do not, and will not, conflict with, or result
in any violation or breach of, or default (with or without netice or lapse of time, or both) under,
or give rise to a right of, or result in, termination, cancellation, modification or acceleration of
any obligation or remedy or to the loss of a material benefit under, or result in the creation of any
Lien (other than a Permitted Lien) in or upon any of the properties, assets or rights of Company
or any of ifs Subsidiaries under, any provision of (i) the Company Charter or Company Bylaws,
or the articles or certificate of incorporation or bylaws (or similar organizational documents) of
any Subsidiary of Company, (ii) except as set forth in Section 3.5(a) of Company Disclosure
Letter, any Company Material Contract to which Company or any of its Subsidiaries is a party or
by which Company or any of its Subsidiarics or any of their respective properties or assets may
be bousnd as of the date hereof or (iii) subject to the governmental filings and other matters
referred to in Section 3.5(b), any Law or any mle or regulation of any self-regulatory authority
applicable to Company or any of its Subsidiaries or by which Company or any of its Subsidiarics
or any of their respective propettics or assels may be bound, except, in the case of clauses (ii)
and (i), as individually or in the aggregate would not have 8 Company Material Adverse Effect.

()  No consents, approvals, orders or authorizations of, or rogistrations,
declarations or filings with or notices to, any Govenunental Entities or any third party are
required to be made ot obtained by Company or any of ils Subsidiaries in connection with the
execution, delivery or perfarmance by Company of this Agreement or to consummate the Merger
or the other transactions contemplated hereby, except for (A) filings of applications and notices
with, receipt of approvals or no objections from, snd the expiration of related waiting periods
required by, federal and slate banking authorities, including epplications and notices under the
BHC Act, (B) filings of applications and notices with, und receipt of approvals or non-objections
from, 1he state sccuritics nuthorities, applicable sccurities exchanges und self-regulatory
organizations, (C) filing of (i) & registration statement on Form S-4 prepared in connection with
the issuance of Purchager Common Stock in the Merger and related transactions (as amended or
supplemented from time to time, the “Registmtion Statement™) pursuant to the Securities Act and
declaration by the SEC of the effectiveness of the Registration Statement under the Securities
Act, (ii) a proxy statcment relating to the approval of this Agreement by Company's shareholders
(the “Proxy Statement™) pursuant to the Bxchange Act, and (iii) such other filings and reports as
required pursuant to the applicable requirements of the Sceurities Act or the Bxchange Act,

(D} the filing of the Certificate of Merger, (E) filings with Nasdaq of a notification of the listing
on Nasdac| of the shares of Purchaser Common Stock to be issucd in the Merger and related
transactiony, (F) filings of applications or notices with slate insurance authorities or with the
United States Department of Justice, and (G) such other filings with third parties who src not
Governmental Entities the failure of which to be obtained or made, individually or in the
aggregate, would not have 8 Company Malerial Adverse Effect, As of the date hereof, Company
knows of no reason why all regulatory approvals from any Governmental Entities required for
the consummation of the transactions contemplated by this Agreement and listed in items (A)
through (F) of this Scction 3.5(b) should not be obtained on a timely basis.
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Section 3.6 Financial Statements: Repons.

(a)  The financial statements (including the related notes therete) comply as to
form in all material respects with applicable accounting requirements and, have been prepared in
accordance with generally aceepted accounting principles (“GAADP") applied on & consistent
basis during the periods involved (except as may be expressly indicated in the notes thereto) and
fairly present in ali material respects the consolidated financial position of Company and its
Subsidiaries as of the dates thereof and their respective consolidated results of operations,
changes in sharcholders’ equity and changes in cash flows for the periods then ended (subject, in
the case of unaudited staternenls, to normal and yecurring year-end audit adjustments that were
not, or are not expected to be, material in amount), all in accordance with GAAP,

(b) Neither Company nor any of its Subsidiaries has, and since December 31,
2013, neither Company nor any of its Subsidiaries has incurred (except, in cach caso, as
permitted by Section 5.1), any lisbilities or obligations, whether accrued, absolute, contingent or
otherwise, known or unknown, whether due or to become due, except (f) those liabilities fully
accrued or reserved ngainst in the unaudited consolidated balance sheet of Company and its
Subsidiaries as of June 30, 2014, (ii) for liabilities and obligations incurred in the ordinary course
of business consistent with past practice since June 30, 2014, (iif) for liabilities and obligations
that are not material to Company and its Subsidiaries, taken as a whole, and (iv) for any
liabilities incurred with respect to the transactions contemplated by this Agreement. Section
3.6(b) of Company Disclosure Letter sets forth any Company liability in excess of $50,000 as of
July 31,2014,

{¢)  The books and records of Company and its Subsidiaries have been, and
are being, maintained in all material respects in accordance with GAAP and any other applicable
tegal and accounting requirements and reflect only actual transactions,

{d)  The records, systems, controls, dnta and information of Company and its
Subsidiaries are recorded, stored, muintained and operated under means {including any
electronic, mechanical or photographic process, whether computerized or not) that are under the
exclusive ownership and direct control of Company or its Subsidiarics or accountants (including
all means of access thereto and therefrom), except for any non-exclusive ownership and non-
direct control that would not reasonably be expected to have a material adverse effect on the
system of internal accounting controls described in the following sentence, Company and its
Subsidiaries have implemented and maintain a system of intemal accounting conirols effective to
provide reasonable assurances regarding the reliability of financial reporting and the preparation
of financial statements in accordance with GAAP. Company has implemented and maintains
disclosure controls and procedures effective to ensure that material information relating to
Company, including its consolidated Subsidiarics, is made known fo the Chief Exccutive Officer
and the Chief Financial Officer of Company by others within those entitics 10 allow timely
decisions regarding required disclosure.

() Company and each of its Subsidiaries have timely filed all reports, forns,
schedules, tegistrations, statements and other documents, together with any amendments
required to be made with respect theteto, that they were required to file since December 31, 2012
with any Governmental Entity and have paid all fees and assessments due and payable in
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connection therewith, There is no material unresolved violation or exception by any
Governmental Entity with respect to any report, form, schedule, registration, statement or other
document filed by, or 1elating to any examinations by any such Govermmental Entity of,
Company or any of its Subsidiaries.

D Except as set forth on Section 3.6(f) of Company Disclosure Letter, since
December 31, 2012, (A) neither Company nor any of its Subsidiaries nor, to the knowledge of
Company, any director, officer, employee, auditor, accountant or representative of it or any of its
Subsidiaries has received or otherwise had or obtained knowledge of any material complaint,
allegation, assertion or claim, whether written or oral, regarding the accounting or auditing
practices, procedures, methodologies or methods of Company or any of its Subsidiaries or their
respective internal accounting controls, including any material complaint, allegation, assertion or
claim that Company or any of its Subsidiaries has engaged in questionable accounting or
auditing practices, and (B) no attomey representing Company or any of its Subsidiaries, whether
or not employed by Company or any of its Subsidiaries, has reported evidence of a material
vinlation of gecurities laws, breach of fiduciary duty or similar violation by Company or any of
its officers, directors, emnployecs or agents 1o the Company Board or any committee thereof or to
any of Company's directors or offigers.

Section 3.7 Centain Information. None of the information supplied or to be supplied
by Company or any of its Subsidinries for inclusion or incorporution by reference in (a) the
Registration Statement will, at the time it is filed with the SEC, at any time it is amended or
supplemented and at the time it or any amendment or supplement thercto becomes effective
under the Securities Act, contain any untrue statement of a material [act or omit to state any
material fact required to be stated therein or necessary to make the statements therein not
nisleading, or (b) the Proxy Staterment will, at the time it is fiest mailed to Company’s
sharcholders, at the time of any amendments or supplements thereto and at the time of the
Company Sharcholders Meeting contain any untrue statement of a material fact or omit to state
any material fact required to be stated therein or necessary to make the statoments therein, in
light of the circwmnstances under which they are made, not misleading; provided, that no
representation or warranty is made by Company with respect to information supplied in writing
by Purchaser or any of its Subsidiaries specifically for inclusion therein, The portions of the
Proxy Statement and the Registration Statement relating to Company and its Subsidiaries and
other portions within the reasonable contrel of Company will comply as to form in all matetial
respects with the requirements of the Bxchange Act and the Securities Act, respectively.

Seclion 3.8 Absence of Certain Changes or Tivents. Since Decembet 31, 2012:
{a) Company and its Subsidiaries have conducted their businesses only in the ordinary course
consistent with past practice and none of them has taken any action that would have been
prehibited by Section 5.1 if taken after the dole hereof) and (b} there has not been any change,
event or development or progpective change, event or development that, individually or taken
together with all other facts, circumstances and events (described in any Section of this Article
Il or otherwise), has had or would reasonubly be expected to have a Company Material Adverse
Effect,

Section 3.9 Litigation. Bxcept as set forth on Section 3.9 of Company Disclosure
Letter, Section 3.9 there {s no action, suit, charge, claim, arbitration, investigation, inquiry,
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grievance or other proceeding (each, an “Action”), whether judicial, arbitral, administrative or
other, pending or, 1o the knowledge of Company, threatened against or affecting Company or
any of its Subsidiaries, any of their respective properties or assets, or any pyesent or former
officer, director or employee of Company or any of its Subsidiaries in such individual’s capacity
as such (and Company is not aware of any basis for any such Action), other than Actions that,
individually or in the aggregate, have not had, or would rensonably be expected not to have a
Company Matcrial Adverse Effect. Neither Company nor any of its Subsidiarics nor any of their
respective properties or assets is subject to any outstanding judgment, order, injunction, nule or
decree of any Governmental Entity that, individually or in the aggregate, has had a Company
Material Adverse Bffect.

Section 3,10 Compliance with Laws.

(8)  Company and each of ils Subsidiaries are and, at all times since December
31, 2012, have been, in compliance with all Laws applicable to their businesses, operations,
properties or assets, inciuding, Sections 23A and 23B of the Federal Reserve Act, the Equal
Credii Opportunity Aey, the Fair Housing Act, the Community Reinvestment Act, the Home
Mortgage Disclosute Act, the Uniting and Steengthening America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT) Act of 2001, the Bank
Secrecy Act and all other applicable fair {ending laws and other laws relating to discriminatory
business practices, except where any non-compliance, individually or the aggregate, has not had
a Company Material Adverse Effect, Company and each of its Subsidiaries have in effect, and
have at all times held, all material pernits, licenses, vadances, exemptions, authorizations,
operating certificates, ranchises, orders and approvals of all Govermmental Entities (collectively,
“Permits™) necessary for them 1o own, lease or operate their properties and assets and to carry on
their businesses and operations as now conducted, and to Company’s knowledge no suspension
aor cancellation of any such Permits is threatened, and there has occurred no viclation of, defauit
(with or without notice or lapse of time or both} under or event giving to others any right of
revocation, non-renewal, adverse modification or cancellation of, with or without notice or lapse
of time or both, any such Permit.

(b)Y  Company is duly registered with the Federal Reserve as a bank holding
cosnpany under the BIIC Act. The deposit accounts of Company’s subsidiary state-chartered
commercial bank are insured by the FDIC through the Deposit Insurance Fund to the fullest
extent permitted by Law, and all premiwns and assessments required to be paid in connection
therewith have been paid when due,

(c) Except as set forth on Section 3,10(c) of the Company Disclosure Letter,
since December 31, 2012, neither Company nor any of its Subsidiaries has received any
notification or communication from nny Govemmental Entity (A) asserting that Company or any
of its Subsidiaries is in default under any applicable Laws or Permits, (B) threatening to revoke
any Pennits, (C) requiring Company or any of its Subsidiaries 1o enter into or consent to the
issuance of a cease and desist order, formal or written ngreement, directive, commitment,
memerandum of understanding, board resolution, exirgordinary supetvisory letter or other formal
or informal enforcement action of any kind that imposes any materiai restrictions on the conduct
of Company’s business or thit relates to its capital ndequacy, its credit or risk management
policies, its dividend policy, its management, its business or its operations (any of the foregoing,
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a“Company Regulatory Agreement”), or (D) threatening or contemplating revocation or
limitation of, ar which would have the effect of revoking or limiting, FDIC insurance coverage,
and neither Company nor any of its Subsidiaries has been advised by any Governmental Entity
that such Governtnental Entity is conterplating issoing or requesting (or is considering the
appropriateness of issuing or requesting) any such judgment, order, injunction, rule, agreement,
memorandum of understanding, commitment letler, supervisory letter, decree or similar
submission. Neither Company nor any of its Subsidiares is currently party to or subject to any
Company Regulatory Agreement.

{d) Neither Company nor any of its Subsidiaries (nor, to the knowledge of
Company, any of their respective dircctors, excoutives, representatives, agents or employees)
(i) has used or is using any corporate funds for any illegal contributions, gifis, entertainment or
other unlawful expenses relating to political activity, (i) has used or is using any corporate funds
for any direct or indirect unlaw{ul payments to any foreign or domestic governmental officials or
employees, (iii) has violated or is violating any provision of the Foreign Corrupt Practices Act of
1977, (iv) has established or maintained, or is maintaining, any unlawful! fund of corporate
monies or other propertics or (v) has made any bribe, unlawful rebate, payoff, influence
payment, kickback or other unlawful payment of any nature.

(¢)  Company and Subsidiaries have at all times complied with any posted or
intemal privacy policics relating to data protection or privacy, including the protection of
personal information,

Section 3.11  Benefit Plans,

(8) Al “employce benefit plans” (within the meaning of section 3(3) of the
Employee Retirement [ncome Security Act of 1974, as amended ("ERISA™) and all stock
purchase, stock option, severance, employment, change-in-control, fringe benefit, bonus,
incentive, deferred compensation, employec loan, and all other employee benefit plans,
agreements, programs, policies or other arrangements, and whether or not subject to ERISA,
under which any employee, former employee, ditector, officer, independent contractor or
consultant of Company or its Subsidiarics has any present or luture right to benefits or under
which the Company or its Subsidiaries has any present or future liability are referred to herein as
the “Company Plans.” Bach material Company Plan is identified on Section 3.11(g) of the
Company Disclosure Letter.

(b)  With respect to each malerizl Company PMan, Company has fumished or
made available to Purchascr a current, accurate and commplete copy thereof and, to the extent
upplicable: (i) any related trust agrecment or other funding instrument, (ii) the most recent
detennination or opinion lettey of the IRS, if applicable, (jii) the most recent summary plan
description, (iv) any other written communications (or a description of any oral communications)
by the Company or its Subsidiaries to employces of the Company or its Subsidiarles, including
conceming the extent of any post-retirement medica! or life insurance benefits provided undera
. Company Plan, and (v) for the most recent year (A) the Form 5500 und attached schedules,

(B) audited financial statements and (C) actuarial valuation reports.
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(¢)  With respect to each Company Plan, except to the extent that the
inaccuracy of any of the representations set forth in this Section 3.11, individually or in the
aggregate, have not had a Company Material Adverse Bffect:

(i each Company Plan has been established and administered in
accordance with its terms and in compliance with the applicable provisions of ERISA and the
Code and other applicable Law, and all contributions required to be made under the terms of any
Company Plan have been timely made;

(i)  each Company Plan intended to be qualified under Section 401(a)
of the Code has received a favorable determination, advisory and/or opinion letter, as applicable,
from the [RS that it is so quaiified and, to the knowledge of Company, nothing has oceureed,
whether by action or failure 1o act, since the date of such letter thet would reasonably be
expected to cause the loss of such qualified status of such Company Plan;

(iii)  there is no Action {including any investigation, audi! or other
administrative proceeding) by the Department of Labor, the Pension Benefit Guaranty
Corporation (the “PBGC"), the IRS or any other Governmental Entity or by any plan participant
or beneficiary pending or threatened relating fo Comnpany Plans, any fiduciaries thercof with
respect to their duties to Company Plans or the assets of any of the trusts under any Company
Plans (other than routine claims for benefits) nor ure there fucts or circumstances that exist that
could reasonably give rise to any such Actions, No wrilten or oral communication has been
received from the PBGC in respect of any Company Plan subject to Title IV of ERISA
concerning the funded status of any such plan or any transfer of assets and liabilities from any
such plan in connection with the transactions contemplated herein; and

(iv}  no “reportable event” (as such term is defined in Section 4043 of
ERISA)} that could reasonably be expected 10 result in linbility; no nonexempt "*prohibited
transaction” {as such term is defined in Section 406 of ERISA and Section 4975 of the Code);
and no “accumulated funding deficiency” (as defined in Section 302 of ERISA and Section 412
of the Code) or failure to timely satisfy any “minimum funding standard” (within the meaning of
Section 302 of ERISA or Sections 412 or 430 of the Code), in each case whether or not waived,
has occutred with respect to any Company Plan.

(dj (i) Each Company Plag pursuant to which the Company or any of its
Subsidiaries could incur nny cwrent or projected linbility in respect of post-employment or post-
retirement health, medical, or life insurance benefits for current, former, or retired employees of
the Company or any of its Subsidiaries (except us required to avoid an excise tax under Section
49808 ol the Code or otherwise except s inuy be required by applicable Law) (“Retiree Medica)
Benefits™) is identified in Section 3,11(d) of the Company Disclosure Letter, and (ji) the
provisions of each Company Plan so identified which provide Retiree Medical Benefits may be
terminated at any time by the Company or its Subsidiaries without lizbility to the Company or its
Subsidiaries,

(&) Except ag set forth on Schedule 3.11(e) of Company Disclosure Letter,

neither Company not any of its Subsidiaries is 8 panty to any Contract that will, directly or in
corabination with other events, result, separately or in the aggrepate, in the payment, acceleration
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or enhancement of any benefit as a result of the transactions contemplated by this Agreement,
and neither the execution of this Agreement, Company sharcholder approval of this Agreement
nor the consummation of the transactions contemplated hereby will (A) result in severance pay
or any increase in severance pay upon any termination of employment afier the date of this
Agreement, (B) accelerate the time of payment or vesting ot result in any payment or funding
(through a grantor trust or otherwise) of compensation or benefits under, increase the amount
payable or result in any other material obligation to, any of the Company Pians, (C) limit or
restrict the right of the Company to merge, amend, or terminate any of the Company Plans, (D)
ceuse the Company to record additional compensation expense on its income statement with
respect fo any outstanding stock option or other cquity-based award, or (E) result in the payment
of payments which would not be deductible under Section 280G of the Code.

Section 3.12  Labor Matters,

(a)  There are no colleotive bargaining agreements or other labor union
contracts, agreements or understandings applicabie te any cmployees of Company or any of its
Subsidiaries. There is no labor dispute, sirike, work stoppage or lockout, or, to the knowledge of
Company, threat thereof, by or with respect to any employees of Company or any of its
Subsidiaries, and there has been no labor dispute, strike, work stoppage or luckout in the
previous three years. To the knowledge of Company, there ar¢ no organizational efforts with
respecl to the formation of n collective bargaining unit presently being made or threatened
involving employees of Company or any of its Subsidiaries, Neither Company nor any of its
Subsidiaries has engaged or is engaging in uny unfair labor practice. Company and its
subsidiaries are in substantiaf compliance with all applicable laws respecting employment and
employment practices, terms and conditions of employsment, wages, hours of work and
occupational safety and health, except where the failure to comply therewith, individually or in
the aggregate, has not and would not reasonably be expected to adversely intetfere in any
material respect with the conduct of Company’s or any of its Subsidiaries’ business, No
proceeding asserting that Company or any of its Subsidiaries has committed an unfair labor
practice (within the meaning of the National Labor Relations Act of 1935) or seeking to compel
Company or any of its Subsidiarics to bargain with any labor organization as to wages or
conditions of employment is pending or, 1o the knowledge of Company, threatened with respect
to Company or any of its Subsidiaries before ihe National Labor Relations Board, the Equal
Employment Opportunity Commission or any other Governmental Entity.

(b)  Neither Company nar any of its Subsidiarics is a party te, or otherwise
bound by, any consent decree with, or citation by, any Govemmental Entity relating to
employees or employment proctices. None of Company, any of its Subsidiaries or any of its or
their executive officers has received within the pust three years any written notice of intent by
any Governmental Entity responsible for the enforcement of labor or employment laws to
conduct an investigation relating to Company or any of its Subsidiaries and, to the knowledge of
Company, no such investigation is in progress.

Seclion 3.13 Environmentg] Matiers.

(a) Bxcept ag, individually or in the aggregate, has not had a Company
Material Adverse Effect; (i) neither Compuny's conduct nor its operation or the conduct or
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operation of its Subsidiaries nor any condition of any property presently or previously owned,
leased or operated by any of them (including in a fiduciary or agency capacity), violates or has
violated Bnvironmental Laws; (ii) there has been no release of any Hazardous Substance by
Company or any of its Subsidiarics in any manner that has given or would reasonably be
expected o give risc to any remedial obligation, corrective action requirement or liability under
applicable Environmental Laws; (iii) neither Company nor any of its Subsidiaries has received
any written claims, notices, demand leticrs or requests for information (except for such claims,
notices, demand letters or requests for information the subject matter of which has been resolved
prior to the date of this Agreement) from any Governunental Entity or any other Person asserting
that Company or any of its Subsidiarics or the operation or condition of any propesty ever
owned, leased, operated or held as collateral or in a fiducisry capacity by any of them are or were
in violation of or otherwise are alleged to have liability under any Environmental Law, including
responsibility (or potential responsibility) for the cleanup or other remediation of any poilutants,
contaminants or hazardous or toxic wastes, substances or materialg at, on, beneath or originating
from any such property; {iv) no Hazardous Substance has been disposed of, arranged to be
disposed of, releascd or transporied in violation of any applicuble Environmental Law, orina
manner that has given rise to, or that would reasonably be vxpected to give rise to, any liability
under any Environmental Law, from any current or foxmer properties or facilities while owned or
operated by Company or any of its Subsidiaries or as a result of any operations or activities of
Company or any of its Subsidiaries at any location, and no other condition has existed or event
has occurred with respect to Company or any of its Subsidiaries or any such properties or
facilities that, with notice or the passage of time, or both, would be rensonably likely to result in
Jiability under Environmental Laws, and, to the knowledge of Company, Hazardous Substances
are not otherwise present at or about any such propetties or facilities in amount or condition that
has resulted in or would reasonably be expected to result in liability to Company or any of its
Subsidiaries under any Environmental Law; (v) neither Company, its Subsidiaries nor any of
their respective properties or facililics are subject to, or are, to Company’s knowledge, threatened
to become subject to, any liabilities relating to any suit, settlement, court order, administrative
order, regulatory requirement, judgment or claim assertcd or arising under any Environmental
Law or any agrecment relating to environmental liabilities; and (vi) no property on which
Company or any of its Subsidiarics holds a Lien violates or violated any Environmental Law and
no condition has existed or event has occurred with respect to any such property that, with nolice
or the passage of time, or both, is reasonably likely to result in liability under any Environmental
Law,

(b) As used herein, “Enyjronmental Law" means any Law relating to (i) the
protection, preservation or vestoration of the environment (including air, surface water,
groundwater, drinking water supply, surface land, subsurface land, plant and animal life or any
other natural resource) or (ii) the exposure to, or the use, storage, recycling, treatment,
generation, transportation, processing, handling, labeling, production, release or disposal of
Hazardous Substances, including the Resource Conservation and Recovery Act, the
Comprehensive Environmental Response, Compensation, and Liability Act, the Clean Water
Act, the Clean Air Act and the Occupational Safety and Health Act; regulations promuigated
thereunder, and state counterparts to the foregoing.

(c) As used herein, “Hazardous Substance” menns any substance listed,
defined, designated, clussified or regulated as a waste, pollutant or contaminant or as hazardous,
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toxic, radioactive or dangerous or any other term of similur import under any Environmental
Law, including petroleum,

Section 3.14 Taxes.

(@)  All material Tax Returns required to have been filed by or with respect to
Company or ifs Subsidiarics have been timely filed (taking into account any extension of time to
fife granted or obtained), and such Tox Retumns arc accurate and cotmplete in all material
respects. All Taxes shown 1o be payable on such Tax Returns have been paid or will be timely
paid and all other material Taxes required to be paid by Company or its Subsidiaties have been
paid or will be timely paid. Except as disclosed in Section 3.14(a) of the Company Disclosure
Letter, no deficiency for any material amount of Tax has been asserted, assessed or threatened by
a Governmental Entity (swhether orally or in writing) against Company or any of its Subsidiarics
that has not been satisfied by payment, seitled without payment due or withdrawn. There are no
Liens for Taxes on the assets of Company or any of its Subsidiaries (except for statutory Liens
for Taxes not yet due and payable). Thiere are no oufstanding waivers or agreements extending
the period for assessment of Taxes for any period with respect to any Tax to which Company or
any of its Subsidiaries may be subject. All Taxes not yet due and payable by Company or its
Subsidiaries (or any other corporation merged into or consolidated with Company or any of its
Subsidiaries) have been, in all material respects, properly accrued on the most recent Company
SEC Documents in accordance with GAAP, None of Company or its Subsidiaries is a party to or
bound by or has any obligation under any Tax allocation sharing ot similar agreement or
arrangement (other than an agreement or amangement solely among members of a group the
common Purchaser of which is Company or any of its Subsidiaries).

()  Company and its Subsidiaries have complied in all material respects with
all applicable Laws relating to the payment and withholding of Taxes (including withholding of
Taxes pursuant to Sections 1441, 1442, 3121 and 3402 of the Code and similar provisions under
any other domestic or foreign tax Laws) and have, within the time and the manner prescribed by
Law, withheld from and paid over to the proper Governmental Entitics all amounts required to be
50 withheld and paid over under applicable Laws. The Company and each of'its Subsidiaries
have complied in all material respects with all infonnation reporting requirements imposed by
the Code {and similar provisions under any other domestic or foreign tax Laws),

(c) Except as st forth on Section 3.14(c) of Company Disclosure Leiter, as of
the date of this Agreement, there are no audits, claiims or controversies now pending, or to the
knowledge of Company, threatened in writing against or with respect to Company ar any of its
Subsidiaries with respect 1o any inaterial Tax or failure Lo file any Tax Retum,

{d)  Neither Company nor any of its Affiliates has taken or agreed to take any
action that would prevent the Merger from qualifying us o reorganization within the meaning of
Section 368(n). Company is nat aware of any agreement, plan, or other circumstance or redson
that would prevent the Merger from qualifying as a reorganization within the meaning of Section
368(a) of the Code.

()  Except as set forth on Section 3.14(e) of Company Disclosure Letter,
neither Company nor any of its Subsidiarics is a party 10 any Contract that will, directly or in
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combination with other events, result, separately or in ihe aggregate, in the payment, acceleration
or enhancement of any benefit as a result of the transactions contemplated by this Agreement,
and neither the execution of this Agreement, Company shareholder approval of this Agresment
nor the consummation of the transactions contemplated hereby will (i) result in payments under
any Company Plan which would not reasonably be expected to be deductible under

Section 162(m) of the Code, (ii) give rise to an additional Tax under Section 409A of the Code,
or (iii) result in the payment of any “excess parachute payments” within the meaning of

Section 280G of the Code.

)] Neither Company nor any of its Subsidiaries has been a patty to any
distribution occurring in the last five years in which the parties to such distribution treated the
distribution as one to which Scetion 355 of the Code applied.

(g)  Neither Company nor any of its Affiliates has clected or is required to
defer payment of amounts from a foreign entity which wilt be subject 1o the provisions of
Section 457A.

(h)  No written claim has ever been made by any Govermmerital Entity that
Company or any of its Subsidiaries (or the income or assets of Company or any of its
Subsidiaries) may be subject to taxation by a jurisdiction where Tax Retums are not filed by or
on behalf of Company or any of its Subsidiaries (or its income or assets).

(i) Neither Company nor any of its Subsidiaries (A) is or hasever been 8
member of un affilisted group filing ¢ consolidated, joisnt, combined or unitary Tax Return or {(B)
has any liability for Taxes of any person arising from the application of Treasury Regulations
Scction 1.1502-6 or any analogous provision of state, local or foreign law, or as a transferee or
successor, by contract, or otherwise,

)] Neither Company nor any of its Subsidiaries has participated in or has any
liability or obligation with respect to any "listed transaction” within the meaning of Treasury
Regulations Section 1,601 1-4 or is a material advisor as defined in Section 6111 of the Code.

Section 3.15 Contracts.

(a) Section 3.15(a) of the Company Disclosure Letter lists each of the
following types of Contracts to which Company or any of its Subsidiaries is a party or by which
any of their respeciive propertics or assets is bound as of the date hercof:

16} any Contract that would be required to be filed by Company as a
“material contract” pursuant to ltem 601(b)(10) of Regulation S-K under the Sccurities Act or
disclosed by Company on a Current Report on Form 8-K;

(i)  eny Contract that contains any noncormpetition or exclusive dealing
agreements or other agreement or obligation that purports to materially limit or restrict in any
respect the ability of Company or any of its Subsidiaries (or, following the consummation of the
transactions contemplated by this Agreement, would Limit the ability of Purchaser or any of their
Subsidiaries) to compete in any line of business or with any Person or in any geographic arca
(other than as may be required by Law or any Governmental Entity) or which grants any right of
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first refusal, right of first offer or similar right or that linits or purports to limit the ability of
Company or any of its Subsidiarics (or, following consunmmation of the transactions
contemplated hereby, Purchaser or any of its Subsidiaries) to own, operate, sell, transfer, pledge
or otherwise disposc of any assels or business;

(i)  any Contract for, with respect Lo, or that contemplales, a possible
merger, consolidation, reorganization, recapitatization or other business combination, or asset
sale or sale of equity securities not in the ordinary course of business consistent with past
praclice, with respect to it or any of its Subsidiaries or any Contract which relates to a merger,
consolidalion, reorganization, recapitalization or other business combination, or asset sale or sale
of equity securities and which contains representations, covenants, indemnities or other
obligations (including indemnification, “cam-out” or other contingent obligations) that are stilf in
effect;

(iv)  any Contract relating to the borrowing of money by it or any its
Subsidiaries or the guarantee by it or any of its Subsidiaries of any such obligation of a third
party (other than deposit liabilities and Federal Home Loan Bank borrowings, Contracts
pertaining 1o fully-sceured repurchase agreements and Contracts relating to endorsements for
payment, guarantees and letters of credit made in the ordinary course of business consistent with
past practice), including any sale and leaseback transactions, capitalized leases and other simifar
financing transactions;

(v)  any Contract that involves expenditures or receipts of it or any of
its Subsidiaries in excess of $100,000 per year (other than pursuant to Loans (as defined in
Section 3.25) originated or purchased by Company and its Subsidiaries in the ordinary course of
business consistent with past praclice);

(vi})  any Contract with respect to the employment or compensation of
any officers, employces, consultants or directors;

(vii) any Coniract containing & “mmost favored nation” clause or other
similar term providing preferential pricing or treatment to a party (other than Company or its
subsidiaries) that is material to the Company or its Subsidiaries;

{viii) any Contract relating te a joint venture, partnership, limited
lisbitity company agreement or other similar agreement or arrangement, or to the formation,
creation or operation, management or control of any partnership or joint venture with any third
parties or which limits payments of dividends; and

(ix)  any Contract which limits the right to use or grant any third party
the right to use the name “Florida Bank Group, Inc.” or "Florida Bank” or any variant thereof.

Each Contruct of the type described in clauses (i) through (ix) is referred to herein as a
“Company Material Contract.”

() (i) Each Company Material Contract is valid and binding on Company and
any of its Subsidiaries to the extent such Subsidiary is a pariy therelo, as applicable, and to the
knowledge of Company, each other party thereto, and is ip full force and effect and enforceable
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in accordance with its terms, except to the extent that validity and enforcesbility may be limited
by applicable bankruptey, insolvency, moratorium, reorganization or sitmilar Laws affecting the
enforcement of creditors’ rights generally or by penetral principles of equity or by principles of
public policy and except where the failure to be valid, binding, enforceable and in full force and
effect, individually or in the aggregate, has not had a Company Material Adverse Effcet; and

(1i} there is no defanlt under any Company Material Conlract by Company or any of its
Subsidiaries or, to the knowledge of Company, any other party thereto, and no event or condition
has occurred that constitutes, or, after notice or lapse of time or both, would constitute, a default
on the part of Company or any of its Subsidiaties or, to the knowledge of Company, any other
party thereio under any such Company Material Contract, nor has Company or any of its
Subsidiaries received any written notice of any such default, event or condition, or of any
termination or non-renewal of any Company Material Contract, except where any such defauit,
event or condition, or any such lermination or non-renewsl, individually or in the aggregate, has
not had 2 Company Malerial Adverse Effect. Campany has made available to Purchaser true and
complete copies of all Company Material Contracts, including any amendments thereto.

Section 3.16 Insurance. Company and its Subsidiaries are insured with reputable
insurers against such risks and in such amounts as iis management reasonably has determined to
be prudent in accordance with industry practices. All the insurance policies, binders or bonds
maintained by Campany or its Subsidiavies are in full force and effect and are disclosed on
Section 3.16 of Company Disclosure Letter, Company and its Subsidiaries are not in default
thereunder and all premiums and other payments due wnder any such policy have been paid, No
written notice of cancellation or termination has been received with respect to any such policy.

Section 3.17  Real and Personal Property.

(n)  Company and its Subsidiaries have good, valid and marketable title to all
material renl property owned by them free and clear of all Liens, except Liens for current Taxes
not yet due and payable and other standard exceptions conunonly found in title policies in the
jurisdiction where such real property is located, and such encumbrances and imperfections of
title, if any, as do not materially detract from the valuc of the propertics and do ot mateialty
interfere with the present or propased use of such properties or otherwise materially impair such
operations. All real property and fixtures used in or relevant to the business, operations or
financial condition of the Company and its Subsidiaries are in good condition and repair.

()  The Company and its Subsidiaries have good, valid and marketable title
to, or in the cas¢ of leased property and leased tangible assets, & valid leaschold interest in, all
tangible personal property cwned by them, free and clear of all Liens (other than Permited
Liens),

()  Each of Company and its Subsidiarics has complied with the terms of all
leases to which it is a party, and all such leases are valid and binding in accordance with their
respective terms and in full force and effect, and there is not under any such lease any material
existing dofault by the Compauy or such Subsidiary or, to the knowledge of the Company, any
other party thereto, or any event which with notice or lapse of time or both would constitute such
a default, except for any such noncompliance or failure 10 be in full force and effect that,
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individually or in the aggregate, has not had a Company Material Adverse Effect. Scction 3.17(c)
of Disclosure Letter scts forth ali materiat losses of Company as of the date hereof.

This Section 3.17 does not relate to Inteticetual Propetty, which is the subject of Scotion 3.18.

Section 3.18  Intellectual Property.

{a) Section 3.18(a) of the Company Disclosure Letter sets forth, as of the date
hereof, a truc and complete list of all Marks, Patents and registered Copyrights, including any
pending applications to register any of the foregoing, owned (in wholc or in part) by Company or
any of itg Subsidiaries or used in the businesses of Company or any of its Subsidiaries
(cotlectively, “Company Registered IP™). Except as, individually or in the aggregate, has not had
a Company Material Adverse Bffect, (i) all Company Registered IP {other than patent
applications or applications to register trademarks) is, to the knowledge of Company, valid and
enforceable and (ii) no Company Registered 1P is involved in any interference, reissue,
reexamination, opposition, cancellation or similar proceeding and, 1o the knowledge of

Company, no such action is or has been threatened with respect to any of Company Registerad
IP.

()  Except as, individually or in the aggregate, has not had a Company
Material Adverse Effect, Company or its Subsidiaries own exclusively (such exclusive right
cxcluding any licenses granted by Company or its Subsidiaries), free and clear of any and all
Liens (other than Permitted Liens), all Company Registered IP and all other Intellectual Property
that is material to the businesses of Company ot any of jts Subsidiaries other than Intellectual
Property owned by a third party that is licensed to Company or a Subsidiary thereof pursuant to
an existing license agreement and used by Company or such Subsidiary within the scope of such
license.

(9] Euch of Company and its Subsidiaries has taken all reasonable steps to
profect and maintain its rights in its Intellectual Property and maintain the confidentiality of all
information of Company or its Subsidiaries that derives economic value (actual or potential)
from not being generally known to other Persons who can obtain economic value from its
disclosure or vse, including safeguarding any such information that is accessible through
computer systems or networks,

(@) To the knowledge of Commpany, none of the activities or operations of
Company 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 any third party and neither Company nor any of its Subsidiaries has
received any notice or claim asserting or suggesting that any such infringement,
misappropriation, or dilution is or may be occurring or has or may have occurred, except where
any such infringement, misappropriation or dilution, individually or in the aggregate, has not had
a Company Material Adverse Effect. To Company's knowledge, no third party is
misappropriating, infringing, or diluting in any material respect any Inteliectual Property owned
by or exclusively licensed to Company or any of its Subsidiaries that is material to any of the
businesses of Company or any of its Subsidiaries. To Company’s knowledge, no Intellectual
Property owned by or exclusively licensed to Company or any of its Subsidiaries that is material
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to any of the businesses of Company or any of its Subsidiaries is subject to any outstanding
order, judgment, decree or stipulation restricting or limiting in any material respect the use or
licensing thereof by Company or any of ifs Subsidiaries.

(e) To the knowledge of Company, its I'T Assets operate and pecform in all
material respects in sccordance with their documentation and functional specifications and
otherwise as required by Company in connection with iis business, and no I'T Assets that are
material to the business of Company or any of its Subsidiaties or to any of their operations, have
materially malfunctioned or materially failed within the lust three years. Company and its
Subsidiaries take all reasonable actions to protect and maintain the confidentiality and security of
the IT Assets (and all information stored or contained therein or transmitted thereby) against any
unauthorized use, access, interruption, modification or cortuption, Company and its Subsidiaries
have implemented comumercially reasonable data buckup, data storage, system redundancy and
disaster uvoidance and recavery procedures with respect to the [T Assets, in cach case, that is
consistent with customary industry practice. To the knowledge of Company, no person has
gained unanthorized access to the IT Assets,

Section 3.19  State Takeover Statutes and Takeaver Provisions. Assuming the accuracy
of Purchaser’s representation and warranty contained in the sccond sentence of Section 4,18,

Company has taken all action required to be taken by it in order to exempt this Agreement and
the transactions contemplated hereby from, and this Agreement and the transactions
contemplated hereby are exempt from, the requirements of any “moratorivm,” “fair price,”
“affiliate transaction,” “business combination,” “control share acquisition” or similar provision
of any state anti-takcover Law, including Sections 607.0901 and 607.0902 of the FBCA
{collectively, “Takeaver Laws™), and the provisions of the Company Charter. Neither Company
nor any of its Subsidiaries is a holder of “interested shares” (within the meaning of Section
607.0902 of the FBCA of Purchaser or the beneficial owner (ditectly or indirectly) of more than
ten percent {10%) of the cutstanding capital stock of Purchaser entitled 1o vote in the election of
Purchaser’s directors.

Section 3.20 Brokery. No broker, investment banker, financial advisor or other Person,
other than Sandler O'Neill + Partners, [..P., the fees and expenses of which will be paid by
Company, is entitled to any broker's, finder’s, financial advisor's or ather similar fec or
commission in connection with the transactions contemplated by this Agreement based upon
arrangements made by or on behalf of Company or any of its Affiliates. True, comect and
complete copies of all agreements with Sandler O°Neill + Partners, L.P. relating 1o any such fees
or commissions have been furnished to Purchager prior lo the date hereof.

Section 3.21  Qpinion of Financial Advisor, Company has received the opinion of
Sandler O'Neill + Partners, L.P., dated the date of this Agreement, to the effect that, as of such
date, the Total Merger Consideration is fair, from a financial point of view, to the holders of
shaves of Company Conunon Stock (other then Purchaser or any of its Affil{ates). Such epinion
has not been amended or rescinded as of the date of this Agreement. As promptly as practicable
following the exccution of this Agrcement, Company shall defiver to Purchaser 4 signed true and
complete copy of such opinion (solely for informational purposes).
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Section 3,22 Transactions with Affiliaies. There are no agreements, contracts, plans,
arrangements or other transactions between Company or any of its Subsidiaries, on the one hand,
and any (1) officer or director of Company or any of its Subsidiaries, (2) record or beneficial
owner of five percent (5%) or more of the voting securities of Company, (3} affiliate or family
member of any such officer, director or record or beneficial owner or (4) any other affiliate of
Company, on the other hand, excepf those of a type available to employees of Company
generally,

Section 3.23  Derivative Instruments and Transacgtions.

(&)  All Derivative Transactions, whether entered into for Company's own
account, or for the account of ong or more of its Subsidiaries or their customers, if any, were
entered into (A) in the ordinary course of business consistent with past practice and in
accordance with prudent business practices and alf applicable laws, rules, regulations and
regulatory policies and (B) with counterparties believed to be financially responsible at the time.
Each Derivative Transaction constitutes the valid and legally binding obligation of the Compeny
or one of its Subsidiaries, enforceable in accordance with its terms (except as enforceability may
be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudutent transfer
and similar laws of general applicability relnting to or affecting creditors’ rights or by general
equity principles), and is in full force and effect. Neither Company nor its Subsidiaries, nor to ils
knowledge, any other party thereto, is in breach of any of its obligations under any such
agreement or arrangement. The financial position of the Company and its Subsidiaries on &
consolidated basis under or with respect to each such Derivative Transaction has been reflected
in the books and records of the Company and such Subsidiaries in accordance with GAAP
consistently applied,

{b)  Forpurposes of this Agreoment, the term “Derivative Transaction” means
any swap transaction, option, wammant, forward purchase or sale transaction, [utures transaction,
cap Iransaclion, floor transaction or collar fransaction relating to one or more currencies,
commodities, bonds, equily securities, foans, fnterest rates, catastrophe events, weather-related
events, credit-related events or cenditions or any indexes, or any other similar transaction
(including any option with respect (o any of these (ransactions) or combination of any of these
teansactions, including collateralized morlgage obligations or other similar instruments or any
debt or equity instruments evidencing or embedding any such types of transactions, and any
related credit support, collateral or other similor arrangements related to such transactions.

Section 3.24 Trust Businesy. Bach of Company and itg Subsidiaries has propetly
administered all accounts for which it acts as a fiduciary, including accounts for which it serves
as trustee, agent, custodian, personal representative, guardian, conservator or investment advisor,
in accordance with the terms of the applicable governing documents and applicable laws and
regulations, MNeither Company nar its Subsidiaries have, nor hag any of their respective directors,
officers or employees, commitied any breach of trust with respect to any such fiduciary account,
The accountings for each such fiduciary accounl are true and correct and accurately reflect the
assets of such fiduciary account,

Section 3.25 Loan Matters.
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{2) (A} Section 3.25(n) of the Compuny Disclosure Letter scts forth a list of
all loans and other extensions of credit {including commitments to extend credit) (“Loang”) as of
the date hereof by Company and its Subsidiaries to any directors, executive officers and principal
shareholders (as such terms are defined in Regulation O of the Board of Governors of the Federal
Reserve System (12 C.F.R, Part 215)) of Compauy or any of its Subsidiaries, (B} there are no
employee, officer, director or other affiliate Loans on which the borrower is paying a rate other
than that reflected in the note or other relevant credit or security agreement or on which the
borrower is paying a rate which wag below market at the time the Loan was originated and (C)
all such Loans are and were originnted in compliance {n all material respects with all applicable
Laws.

)] Each outstanding Loan (including Loans held for resale to investors) was
solicited and originated, and is and has been administered and, where applicable, serviced, and
the relevant Loan files are being maintained, in all material respects in accordance with the
relevant notes or other credit or security documents, Company’s written underwriling standards
(and, in the case of Loans held for resale to investors, the underwriting standards, if any, of the
applicable investors) and with all applicable requirements of Laws.

() None of the ngreements parsuant to which Company or any of its
Subsidiaries has sold Loans or pools of Loans or participations in Loans or poois of Loans
confains any obligalion to repurchase such Loans or interests therein solety on account of &
payment default by the obligor on any such Loan.

(d) Section 3.25(d) of the Company Disclosure Letter identifies (A) each
Loan that as of June 30, 2014 (i) was contractually past due 90 days or more in the payment of
principal and/or interest, (i) was on non-accrual status, (iii) was classified as “substanderd,”
“doubtful,” “loss,” “classified,” “criticized,” “credit risk assets,” “concerned loans,” “watch list”
or “special mention™ (or words of similar import) by Company, any of its Subsidiaries or any
applicable regulatory authority, (iv) as to which a reasonable doubt exists as to the timely future
collectability of principal and/or interest, whether or not interest is still aceruing or the Loans are
less than 90 days past due, (v) where the interest rate terms have been reduced and/or the
maturity dates have been extended subsequent to the agreement under which the Loan was
originaily created due to concerns regarding the borrower’s ability to pay in accordance with
such initial terms, (vi) where a specific reserve allocation exists in connectian therewith, or (vii)
which is required to be accounted for as a troubled debt restructuring in accordance with
Statement of Financial Accounting Standards No. 15 and (B) cach assct of Company or any of its
Subsidiaries that as of Junc 30, 2014 was classified as OREQ or as an asset 10 satisfy Loans,
including repossessed equipment, and the book value thereof as of such date. For each Loan
identified in response to clause (A) above, Section 3.25(d) of the Company Disclosure Letter sets
forth the outstanding balance, including acorued and unpaid interest, on each such Loan and the
identity of the borrower thereunder as of date,

(e) Each outstanding Loan (A) is ovidenced by notes, agreements or other
evidences of indebtedness that are true, genuine and what they purpart to be, (B) to the extent
secured, has been secured by valid Liens which have been perfected and (C) to the knowledge of
Company, is a legal, valid and binding obligation of the obligor named thorein, enforceable in
accordance with its terms, subject to bankruptey, insolvency, fraudulent conveyance and other
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laws of general applicability relating to or alTecting creditors’ rights and lo general equily
principies. The notes or other credit or securily documents with respect to each such outstanding
Loan were in compliance in al} material respects with all applicable Laws at the time of
origination or purchnse by Company or its Subsidiaries and ure complete and cormrect in all
malerial respects,

(3] To the knowledge of Company, each Loan included in a poo! of Loans
originated, acquired or serviced by Company or any of its Subsidiaries (a “Pgol”) imeets all
eligibility requirements (including all applicable requirements for obtaining mortgage insurance
certificates and loan guaranty certificates) for inclusion in such Pool. All such Pools have been
finaily certified or, if required, recertified in accordance with all applicable laws, rules and
regulations, except where the time for certification or recertification has not yet expired, No
Pools have been improperly certificd, and no Loan has been bought out of a Pool without all
required approvals of the applicable investors.

Section 3.26  Community Reinvestment Act Contpliance. Bank Subsidiary is an insured
depositary institution and has complied in all material respects with the Community
Reinvestment Act of 1977 ("CRA”) and the niles and regulations thereunder, and has a CRA
rating of not less than “satisfactory,

Section 3.27 No Addilions! Representations,

(2) Except for the representations and warranties made by Company in this
Article 111, neither Company nor any other Person makes any express or implied representation
or warranty with respect to Company or its Subsidiaries or their respective businesses,
operations, assets, liabilitics, conditions (financial or otherwise) or prospects, and Company
hereby disclaims any such other representations or warranties. In particular, without limiting the
foregoing disclaimer, neither Company nor any other Person makes or has made any
representation or warranty to Purchaser, Purchaser or any of their Affiliates or Representatives
with respect to (i) exeept for the representations and warranties made by Company in this Arlicle
111, any financial projection, forceast, estimate, budget or prospect information relating to
Company, any of its Subsidiarics or their respective businesses or (i} except for the
representations and warranties made by Company in this Article 11§, any oral or written
information presented to Purchaser, Purchaser or any of their Affiliates or Representatives in the
course of their due diligence investigation of Company, the negotiation of this Agreement or in
the course of the transactions conteinplated hereby.

{b)  Notwithstanding anything contained in this Agreement to the contrary,
Company acknowlcdges and agrees that none of Purchaser, Purchaser or any other Person has
made or is making any representations or waranties relating to Purchaser or Purchaser
whatsoever, express or implied, beyond those expressly given by Purchaser in Article IV hereof,
including any implied representation or warranty as fo the sceuracy or completencss of any
information regarding Purchaser or Purchaser furnished or made available to Company or any of
its Representatives.
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except (i) as disclosed in the disclosure letter delivered by Purchaser to Company prior to
the execution of this Agreement (the “Purchaser Disclogure Letter™) (which sets forth, among
other things, items the disclosure of which is necessary or appropriate either in respense 1o an
express disclosure requirement contained in a provision hereof or as an exception to one or more
representations or warranties contained in this Article IV, or to one or more of Purchaser’s
covenants contained herein, provided, that disclosure in any scetion of the Purchaser Disclosure
Letter shall apply only to the indicated Section of this Apreement except to the extent that it is
reasonably apparent on the face of such disclosure that such disclosure is relevant to another
Section of this Agrecment; and provided, further, that notwithstanding anything in this
Agreement to the contrary, the mere inclusion of an item in the Purchaser Disclosure Letter as an
exception to a representation or warranty shall not be deemed an admission that such item
represents & material exception or material fact, event or circumstance or that such item has had
or would have a Purchaser Material Adverse Effect) or (if) as disclosed in any Purchaser SEC
Document publicly available prior to the date hereof and only as and to the extent disclosed
fherein, but excluding the exhibits and schedules thereto, disclosures in the “Risk Factors” or
“Forward Looking Statements” sections thereof or any other disclosure included in such
Purchaser SEC Daguments that is cautionary, prediclive or forward-looking in nature (it being
understood and agreed that any disclosure in the Purchaser SEC Documents shall be deemed
disclosed with respect to any Section of this Article IV only to the extent that it is reasonably
appatent from a teading of such disclosure that it is applicable to such Section), Purchaser
represents and warrants to Company as follows:

Section 4.1  Oupapization, Standing and Power,

{a) Purchaser (i) is an entity duly organized, validly existing and in good
standing (with respect to jurisdictions that recognize such concept) under the Laws of the
jurisdiction of its organization, (i) has all requisite corporate or simitar power and authority to
own, lease and operate ils propertics and to carry on its business as now being conducted and
(iif) is duly qualified or licensed to do business and is in good standing (with respect to
jurisdictions that recognize such concept) in each jurisdiction in which the nature of its business
or the owncrship, leasing or operation of its propettics or assets miakes such qualification or
licensing necessary, except where, individually or in the aggregate, would not have a Purchaser
Material Adverse Effect,

(b)  Purchaser has previously made available to Company true and complete
copies of Purchaser's articles of incorporation (the “Purchaser Charter”) and bylaws (the
“Purchuser Bylaws”) and the articles or certificate of incorparation and bylaws (or comparable
organizationa) documents) of Purchaser and cach of Purchaser’s Significant Subsidiaries, in each
case as amended (o the date of this Agreement, and each a3 so made available is in ful) force and
effect. Neither Purchaser nor any of its Significant Subsidiaries is in violation of any material
provision of the Purchaser Charter or Purchaser Bylaws or such articles or certificate of
incorporation and bylaws (or comparable organizational documents) of such Significant
Subsidiary, s applicable, and Purchaser is not in violation of eny material provision of its
articles of incorporation or bylaws.
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Section 4.2 Capital Stock,

As of the date hereof, the authorized capital stock of Purchaser consists of
50,000,000 shaves of Purchaser Common Stock and 5,000,000 shares of serial preferred stock,
par value $1.00 per share (the “Purchaser Preferred Stock™). As of the close of business on
September 30, 2014, (i) 33,440,859 shares of Purchaser Common Stock (excluding treasury
shares) were issued and outstanding, (ii) 1,822,042 shares of Purchaser Commaon Stock were
held by Purchaser in its treasury, (ili) no shares of Purchaser Preferred Stock were issued and
outstanding or held by Purchaser in its treasury, and (iv) 1,879,767 shares of Purchaser Cornmon
Stock were reserved for {ssuance pursuant to Purchaser Equity Plans (of wiich 882,811 shares
were subject to outstanding Purchaser Stock Options and 518,980 shares were subject to
outstanding Purchaser Stock Awards). All the outstanding shares of capital stock of Purchaser
are, and all shares reserved for issuance as noted in clause {iv) above will be, when issued in
accordance with the terms thercof, duly authorized, validly issued, fully paid and nonassesseble
and not subject to any precmptive or similar rights, Except as provided in Louisiana Revised
Statute 6;262, all of the shares of capital stock or other voting securities or equity interests of
each such Subsidiary are owned, directly or indirectly, by Purchaser, free and clear of all Liens
other than restrictions on transfer under applicable securities Laws.  As of the date of this
Agreement, except for this Agreement, there are no shareholder agreements, voting trusis or
other agreements or understandings to which Purchaser or any of its Subsidiarics is a party or on
file with Purchaser with respect to the holding, voting, registration, redemption, repurchase or
disposition of, ar that restricts the transfer of, any capital stock or otlier equity interest of
Purchaser or any of its Subsidiaries, The shares of Purchaser Capital Stock to be issued in the
Merger will be duly authorized by alf necessary corporate action on the part of Purchaser and,
when issued in accordance with the terms hereof, will be validly issued, fully paid, non-
assessable and free of preemptive or similar antidilution rights.

Section 4,3 Authority,

(a) Purchascr has all necessary corporate power and authority to exceute,
deliver and perform its obligations under this Agreeiment and, subject to obtaining the Requisite
Regulatory Sharcholder Approvals (as hercinafler defined), lo consununate the transactions
contemplated hereby. The exccution, delivery and performance of this Agreement by Purchaser
and the consumination by Purchaser of the transactions contemplated horeby have been duly and
validly approved by all necessary corporate action on the part of Purchaser and no other
corporate proceedings on the part of Purchaser are neccssary to approve this Agreement or to
conswmmate the lransactions contemplaled hereby, assuming the accuracy of Company’s
represeniation and warranty contained in the last sentence of Section 3.19, subject to filing the
Certificate of Merger with the Louisiana Sccretaty of State as required by the BCL, This
Agreement has been duly executed and delivered by Purchaser and, assuming the due
authorization, execution and delivery by each other party hereto, constitutes a valid and binding
obligation of Purchaser, enforceable sgrinst Purchaser in accardance with its terms (except to the
extent that enforceabilily may be limited by spplicable bankruptey, insolvency, moratorivin,
recrganization, fraudulent transfer or similar Laws affecting the enfarcement of creditors’ rights
generally or by general principles of equity).
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(0)  The Purchaser Board, at a meeting duly called and held, duly adopted
resolutions approving and declaring advisable this Agreement and the transactions contemplated
hereby, including the Merger, which resolutions have not been subsequently rescinded, modified
or withdrawn in any way.

(c) Assuming the accuracy of Company's representation and warranty
contained in the last sentence of Section 3.19, no vote of the shareholders of Purchaser or the
holders of any other securities of Purchaser (equity or otherwise) is required by any applicable
Law, the Purchaser Charter or the Purchaser Bylaws 1o cansummate the transactions
contemplated hereby.

Section 44  No Conflict; Consents and Approvals.

(a)  The execution, delivery and performance of this Agreement by Purchaser
do not, and the consummation of the Merger and the other transaciions contemplated hereby and
compliance by Purchaser with the provisions hereof do not, and will not, conflict with, or result
in any violation or breach of, or default {(with or without natice or lapse of time, or both) under,
or give rise to a right of, or result in, termination, cancellation, modification or acceleration of
any obligation or remedy or to the loss of a material benefit under, or result in the creation of any
Lien (other than a Permiitted Lien} in or upon any of the propetties, assets or rights of Purchaser
or any of its Subsidiarics under, any provision of (i) the Purchaser Charter ar Purchaser Bylaws,
or the articles or certificale of incorporation or bylaws (or similar organizational documents) of
Purchaser or any other Subsidiary of Purchaser, (i) any Purchaser Material Contract to which
Purchaser or any of its Subsidiaries is a party or by which Purchaser ar any of its Subsidiaries or
any of thelr respective propertics or assets may be bound as of the date hereof or (iii) subject to
the governmental filings and other matters referved to in Section 4.4(b), any Law or any rule or
regulation of any sclf-regulatory authority applicabie to Purchaser or any of its Subsidiaries or by
which Purchaser or any of its Subsidiaries or any of their respective propertics or assets may be
bound, except, in the case of clauses (ii) and (iii), as individually or in the aggregate would not
have a Purchaser Material Adverse Effect.

(b}  No consents, approvals, orders or authorizations of, or registrations,
declarations or filings with or notices 1o, any Governmental Entities or any third party are
required to be made or obtained by Purchaser or gny of its Subsidiaries in connection with the
execution, delivery or performance by Purchaser of this Agreement or to consummate the
Merger or the other transactions contemplated hereby, except for (A) filings of applications and
notices with, receipt of approvals or ho objections from, and the expiration of related waiting
periods required by, federal and state banking authorities, including applications and nolices
under the BHC Act, (B) filings of applications and notices with, and receipt of approvals or non-
objections from, the state sceurities authorities, applicable securities exchanges and self-
regulatory organizations, (C) filing of (i) the Registration Statement pursuant to the Secunties
Act and declaration by the SEC of the effectiveness of the Registration Staternent under the
Sceuritics Act and (if) such other filings and reports as required pursuant to the applicable
requirements of the Sceurities Act or the Exchange Act, {D} the filing of the Certificate of
Merger, (E) filings with Nasdaq of n notification of the listing on Nasdaq of the shares of
Purchaser Commion Stock to be issued in the Merger and related transactions and (F) such other
filings with third partics who are not Governmental Entities the failure of which to be obtained or
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made, individually or in the aggregate, would not have a Purchaser Material Adverse Effect. As
of the date hereof, Purchaser knows of ne reason why ail regulatory approvals from any
Govemnmenial Entities required for the consummation of the transactions contemplated by this
Agreement and listed in items (A) through (F) of this Section 4.4(b} should not be obtained on &
tinely basis.

Section 4.5 SEC Reports: Financial Statements,

{a) Purchaser and its Subsidiaries have filed or fumished on a timely basis
with the SEC, all material forms, reports, schedules, statements and other documents required to
be filed or furnished by them under the Securities Act, under the Exchange Act or under the
securities regulations of the SEC, with the SEC since December 31, 2012 (all such filed or
fumnished documents, together with all exhibits and schedules thereto and all information
incorporated therein by reference, the “Purchaser SEC Documents™). As of their respestive
filing dates (and, in the case of registration statements and proxy statements, as of the dates of
cffectiveness and the dates of mailing, respectively), except fo the extent that any Purchaser SEC
Document has been amended by a subsequently filed Purchaser SEC Document prior to the date
hereof], in which case, as of the dale of such amendment, (i) the Purchaser SEC Documents
complied in el material respects with the applicable requirements of the Securities Act, the
Exchange Act and the Sarbanes-Oxicy Act, as the case may be, and (1) none of the Purchaser
SEC Documents contained any untrue statement of a material fact or omitted to state a material
fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading,.

()  The financial statements (including the related notes thereto) included (or
incorporated by reference) in the Purchaser SEC Deocuments comply as to form in all material
respects with applicable accounting requirements and the published rules and regulations of the
SEC with respect thereto, have been prepared in accordance with GAAP (except, in the case of
unaudited statements, as permitted by Form 10-Q of the SEC) applied on a consistent basis
during the periods involved (except as may be expressly indicated in the notes thereto) and fairly
present in all material respects the consolidated financial position of Purchaser and its
Subsidiaries as of the dates thereof and their respective consolidated results of operations,
changes in shareholders’ equity and changes in cash flows for the petiods then ended (subject, in
the case of unaudited statements, to normal and recuiring year-end audit adjustments that were
not, ot are not expected to be, material in amount), all in accordance with GAAP and the
applicable rules and regulations promulgated by the SEC,

() Neither Purchaser nor any of its Subsidiaries has, and since December 31,
2012, neither Purchaser nor any of its Subsidiaries has incurred (except, in cach case, as
permitted by Section 5.2), any liabilities or obligations, whether accrued, absolute, contingent or
otherwise, known or unknown, whether due or to become due, except (i) those liabilities fully
acerued or reserved against in the unaudited consolidated balance sheet of Purchaser and its
Subsidiaries as of December 31, 2012 included in the Purchaser SEC Documents, (i} for
liabilitics and abligations incurred in the ordinary course of business consislent with past practice
since December 31, 2012, (i) for liabilities and obligations that are not malerial to Purchaser
and its Subsidiaries, taken as 8 whole, and (iv) for any liabilities incurved with respect to the
transactions contemplated by this Agreement.
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(d)  The records, systems, controls, data and information of Purchaser and its
Subsidiaries are recorded, stored, maintained snd operated under means (including any
electronic, mechanical or photographic process, whether computerized or not) that are under the
exclusive ownership and direct control of Purchaser or its Subsidiaries or accountants (including
all means of access thereto and therefrom), except for any non-exclusive ownership and non-
divect control that would not rcasonably be expected to have a material adverse effect on the
system of intemal accounting controls described in the following sentence. Purchaser and its
Subsidiarics have implemented and maintain a system of intemal accounting contrals effective to
provide reasonable assurances regarding the reliability of financial reporting and the preparation
of financial statements in accordance with GAAP, Purchaser (i) has implemented and maintains
disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) of the Exchenge
Acf) effective to ensure that material infortnation reiating to Purchager, including its consolidated
Subsidiaries, is made known to the Chief Exccutive Officer and the Chief Financial Officer of
Purchaser by others within those entities to allow timely decisions regarding required disclosure
and to make the certifications required by the Exchange Act with respect to the Purchaser SEC
Documents and (ii) has disclosed, based on its most recont evaluation prior to the date of this
Agreement, fo Purchaser’s outside auditors and the audit committee of the Purchascr Board
(A) any significant deficiencics and material weaknesses in the design or operation of intemnal
contrals over financial reporting (as defined in Rule 13a-15(f) of the Exchange Act) that would
be reagsonably likely to adverscly affect Purchaser’s ability to accurately record, process,
summargize and report financial information and (B) any fraud, whether or not material, that
invoives management or other employees who have s significant role in Purchaser’s internal
controls over financial reporting.

(e)  Purchaser and each of its Subsidiaries have timely filed all material
reports, forms, schedules, registrations, statements and other documents, together with any
amendmenis required to be made with respect thereto, that they were required to file since
December 31, 2012 with the Federal Reserve, the OFI and the FDIC, and have paid all fees and
assessments due and paysble in connection therewith, There is no material unresotved violation
or exception by either the Federal Reserve, the OFI or the FDIC with respect 10 any report, form,
schedule, registration, statement or other document {iled by, or retating to any examinations by
such regulators of, Purchaser or any of ity Subsidiaries,

Section4.6  Certain Information. Nonc of the information supplied or to be supplied
by Purchaser or any of its Subsidiaries for inclusion or incorporation by reference in (a) the
Registration Statement will, at the time it is filed with the SEC, at any time it is amended or
supplemented and at the time it or any amendment or supplement thereto becomes effective
under the Securities Act, contain any untrue statement of 4 matexrial fact or omit to state any
material fact required to be stated therein or necessary to make the statements therein not
misleading, provided, that no representation or warranly is made by Purchaser with respect to
information supplied in writing by Company or any of its Subsidiaries specifically for inclusion
therein. The pottions of the Proxy Statement and the Registration Statement relaling to
Purchaser und its Subsidiarics and other portions within the reasonable contral of Purchaser will
comply 8s to form in all material regpects with the requirements of the Exchange Act and the
Securities Act, respectively,
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Section 4.7 Absence of Certajnt Changes or Events, Since December 31,2012:
(8) Purchaser and its Subsidiaries have conducted their businesses only in the ordinary course
consistent with past practice; and (b) there has not been any change, event or development or
prospective change, event or development that, individually or tuken together with all other facts,
circumstances and events (described in any Scetion of Article IV or otherwise), has had or would
reasonably be expected to have a Purchaser Material Adverse Effect.

Section 4.8 Litigation. There is no Actlon, whether judicial, arbitral, administrative or
other, pending or, to the knowledge of Purchaser, threatened against or affecting Purchaser or
any of its Subsidiarics, any of their respective propertics or assets, or any present or forner
officer, director or employee of Purchaser or any of its Subsidiaries in such individual’s capacity
as such (and Purchaser is not awave of any basis for any such Action), other than Actions that,
individually or In the aggregate, have not had a Purchaser Material Adverse Effect, Neither
Purchaser nor any of its Subsidiaries nor any of their respective properties or assets is subject to
any outstanding judgment, order, injunction, rule or decree of any Governmental Entity that,
individually or in the aggregate, has had a Purchaser Material Adverse Bffect,

Scetion 4.9 Compliance with Laws.

{a) Purchaser and each of its Subsidiaries are and, af ail times since December
31, 2012, have been, in compliance with all Laws applicable 1o their businesses, operations,
properties or assets, including the Sarbanes-Oxley Act 0£2002, Sections 23A and 23B of the
Federal Reserve Act, the Equal Credit Opportunity Act, the Fair Housing Act, the Cornmunity
Reinvestment Act, the Home Mortgage Disclosure Act, the Uniting and Strengthening Ametica
by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT)
Act of 2001, the Bank Secrecy Act and all other applicable fair lending laws and other laws
relating to discriminatory business practices, except where any non-compliance, individually or
the aggrepate, has not had a Purchaser Material Adverse Effect. Purchaser and each of its
Subsidiaries have in effect, and have at all times held, all material Permits necessary for them to
own, lease or operate their propertics and assets and to carry on their businesses and operations
as now conducted, and to Purchaser’s knowledge no suspension or cancellation of any such
Permits is threatened, and there has oceurred no violation of, default (with or without notice or
lapse of time or both) under or event giving to others any right of revocation, non-renewal,
adverse modification or cancellation of, wilh or without notice or lapse of time or both, any such
Permit,

(b}  Purchaser is duly registered with the Federal Reserve as a bank holding
company under the BFC Act and is qualified with the Federal Reserve as a financial holding
company. The deposit accounts of each Purchaser Subsidiary that is a depositary institution are
insured by the FDIC through the Deposit Insurance Fund to the fuliest extent permitted by Law,
and all premiums and assessments required to be paid in connection therewith have been paid
when due.

(¢) Since Deccmnber 31, 2012, neither Purchaser nor any of its Subsidiaries
has received any notification or communication from uny Governmental Entity {A) asserting that
Purchaser or any of its Subsidiaties ig in default under any applicable Laws or Permits,

(B) threatening to revoke any Permits, (C) requiring Purchaser or any of its Subsidiaries to enter
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into or consent to the issuance of a cease and desist order, formal or written agreement, directive,
commitment, memorandun of understanding, boatd resolution, extraordinary supervisory leiter
or other formal or informal enforcement action of any kind that imposes any material restrictions
on the conduct of Purchaser’s business or that relates to its capital adequacy, its credit or risk
anagement policics, its dividend policy, its management, ils business or its operations, or

(D) threatening or contemplating revocation or limitation of, or which would have the effect of
revoking or limiting FDIC insurance coverage, and neither Purchaser nor any of its Subsidiaries
has been advised by any Governmental Entity that such Governmental Entity is contemplating
issuing or requesting {or is considering the appropriateness of issuing or requesting) any such
judgment, order, injunction, rule, agreement, memorandum of understanding, commitment letter,
supervisory letter, decree or similar submission.

Section 4.10 Benefit Plans.

® All “employee benefit plans” (within the meaning of section 3(3) of
BRISA) and all stock purchase, stock option, severance, ernployment, change-in-control, fiinge
benefit, bonus, incentive, deferred compensation and all other employee benefit plans,
agreements, programs, policics or other arrangements, whether or not subject to ERISA under
which any employee, former employee, director, officer, independent contractor or consultant of
Purchaser or its Subsidiarics has any present or future right to benefits or Purchaser or its
Subsidiarics has any present or future liability are referred to herein as the “Purchager Plang,™

(b} With respeet to each material Purchaser Plan, to the extent requested by
Company, Purchaser has furnished or made available to Purchaser a current, accurate and
complete copy thereof and, to the extent applicable: (i} any retated trust agreement or other
funding instrument, (ii) the most recent detennination or opinion letter of the IRS, if applicable,
(iii) the most recent suminary plan description and (iv} for the most recent year (A) the
Form 5500 and attached schedules, (B) audited financial statements and (C) actuarial valuation
reports.

{c) With respect to each Purchaser Plan, except to the extent that the
inaccutacy of any of the representations set forth in this Section 4,10, individually or in the
aggregate, have not had a Purchaser Material Adverse Effect:

{i) each Purchaser Plan has been established and administered in
accordance with its terms and in compliance with the applicable provisions of ERISA and the
Code, and all contributions required to be made under the terms of any Purchaser Plan have been
timely made;

(i)  cach Purchaser Plan intended to be qualified under Section 401(a)
of the Code (A) has received a favorabic determination, advisory and/or opinion letter, as
applicable, from the IRS that it is so qualified und, 1o the knowledge of Puxchaser, nothing has
occurred since the date of such lelter thal would reasonably be expected to cause the loss of such
qualified status of such Purchascr Plan or (B) is o volume submitier or prototype plan whose
sponsor obtained # favorable opinion letter and on which letter Purchaser is permitted to rely;
and
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(ii)  there is no Action (including any investigation, audit or other
administrative proceeding) by the Department of Labor, the PBGC, the IRS or any other
Governmental Entity or by any plan participant or beneficiary pending, or to the knowledge of
Purchaser, threatened, relating to Purchaser Plans, any fiduciaries thereof with respect to their
duties to Purchaser Plans or the asscts of any of the trusts under any Purchaser Plans (other than
routine claims for benefits) nor, to the knowledge of Purchaser, are there facts or circumstances
that exist that could reasonably give rise to any such Actions.

Section 4.1  Labor Matters,

(a) There are no collective bargaining agreements or other labor unien
contracts, agrecments or understandings applicable to any employees of Purchaser or any of its
Subsidiaries. There is no labor dispute, strike, work stoppage or lockout, or, to the knowledge of
Purchaser, threat thereaf, by or with respect to any employees of Purchaser or any of ifs
Subsidiaries, and there has been no labor dispute, strike, work stoppage or lockout in the
previous three years. To the knowledge of Purchaser, there are na organizational efforts with
respect to the formation of a collective bargaining unit presently being made or threatened
involving employees of Purchaser or any of its Subsidiarics. Neither Purchaser not any of its
Subsidiaries has engaged or is engaging in any unfair labor practice. Purchaser and its
subsidiaries are in substantial compliance with all applicable faws respecting employment and
employment practices, terms and conditions of employment, wages, hours of work and
occupational safety and health, except where the failure to comply therewith, individuaily or in
the aggregate, has not and would not reasonubly be expected to adversely interfere in any
material respect with the conduct of Purchaser's or #ny of its Subsidiarics’ business. No
proceeding asserting that Purchaser or any of its Subsidiarics has committed an unfair labor
practice (within the meaning of the National Labor Relations Act of 1935) or seeking to compel
Purchaser or any of its Subsidijaries to bargain with any labor organization as to wages or
conditions of employment is pending or, to the knowledge of Purchaser, threatened with respect
to Purchager or any of its Subsidiaties before the National Labor Relations Board, the Equal
Employment Opportunity Commission or any other Governmental Entity,

(b)  Neither Purchaser nor any of its Subsidiaries is a party to, or otherwise
bound by, any consent decree with, or citation by, any Governmental Entity relating to
employees or employment practices. None of Purchaser, any of its Subsidiaries or any of its or
their executive officers has received within the past three years any wrilten notice of intent by
any Governmental Entity responsible for the enforcement of labor or employment laws to
conduct an investigation relating to Purchaser or any of its Subsidiaries and, to the knowledge of
Purchaser, no such investigation is in progress.

Section 4.2 Environmental Matters. Except as, individually or in the aggregate, has
not had a Purchaser Material Adverse Effect, to the knowledge of Purchsser: (i) neither
Purchaser’s conduct nor its operation or the conduct or operation of its Subsidiaries nor any
condition of any property presently or previously owned, leased or operated by any of them
(including in a fiduciary or ugency capacity), violates or has violated Environmental Laws;

(i1} there has been no release of any Hazardous Substance by Purchaser or any of its Subsidiaries
in any manner that has given or would reasonably be expected to give rise to any remedial
obligation, corrective action requiremment or liability under applicable Environmental Laws;
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(iif) neither Purchaser nor any of ils Subsidiaries has received any written ¢laims, notices,
demand letiers or requests (or information (except for such claims, notices, demand leiters or
requests for information the subject matter of which has been resolved prior to the date of this
Agreement) from any Governmental Entity or any other Person gsserting that Purchaser or any of
its Subsidiarics or the operation or condition of eny property ever owned, leased, operated or
held as collateral or in a fiduciary capacity by any of them are or were in violation of or
otherwise are alleged to have liability under any Envirommental Law, including responsibility (or
potential responsibility) for the cleanup or other remedintion of any polluants, contaminants or
hazardous or toxic wastes, substances or materlals at, on, beneath or originating from any such
property; (iv) no Hazardous Substance has been disposed of, arranged to be disposed of, released
or trangported in violation of any applicable Environmental Law, or in a manner that hag given
rise to, or that would reasonably be expected 1o give rise to, any lability under any
Environmental Law, from any current or former propertics or facilities while owned or operated
by Purchaser or any of its Subsidiarics or as a result of any operations or activities of Purchaser
or any of its Subsidiaries at any location, and no other condition has existed or event has
occurred with respect to Purchaser or any of ils Subsidiarics or any such properties or facilities
that, with notice or the passage of time, or both, would be reasonably likely 1o result in liability
under Environniental Laws, and, to the knowledge of Purchaser, Hazardous Substances are not
otherwise present at or about any such properties or facilities in amount or condition that has
resulted in or would reasonably be expected to result in lability to Purchaser or any of its
Subsidiaries under any Bnvironnmental Law; (V) neither Purchaser, its Subsidiaries nor any of
their respective properiies or facilities are subject to, or are, to Purchaser’s knowledge,
threatened to become subject to, any liabilities relating to any suit, settiement, court order,
administrative order, regulatory requirernent, judgment or claim asserted or arising under any
Enviromnental Law or any agreement relating to environmental liabilities; and (vi) no property
on which Purchaser or any of its Subsidiaries holds a Lien violates or violated any
Bnvironmental Law and no condition has existed or event has occurred with respect to any such
property that, with notice or the passage of time, or both, is reasonably likely to result in liability
under any Environmental Law,

Section 4,13  Taxes.

(n) All material Tax Retums required 1o have been filed by or with respect to
Purchaser or its Subsidiaries have been timely filed (taking into account any extension of time to
file granted or oblained), and such Tax Retums sre accurste and complete in all material
respects. All Taxes shown to be payable on such Tax Returns have been paid or will be timely
paid and sl other material Taxes required to be paid by Purchaser or its Subsidiaries have been
paid or will be timely paid. Pxcept as set forth on Section 4.13(a) of Purchaser Disclosure
Letier, no deficiency for any material amount of Tax has been assetted or assessed by a
Govemnmental Entity in writing against Purchoser or any of its Subsidiaries that has not been
satisfied by payment, settled or withdrawn. There are no Tax Liens on the assets of Purchaser or
any of its Subsidiarics (cxcept for statutory Liens for Taxes not yet due and payable). There are
no outstanding waivers or agrcements extending the period for assessment of Taxes for any
period with respect to any Tax to which Purchaser or any of its Subsidiaries may be subject. All
Taxes not yet due and payable by Purchaser or its Subsidiaries (or any other corporation merged
into or consolidated with Purchaser) have been, in all material respects, properly accrued on the
mast recent Purchaser SEC Documents in accordance with GAAP. None of Purchaser or its
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Subsidiaries is a paity to or bound by or has any obligation under any Tax allocation sharing ot
similar agreement or arrangement (other than an agrecment or arrangement solely among
members of a group the common parent of which is Purchaser or any of its Subsidiaries).

(b)  Purchaser and its Subsidiaries have complied in all material respects with
all applicable Laws relating to the puyment and withholding of Taxes (including withhelding of
Taxes pursuant to Sections 1441, 1442, 3121 and 3402 of the Code and similar provisions under
any other domestic or foreign tax Laws) and have, within the time and the manper prescribed by
Law, withheld from and paid over to the proper Govenumental Entities all amounts required to be
30 withheld and paid over under applicable Laws.

©) Bxcept as set forth on Section 4.13(c) of Purchaser Disclosure Letter, as of
the date of this Agreement, there are no proceedings now pending, or 1o the knowledge of
Purchaser, threatened in writing against or with respect to Purchaser or any of its Subsidiaries
with respect to any material Tax,

(d)  Neither Purchaser nor any of its Affiliates has taken or agreed to take any
action that would prevent the Merger from qualifying as a reorganization within the meaning of
Section 368(a). Purchaser is not aware of any agrecinent, plan, or other circumstance or reason
that would prevent the Merger from gualifying as a reorganization within the meaning of Section
368(a) of the Code.

(€ Neither Purchaser nor any of its Subsidiaries has been a party to any
distribution occurring in the last five yeurs in which the parties to such distribulion treated the
distribution as one to which Seetion 355 of the Code applied.

{f) Neither Parchaser nor any of its Affiliates has elected or is required to
defer payment of amounts from a foreign entity which will be subject to the provisions of
Scction 457A.

Section 4,14  Contracts.

{n) Purchaser has filed all Contracts that would be required to be filed by
Purchaser as a “material contract” pursuant to ltem 603(b)(10) of Regulation S-K under the
Securities Act or disclosed by Purchaser on a Current Report on Form 8-K as of the date hereof.

Each Contract of the type described in Section 4.14(z) i2 referred to herein as an “Purchaser
Material Contract.”

) (i) Each Purchaser Material Contract is valid and binding on Purchaser
and any of its Subsidiaries to the extent such Subsidiary is a party thereto, as applicable, and to
the knowledge of Purchaser, cach other party thereto, and is in full force and effect and
enforceable in accordance with its teris, except to the extent that validity and enforceability may
be limited by applicable bankruptey, insolvency, moratorium, reorganization or similar Laws
affecting the enforcement of creditors’ rights generally or by gencral principles of equity ot by
principles of public policy and except where the failure to be valid, binding, enforceable end in
full force and effect, individually or in the aggregate, has not had a Purchaser Material Adverse
Effect; and (ii) there is no default under any Purchaser Material Contract by Purchaser or any of
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its Subsidiaries or, to the knowledge of Purchaser, auy other party thereto, and no event or
condition has ocourred that constitutes, or, afler notice or lapse of time or both, would constitute,
a defeult on tho part of Purchaser or any of its Subsidiaries or, to the knowledge of Purchaser,
any other party thereto under any such Purchaser Material Coutract, nor has Purchaser or any of
its Subsidiarics recoived any wiitien notice of any such default, event or condition, or of any
termination or non-renewal of any Purchaser Materiat Contract, excepl where any such default,
event or condition, or any such termination or non-renewal, individually or in the aggregate, has
not had a Purchaser Material Adverse Effect. Purchuser has made available (o Company (rue and
complete copies of all Purchaser Material Coniracts, including any amendments thereto,

Section4.15  Insurance. Purchaser and its Subsidiaries are insured with reputable
insurers against such risks and in such amounts as its management reasonably has determined to
be prudent in accordance with industry practices. All the insurance policies, binders or bonds
maintained by Purchaser or its Subsidiaries are in full force and effect, Purchaser and its
Subsidiaries are not in default thereunder and all premyinims and other payments due under any
such policy have been paid. No written notice of cancellation or termination has been received
with respect to any such policy. ‘

Section 4,16 Real and Pergonal Property.

() Purchaser or one of its Subsidiaries has good and valid title to, ot in the
case of leased property and leused tangible assets, a valid leasehold interest in, all of its material
real properties and tangible assels, free and clear of all Liens other than Permilted Lieng,

(0  Each of Purchaser and its Subsidiaries has complied with the terms of all
leases fo which it is a party, and ail such leascs are in full force and effect, except for any such
noncompliance or failure to be in full force and effect that, individually or in the aggregate, has
not had a Purchaser Material Adverse Effect.

This Section 4.16 docs not relate to Intellectual Property, which is the subject of Section 4.17.

Section 417 Intellectual Property.

(a)  Section 4.17(a) of the Purchaser Disclosure Letter sets forih, as of the date
hereof, a true and corplete list of all federally registered Marks, Patents and registered
Copyrights, including any pending applications to register any of the foregoing, owned (in whole
or in part) by Purchaser or any of its Subs{diaries orused in the busincsses of Purchaser or any of
its Subsidiarics, other than Marks, Pments and registered Copyrights owned by a third party that
is licensed to Purchaser or a Subsidiary thereof pursvant 1o an existing license agreement
(collectively, “Purchaser Registered IP™), Except as, individually or in the aggregate, has not
had a Purchaser Material Adverse Effect, (i) all Puschaser Registered IP (other than patent
applications or applications to regisier trademarks) is, to the knowledge of Purchaser, valid and
enforceable and (i) no Purchaser Registered 1P is involved in any interference, reissue,
recxamination, opposition, cancellation or similar proceeding and, to the knowledge of
Purchaser, no such action is or has been threatened with respect to any of Purchaser Registered
Ip,
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()  Except as, individually or in the aggregate, has not had a Purchaser
Materia] Adverse Effect, Purchaser or its Subsidiaries own exclugively (such exclusive right
excluding any licenses granted by Purchaser or its Subsidiaries), free and clear of any and all
Liens (other than Permitted Liens), all Purchaser Registered IP and all other Intellectual Property
that is material to the businesses of Purchaser or any of its Subsidiaries other than Intellectual
Properly owned by a third party that is licensed to Purchascr or a Subsidiary thereof pursuant o
an existing license agrecment and used by Purchaser or such Subsidiary within the scope of such
license.

(¢)  Each of Purchaser and its Subsidiaries has taken all reasonable steps to
protect and maintain its rights in its Intellectual Property and mnaintain the confidentiality of all
information of Purchaser or its Subsidiaries that derives ecconomic value (actual or potential)
from not being generally known to other Persons who can obtain economic value from its
disclosure or use, including safeguarding any such information that is accessible through
computer systems or networks,

(d)  To the knowledge of Purchaser, none of the activities or operations of
Purchaser or any of its Subsidiarics (including the use of any Intellectual Property in connection
therewith) have infringed upon, misappropriated or diluted in any material respect any
Intellectual Property of any third party and neither Purchaser nor any of its Subsidiaries has
received 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
any such infringement, misappropriation or dilution, individually or in the aggregate, has not had
a Purchaser Materinl Adverse Lffect. To Parchaser’s knowledge, no third purty is
misappropriating, infringing, or diluting in eny material respect any Intellectual Property owned
by or excluvively licensed to Purchaser or any of its Subsidiaries that {s material to any of the
businesses of Purchaser or any of its Subsidiaries. To Purchaser’s knowledge, no Intellectual
Property owned by or exclusively licensed to Purchaser or any of its Subsidiacies that is material
to any of the businesses of Purchaser or any of its Subsidiaries is subject to any outstanding
order, judgment, decree or stipulation restricting or limiting in any material respect the use or
licensing thercof by Purchaser or any of its Subsidiaries.

{¢)  Tothe knowledge of Purchaser, ils IT Assets operate and perform in all
material respects in accordance with their documentation and functional specifications and
otherwise as required by Purchaser in connection with its business, and no IT Assets that are
material to the busincss of Purchaser or any of {ts Subsidiaries or to any of their operations, have
materially malfunctioned or materially failed within the last three years. Purchaser and its
Subsidiaries take all reasonable actions to protect and maintain the confidentiality and security of
the IT Assets (and all information stored or contained therein or transmitted thereby) against any
unauthorized use, access, interruption, modification or corruption, Purchaser and its Subsidiaries
have implemented comunercially reasonable data backup, data storage, systemn redundancy and
disaster avoidance and recavery procedures with respect to the IT Assets, in cach case, that is
consistent with customary industry practice.

Section 4,18 State Takeover Slatutes and Takeover Provisions. Assuming the accuracy
of Company’s represenintion and warranty contained in the last sentence of Scetion 3.19,
Purchaser has taken all action required to be taken by it in order to exempt this Agreement and
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the transactions contemplated hereby (rom, and this Agreement and the transactions
contemplated hereby arc exempt from, the requirements of any Takeover Laws, Purchaser is not
an “interested shareholder” (within the meaning of Section 12:132(9) of the BCL) of Company
or the beneficial owner (direetly or indircetly) of more than ten percent (10%) of the outstanding
capital stock of Company entitied to vote in the clectien of Company’s directors.

Seclion 4.19 DBrokers. No broker, investment banker, financial advisor or other Person
is entitled 10 any broker's, finder's, financial adviser’s or other similar fee or commission in
connection with the transactions contemplated by this Agrecment based wpon arrangements
made by or on behalf of Purchaser or any of its Affiliates,

Section 4.20 Community Reinvestnient Act Compliange. Putchaser Bank is an insured
depositary institution and has complied in all material respects with the Community
Reinvestment Act of 1977 (*CRA™) and the rules and regulations thereunder, and has a CRA
rating of not less than “satisfactory.

Section 4.21  Nu Additional Representations,

(a) Except for the representations and warranties made by Purcheser in this
Article IV, neither Purchaser, its Subsidiaries nor any other Person makes any express or jtnplied
representation or warranty with respect to Purchaser, its Subsidiaries or their respective
businesses, operations, assets, liabilities, conditions (financial or otherwise) or prospects, and
each of Purchaser and Purchaser hereby disclaims any such other representations or warranties,
In particular, without limiting the foregoing disclaimer, none of Purchaser, its Subsidiaries or any
other Person makes or hus made any representation or warranty to Company or any of its
Affiliates or Representatives with respeet to (i) except {or the representations and warranties
made by Purchaser in this Article IV, any financial projection, forccast, estimate, budget or
prospect information relating to Purchaser, any of its Subsidiaries or their respective businesses
or (ii} except for the representations and warranties made by Purchaser in this Anticle 1V, any
oral or written information presented to Company or any of its Affiliates or Representatives in
the course of their due diligence investigation of Purchaser, the negotiation of this Agreement or
in the course of the fransactions contemplated hereby.

{b)  Notwithstanding anything contained in this Agrecement ta the contrary,
Purchaser acknowledges and agrees that neither Company nor any other Person has made or is
making any representations or warrantics relating to Company whatsoever, express or implied,
beyond those expressly piven by Company in Article L hereof, inciuding any implied
representation or warranty as {o the acctiracy or completeness of any juformation regarding
Company furnished or made available to Purchaser, its Subsidiaries or any of their respective
Representatives.

ARTICLE Y
COVENANTS

Section 5.1 Conduct of Business by Company, During the period from the date of this
Agreement to the Bffective Time, except as consented to in writing in advance by Purchaser,
such consent not to be unreasonably withheld or delayed, or as otherwise specifically required by
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this Agreement or as set forth in Section 5.1 of the Company Disclosure Lelter, Company shail,
and shall cause each of its Subsidiarics to, carry on ifs business in the ordinary course consistent
with past practice and use commercially reasonable e[forts to preserve intact its business
organization, maintiain in effect all existing Permits, prescrye its, books, records, assets, rights
and other properties in good repair and condition and preserve its relationships with customers,
suppliers and others having business dealings with it. In addition to and without limiting the
generality of the foregoing, during the period from the date of this Agreement to the Effective
Time, except as set forth in Section 5.1 of the Company Disclosure Letter or as specifically
required by this Agreement, Company shall not, and shall not permit any of its Subsidiaries,
without Purchaser’s prioy written consent, such consent not to be unreasonably withheld or
delayed, to:

(&) amend, authorize or propose t¢ amend its articles of incorporation or
bylaws {or similar organizational documents);

(b) (i) set any record or payment dates for, or make, declarc, pay or set aside
for payment, any dividend on or in respect of, or declare or make any distribution (whether in
cash, stock or property) on any shares of its capital stock or other equity interests, other than
dividends from a wholly owned Subsidiary to Cempany or another wholly owned Subsidiary of
the Company, in any casc in accordance with al{ applicable regulatory requirements,

(ii) purchase, redeem or otherwise acquire shares of capital stock or other equity interests or
voting securities of Company or its Subsidiaries or any options, warrants, or rights to acquite any
such shares or other cquity interests or voting securities, or (i) split, combine, reclassify or
otherwise amend the terms of any of its capital stock or other cquity interests or voting securities
or issue or authorize the issuance of any other securities in respect of, in Heu of or in substitution
for shaves of its capital stock or other equity interests, except in the case of clauses (ii) and (iii),
for the issuance of shares of Company Common Stock upon the exercise or settlement of the
Company Stock Options or Awards (x) outstanding on the date of this Agreement, or

(y) permitted to be issued under this Scetion 5.1, in each case, in accordance with their terms;

{c) issue, deliver, sell, prant, pledge or othenvise encumber or subject to any
Lien any shares of its capital stock or other equity interests or any securitics convertible into, or
exchangeable for, or any rights, warrants or options to acquire, any such shares or other equity
interests or vating securitics, or any stock appreciation rights, “phantem™ stock rights,
performance units, rights to receive shares of capital stock of Company on a deferred basis or
other rights linked to the value of shares of Company Common Stock, inciuding pursuant to
Contracts as in effect on the dale hereof, cther than the issuance of shares of Company Common
Stock upon the exercise or settlement of the Company Warrant, Company Stock Options or
Awards outstanding on the date of this Apreement, in cach case in accordance with their terms as
in effect an such date;

(d) (i) hire or promote any employee, provided, that Company may hire at-
will, non-officer employees at an annual rate of compensation of $25,000 or less to fill vacancies
that may from time to time arise in the ordinary course of business consistent with past practice
or (i) grant any salary or wage increase or incrense any employee benefit, including the grant of
any incentive stock awards, incentive or borius payments or increase in incentive or banus
payment opportunity (or, with respect to any of the preceding, communicate any intention to take
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such action), except (A) to make changes that are required by applicable Law or (B) to satisfy
contractual obligations existing as of the date hereof under any Company Plans set forth in
Section 3.11(a) of the Company Disclosure Letter;

(€}  cxcept as provided in Section 2.7, enter into, establish, adopt, amend,
modify ot renew any Company Plan, or any trust agreement (or similar arrangement) related
thereto, in respect of any director, officer or employee, take any action to acceferate the vesting
or exercisability of Company Stock Options or other compensation or benefits payable under any
Company Plans, fund or in any other way secure or fund the payment of compensation or
benefits under any Company Plan, change the manner in which contributions to any Company
Plan are made or determined, or add any new participants to or increase the principal sum of any
non-qualified retirement plans (or, with respect to any of the preceding, communicate any
intention to take such action), except as may be required by applicable Law, or (2) to satisfy
contractual obligations existing as of the date hereof, including pursuant to the terms of any
Company Plan set {orth in Section 3.11(a) of the Company Disclosure Letter;

H sell, Heense, lease, transfer, mottgage, encumber or otherwise dispose of
or discontinue any of its rights, assets, deposits, business or properties, except for sales of Loans
and sales of investment securities in the ordinary course of business consistent with past practice
and pledges of assets to ecure public deposits and cash management sweeps in the ordinary
course of business consistent with past practice;

(g) (1) Make any acquisition of or investment in any other Person, by
purchase or other acquisition of stock or other equity interests, by merger, consolidation, asset
purchase or other business combination, or by formation of any joint venture or other business
organization or by contributions to capital or (2) make any purchases or other acquisitions of any
debt securities, property or assets (including any investments or commitments to invest in real
estate or any real estate development project) in or from any person other than a wholly owned
subsidiary of Company; except for (A) foreclosures and other similar acquisitions in connection
with securing or collecting debis previously contracted, (B) in a fiduciary or similar capacity in
the ordinary and usual course of business consistent with past practice and (C) Loans purchased
or extended in accordance with Section 5.1(n) and purchases of investment securities for
portfolic management purposes;

) acopt or enter into a plan of compicte or partial liquidation, dissaiution,
restructuring, capitalization or other reorganization;

(i) other than in the ordinary course of business consistent with past practice,
(i) modify, amend, terminate, fail to rencw, cuncel or extend any Company Materiel Contract or
expressly waive any material benefits under any Company Material Contract or (i) enter into
any Contract that if in cffect on the date hercof would be a Company Material Contract or any
agreement with any broker or finder in connection with the Merger and the other transactions
contemplated hereby or any lease, license or otlier coritract that is not a material contract but
calls for payments of $100,000 or more by Company or its Subsidiaries;

(i (1) settle any Action against it, except for an Action that is settled in the
ordinary course of business consistent with past practice in an amount and for consideration not

{WO0030240.8} 45




in excess of $50,000 and that would not impose any non-monetary restriction on the business of
it or its Subsidiaries or, afler the Effective Time, Purchaser or its Subsidiaries or (2) waive or
release any material rights or claims, or agree or consent to the issuance of any injunction,
decree, order or judgment restricting or otherwise affecting its business or operations;

(k) change its financial accounting methods, principles or practices, except
insofar as may have been required by a change in GAAP or applicable Law and as approved in
writing by Company's independent public accountants;

I charge-off (except as may other be required by applicable Law or by any
Govemmental Entity or by GAAP) any material credit, or make or enter into any commitments
to make any credit which varies materially from its written credit policies, copies of which have
been made available to Purchaser;

(m)  reduce its reserve for loan losses below $6.5 million, except as may be
required by Law, Governmental Entity or GAAP;

{n) settle or compromise any material liability for Taxes, ameng any material
Tax Return, make or change any material Tax election, file any material Tax Return in a manner
inconsistent with past practice, adopt or change in any material respect any method of accounting
for Tax purposes, agree to an extension or waiver of the statute of limitations with respect to the
assessment or determination of Taxes, enter into any closing agreement with respect to any Tax
or surrender any right to claim o« Tax refund;

(@)  knowinply take, or knowingly omit to take, any action that would, or is
reasonably likely to, prevent or impede the Merger from qualifying as a reorganization within the
meaning of Section 368(a) of the Code or any action that is reasonably likely to result in any of
the conditions set forth in Article V{ not being satisfied in a titnely manner, in each case except
(with prior notice to Purchaser) as may be required by applicable Law;

() cxcept for Loans or commitments for Loans that have previously been
approved by Company prior to the datc hereof, make or acquire any Loan or issue a commitment
(or renew or extend an existing commitment) for any Loan (1) in excess of $3,000,000 in the
aggregate for (x} for secured Louns relating to construction or development and (y) for Loans
secured by real property or secured for commercial and industrial purposes, and (z) $1,000,000
in the aggregate for all ather Loans, including any unsccured Loans or (2) that is not made in
conformity, in all material respects, with Company’s ordinary course lending policies and
guidelines in effect as of the date hereof; provided, that, without limiting the immediately
preceding clause, except for Loans or commitiments for Loans that have previously been
approved by Company prior to the date hereof, without previously notifying and consulting with
Purchaser, Company shall not make or acquire any Loan or issue a commitment {or renew ot
cxtend an existing comnitment) for any Loan (1) in excess of $3,000,000 in the aggregate for (x)
for secured Loans relating to construction or development and (y) for Loans secured by real
property or secured for commercial and industrial purposes, and () $1,000,000 in the aggregate
for all other Loans, including any unsecured Loans; provided, further, that no additional funds
shall be extended to a Loan classificd as “criticized,” and no Loans shall be renewed beyond 90
days.
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{0 (1) Make any cupital cxpenditures in excess of $50,000 in the aggregate
(2) incur any indebtedness for borrowed money or assume, guarantee, endorse or otherwise as an
accommodation become responsible for the long-term indebtedness of any other Person (other
than deposits and similar liabilitics in the ordinary course of business consistent with past
practice and indebtedness of Company's Subsidiaries to the Company) or {3) enter into any
securitizations of loans or create any special putpose funding or variable interest entity,;

1) enter into any new line of business or change its lending, investment, risk
and asset-liabilily management and other material banking or operating policics in any material
respect;

(s) foreclose on or take a deed or title to any rea! estale other than single-
family residentinl properties without first conducting a Phase 1 environmental assessment of the
propetty that satisfies the requirements of the all appropriate inquiries standard of CERCLA
§101(35), 42 U.8.C, §9601(35), or foreclose on or take u deed or title to any real estate other
than single-family residential properties if such environmental assessment indicates the presence
of a hazardous, toxic, radioactive or dangerous materials or other materials regulated under
Environumental Laws;

(3] permit the commencement of any construction of new strugtures or
facilities wpon, or purchase or lease any real property in respect of any branch office or other
facility, or make application for the opening, relocation or closing of any, or open, relocate ot
close any, branch office or other facility;

{u)  cxcept pursuant to agreements or arrangements in effect on the date hereof
and previously provided to Purchaser, pay, loan or advance any amount 1o, or sell, transfer or
lease any properties, rights or assets (real, personal or mixed, tangible or intangible) to, or enter
into any agreement or arrangement with, any of its officers or directors or any of their family
members, or any affiliates or associates (as such term is defined under the Exchange Act) of any
of its officers or dircctors other than Loans originaled in the ordinary course of the business of
Company, in the case of any such agreements or arangements relating to compensation, fringe
benefits, severance or termination pay or related malters, only as otherwise permitted pursuant to
this Section 5.1,

(v)  materially change its investment sceurities portfolio policy, or the manner
in which the portfolio is classified or reported, or invest in any mortgage-backed or mortgage
related securilies which would be considered “high-risk” sceurities under applicable regulatory
proncuncements;

{w)  make any material changes in its policies and practices with respect to (1)
undenwriting, pricing, orginating, acquiring, selling, servicing, or buying or selling rights to
service Loans or (2} its hedging practices and policies;

(x} introduce any malerial new products or services, any material marketing
campaigns or any materinl new sales compensation or incentive progams or arrangements;
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42) fail 1o use commercially reasonable efforts to take any action that is
required by 8 Company Regulatory Agreement, or willfully take any action that violates a
Company Regulatory Agreement;

(z)  except as ofherwise expressly permitted elsewhere in this Seclion 5.1,
engage or participate in any material transaction (other than furnishing information and
participating in discussions to the extent permitted by Section 5.3) or incur or sustain any
material obligation, in cach case, other than in the ordinary course of business consistent with
past prastice; ot

(aa)  enter into any Contract or otherwise agree or commit to take any of the
foregoing actions,

Section 5.2 Condugt of Business by Purchaser. During the period from the date of this
Agreement lo the Effective Time, except as consented io in writing in advance by Company,
such consent not to be unreasonably withheld or delayed, or as atherwise specifically required by
this Agreement or as set forth in Section 5.2 of the Purchaser Disclosure Letter, Purchaser shall
use conumercinily reasonable efforts fo preserve intact {ts business organization, maintain in
effect all existing Permils, preserve its assets, rights and properties in good repair and condition,
and preserve its relationships with customers, suppliers and others having business dealings with
it; provided, however, that nothing contained in this Section 5.2 or in this Agrecment shall
preciude Purchaser and its Subsidinries from making any acquisition or investment jn any other
Person. In addition to and without limiting the generality of the foregoing, during the period
from the date of this Agreement to the Effective Tiine, except as set forth in Section 5.2 of
Purchaser’s Disclosure Letter or as specifically required by this Agreement, Purchaser shall not,
and shall not permit any of its Subsidiarics, without Company’s prior written consent, such
consent not to be unreasonably withheld or delayed, to:

{a)  adoptor enter into a plan of complete or partial liquidation or dissolution;
or

(b} knowingly take, or knowingly omit to take, any action that would, or is
reasonably likely to, prevent or impede the Merger from qualifying 8s a reorganization within {he
meaning of Section 368(u) of the Code or any action that is reasonably likely to result in any of
the conditions set forth in Article VI not being satisfied in a timely manner, in each case except
{with prior notice to Company) as may be required by applicable Law.,

Scclion 5.3 No Solicitation by Company.

(8)  Company shall not and shall cause its Subsidiaries and their directors,
officers and employees not to, and shall use and cause its Subsidiaries to use their reasonable
best efforis to cause theiy respective other Representatives not to, directly or indirectly, () solieit,
initiate, endorse, or knowingly encourage or facilitate (including by way of furnishing non-public
information) any inquiry, proposal or offer with respect to, or the making or completion of, any
Company Acquisition Proposal, or any inquiry, proposal or offer (whether firm or hypothetical)
that is reasonably likely to lead to any Company Acquisition Proposal, (ii) enter into, continue or
otherwise participate in any discussions or negotiations regarding, or furnish to any Person any
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non-public information or data with respect to, any Company Acquisition Proposal, (iii) approve
or recommend any Company Acquisitien Proposal, or (iv) approve or recommend, or propase
publicly to approve or recommend, or execute or enter into, any letter of intent, memorandum of
understanding, agreement in principle, acquisition agrecinent, merger agreement, option
apreement, joint venture agreement, parinership agreement or other agreement {each, a
“Company Alternative Acquisition Agregment™). Company shall, and shall cause each of its
Subsidiarics and the Repyesentatives of Company and its Subsidiaries to, (A) immediately cease
and cause 1o be terminated all existing discussions or negotiations with any Person conducted
heretofore with respect to any Company Acquisition Proposal, (B) request the prompt return or
destruction of all confidential information previously furnished in connection therewith and

(C) not terminate, waive, amend, release or modify any provision of any confidentiality or
standstill agreement relating to any Company Acquisition Proposal to which it or any of its
Affiliates or Representalives is a party, and shall enforce the provisions of any such agreement.
Notwithstanding tho foregoing, if at any time following the date of this Agrecient and prior to
obtaining the Company Shareholder Approval, (1) Company receives an unsolicited written
Company Acquisition Praposal that the Company Board believes in good faith io be bona fide,
(2) such Company Acquisition Proposal was not the result of & material violation of this Section
5.3(a), (3) the Company Baoard determines in good faith (afler consultation with outside counsel
and its financial advisor) that such Company Acquisition Proposal constifutes or is reasonably
likely to lead to a Company Superior Proposal and (4) the Company Board defeninines in good
faith {after consultation with outside counsel) that the failure to take the actions referred to in
clause (x) or (v) would violale its fiduciary duties under applicable Law, then Company may
{and may authorize its Subsidiaries and its and their Representatives to) (x) furnish non-public
information with respect to Company snd its Subsidiarics to the Person making such Company
Acquisition Proposal (and its Representatives) pursuant to a customary confidentiality agreement
containing terms substantially similar to, and no less favorable to Company than, those set forth
in the Confidentiality Agreement; provided, that any non-public information provided to any
Person given such access shall have previously been provided to Purchaser or shall be provided
to Purchaser prior to or concurrently with the time it is provided to such Person, (y) participate in
discussions or negotiations with the Person making such Company Acquisition Proposal (and
such Person’s Representatives) regarding such Company Acquisition Proposal, or (z) terminate
this Agreement pursuant to Section 7.1(d)(iii) to enter into a Company Altemative Acquisition
Agreement with respect to such Company Acquisition Proposal,

{b) Prior to taking any action under Section 5.3(a), the Company shall
comply with the following obligations:

0] the Company Board shall determine in good faith (afier
consultation with outside counsel and its financial advisor) that such Company
Acquisition Proposal is 8 Company Superior Proposal and such Company Superior
Proposal has been made and has not been withdrawn and continues to be a Company
Superior Proposal after laking into account all adjustments to the terms of this Agreement
that muy be offered by Purchaser pursuant to this Section 5.3(a);

(i)  Company shall give Purchager at lcast ten (10) Business Days’
prior written notice of its intention to take such action (which notice shall specify the
material terms and conditions of any such Company Superior Proposal, including the
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identity of the party making such Company Superior Propasal), and shall
contemporancously provided an waredacted copy of the relevant proposed transaction
agreements with the party making such Company Superior Proposal); and

(ili)  Company shall negotiate, and shall cause its Representatives to
negoliate, in good faith with Purchaser during such notice period to the extent Purchaser
wishes to negotiate, to ensble Purchaser to revise the terms of this Agreement such that it
would cause such Compsny Superior Proposal to no longer constitute a Company
Superior I'roposal.

In the event of any material change to the tenns of such Company Superior Proposal, Company
shall, in each case, be required to deliver to Purchaser & new written notice, the notice period
shall have recommenced and Company shall be required to comply with its obligations under
this Scction 5.3 with respect fo such new written nolice, except that the deadline for such new
written notice shall be reduced to five (5) Business Days (rather than ten (10) Business Days
referenced in clause (ii) above).

() In addition to the obligations of Company sct forth in Sections 5.3(a) and
(), Company pramptly (and in any event within 24 hours of receipt) shall advise Purchaser in
writing in the event Company or any of its Subsidiaries or Represeniatives receives (i) any
Company Acquisition Proposal or (ii) any request for non-public information (other than
requests for information in the ordinary course of business cansistent with past practice and
unrelated to a Company Acquisition Proposal) or to engage in negotiation that is reasonably
likely to lead to or that contemplates a Company Acquisition Proposal, in cach case together with
the material terms and conditions of such Company Acquisition Proposal or request and the
identity of the Person making any such Company Acquisition Proposal or request. Company
shall keep Purcbaser informed (orally and in writing) in all material respects on a timely basis of
the status (including after the cecurrence of any malerial amendment or modification) of any
such Company Acquisition Proposal or request and shall provide Purchaser with copies of all
material documentation and comespondence related hereto, Without limiting any of the
foregoing, Company shall promptly (and in any event within 24 hours) notify Purchaser orally
and in writing if it determines to begin providing non-public information or 10 engage in
negotiations conceming a Company Acquisition Proposal pursuant to Sections 5.3(a) and shall in
no event begin providing such information or engaging in such discussions or negotiations prior
to providing such notice,

{d4) For purposes of tlys Agreement:

(i “Company Acquisition Proposal” means, other than the
transactions contemplated by this Agreement, any inquiry, praposa! or offer with respect 10 &, or
any, tender or exchange offer to nequire 20% or more of the voling power in Company or any of
its Subsidiaries, any inquiry, proposal or offer with respect to & merger, consolidation, share
exchange or ufher business combination involving Company or any of its Subsidiaries or any
other inquiry, proposal or offer to acquite, license, leass, exchange ar transfer in any manner
20% or more of the voting power in, or 20% or more of the business, revenue, net income, assets
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or deposits of, Company or any of its Subsidiaries, in each case, whether in one or any series of
related transactions snd whether form one Person or any “group™ of Persons {as defined under
Section 13(d) of the Exchange Act).

()  “Company Superior Proposal™ means any unsolicited bona fide
written Company Acquisition Proposal (with the percentages set forth in the definition of such
term changed from 20% to 50%) that the Company Board determines in good faith (after
consuitation with outside counsel and its financial advisor), taking into account all legal,
financial, regulatory and other aspects of the proposal and the Person {or group of Persons)
making the proposal (including any break-up fees, expense reimbursement provisions and
conditions to consummation), (A) if consummated would be more favorable to the shareholders
of Company from & financial point of view than the transactions contemplated by this Agreement
(inctuding taking into account any adjustment to the terms and conditions preposed by Purchaser
in response to such proposal pursuant to Section 5.3(a) or otherwise) and (B) if accepted, is
reasonably likely 10 be completed on the terms proposed on a timely basis,

Scction 5.4 Preparation of Registration Statement and ihe Proxy Statement;
Shareholders’ Mecting.

{a)  Assoon ss practicable following the date of this Agreement, Company
and Purchaser shall prepare and file with the SEC the Proxy Statemenl and Purchaser shall
prepare and file with the SEC the Registration Statement, in which the Proxy Statement will be
included, Each party will advise the other, promptly aller il receives notice thereof, of any
request by the SEC to amend the Registration Staiement or comments thereon and responses
thereto or requests by the SEC for additional information and the parties shall use reasonable
best efforts to respond {with the assistance of the other party) as promptly a3 practicable to any
comments of the SEC with respect thereto, Lach of Company and Purchaser shall use its
reasonable best efforts 1o bave the Regisiration Statement declared cffective under the Securities
Act as promptly as practicable afier such filing and to keep the Registration Statement effective
as long as is necessary to consunumate the Merger and the transactions contemplated hereby.
Company will usc ils reasonable best efforts to cause the Proxy Statement to be mailed to
Company’s sharcholders, as promptly as practicable afler the Registration Statement is declared
effective under the Securities Act, Purchaser shall also take any action required to be taken
under any applicable state or foreign securities Laws in connection with the issuance of
Putchaser Comunon Stock in the Merger, and ¢ach party shall furnish all information conceming
itself and its sharcholders as may be reasonably requested in connection with any such action,
Purchaser will advise Company, prompily after it receives notice thereof, of the time when the
Registration Statement has become cffective or any supplement or amendment has been filed, the
issuance of any stop order, the suspension of the qualification of Purchaser Cotnmon Stock
issuable in connection with the Merger for offering or sale in any jurisdiction, or any request by
the SEC to amend the Proxy Statement or the Registration Statement or cornmnents thereon and
responses thereto or requests by the 8EC for additional information, and Compuny will advise
Purchaser, promptly afier it receives notice thereef, of any request by the SEC to amend the
Proxy Statement or coonments thereon and responses thereto or requests by the SEC for
additional information, If prior to the Effective Tire any event occurs with respect 10 Company,
Purchaser or any Subsidiary of Company or Purchaser, respectively, or any change oceurs with
respect to information supplied by or on behalf of Company or Purchaser, respectively, for
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inclusion in the Proxy Statement or the Registration Statement that, in each case, is required to
be described in an amendment of, or a supplement to, the Proxy Staternent or the Registration
Statement, Company or Purchaser, as applicable, shall promptly notify the other and Purchaser
of such event, and Company, Purchaser and as applicable Purchaser shall cooperate in the
prompt filing with the SEC of any necessary amendment or supplement to the Proxy Statement
and the Registration Statement and, as required by Law, in disseminating the information
contained in such amendment or supplement to Company's shareholders and to Purchaset’s
shareholders.

(b)  Subject to Section 5.3, Company shall, as promptly as reasonably
practicable afier the date the Registration Statement is declared effective, take all action
necessary, including as required by and in sccordance with the BCL, the Company Charter and
the Company Bylaws to (i) duly call, give notice of, convene and (i) hold a meeting of its
shareholders (the “Company Sharcholders’ Mceting™) for the purpose of obtaining the Company
Shareholder Approval. Subject to Section 5.3, Company, through the Company Board, shall lake
all action necessary to (x) recommend to its shareholders that they adopt this Agreement, the
Merger and tho other transactions contemplated hereby, () include such recommendation in the
Proxy Statement and (z) solicit the Company Sharcholder Approval,

Section 5.5 Agcess to Information; Confidentiality.

(a) Subject to applicable Law Company shall, and shall cause its Subsidiaries
to, afford to Purchaser and its Representatives seasonable access during normal business hours
and upon reasonable prior notice, during the period prior to the Effective Time or the termination
of this Agreement in aceordance with its terms, to all its properties, assets, books, contracts,
commitments, personnel and records and, during such period, Company shall, and shall cause its
Subsidiarics to, furnish promptly to Parchaser: (1) a copy of cach report, schedule, registration
statement and other docurent filed, furnished or received by it during such period pursuant to
the requirements of federal or state securities Laws and (ii) all other information concerning its
and its Subsidiaries’ business, properties and personnel as the other party may reasonably request
(including all work papers of its auditors and all Tax Retums filed and those in preparation);
provided, that neither Company nor any of its Subsidiaries shall be required to provide access to
or to disclose information where such access or disclosure would, in the reasonable judgment of
such party, (A) breach any agreement with any third party, (B) constitute a waiver of the
attorney-client or other privilege held by such party or (C) otherwise violate any applicable Law.
In the event any of the restrictions in clauses (A) through (C) of the foregoing sentence shall
apply, the parties will make appropriate alternate disclosure arrangements, including adopting
additional specific pracedures to protect the confidentiality of sensitive material and 1o ensure
compliance with appticable Laws, including Antitrust Laws. As soon as reasonably ptacticable
afier they become available, but in no event more than 30 days after the end of each calendar
month ¢nding after the date hereof, Company will furnish to Purchaser (&) consolidated and
consolidating financial statements (including balance sheets, statements of operations and
stockholders' equity) of Company nnd each of its Subsidiaries as of and for such month then
ended, (b) internal management financial control reports showing actual financial performance
against plan and previous period and (¢) any reports provided to the Company Board or any
committee thereof relating to the financial performance and risk management of Company. In
addition, Company will furnish Purchaser with a copy of each report filed by the Company or
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any of its subsidiaries with a Governmentaf Entity within three (3) business days following the
filing thercof,

(b) All such information shall be lield confidential in accordance with the
terms of the Confidentiality Agreement between Purchaser and Company, dated as of June 27,

2014 (the “Confidentiality Agreement™).

{e)  Noinvestigation pursuant to this Section 5.5 or information provided,
made available ar delivered to Company or Purchaser pursuant to this Agreement (other than the
Company Disclosure Letter and the Purchaser Disclosure Letter to the extent explicitly provided
therein) shall affect any of the representations, warrantics, covenants, rights or remedies, or the
conditions to the obligations of, the parties hereunder.

Section 5.6  Reasonable Best Efforts.

(a) Upon the terms and subjcct to the condilions set forth in this Agreement,
cach of the partics ngrees 10 use reasonable best efforts to take, or cause to be taken, all actions
that are necessary, proper or advisable under this Agreement und applicable Laws to
consummate and make effective the Merger and the other transactions contemplated by this
Agreement as pramptly as practicable, including using reasonable best cfforis to resist, contest or
defend any Actions (including administrative Actions) challenging the Merger or the completion
of the transactions contemplated hereby, including using reasonable best efforts to seek to have
vacated, lifted, reversed or overturned any deeree, judgment, injunction or other order (whether
temporary, preliminary or permanent) that is in effect and that could restrict, prevent or prohibil
consummation of the transactions contemplated hereby; provided, that nothing contained herein
shall preclude any party from exercising its rights under this Agreement; provided, further, that
no party shall be required to fake any action pursuant this Section 5.6 if the taking of such action
is reasonably {ikely to result in u condition or restriction having an effect of the type referred to
in Section 6.1{b)(2),

(b)  The parties shall, and shall cause their respective Subsidiaries o,
cqoperate and use all reasonable besi efforls to prepare as promptly as possible all
documentation, to effcct all filings and to obtain all penmits, consents, approvals and
authorizations of Govenunental Entities necessary to consummate the transactions contemplated
by this Agreement, including satisfactory resolution of dny Giitstanding audit or tax adjustment
required by the IRS or necessary to comply with applicable legal, regulatory and accounting
requirements, and consummation of the Merger (the “Requisite Regulatory Approvalg™, and will
make all necessary filings in respect of those Requisite Regulatory Approvals as soon as
practicable. Bach of the parties will have the right to review in advance, and to the extent
practicable eack will consult with the other, in each case subject 1o applicable laws relating to the
confidentiality of information, all information relating to such party and any of its subsidiaries,
that appear in any filing made with or writlen materials submitted to any Govermnental Entity in
connection with the Requisite Regulatery Approvals, including without limitation prior Tax
Retumns that need to be revised or amended. In exercising the foregoing right, each of the parties
will act reasonably and as prompily as practicable. Each party ngrees that it will consult with the
other party with respect to obtaining all materiul permits, consents, approvals and authorizations
of all Governmental Entitics nceessary or advisable o consummate the transactions
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contemplated by this Agreement, and each party will keep the other party apprised of the status
of material matters relating to completion of the transactions contemplated hereby. The parties
shall promptly deliver to each other copies of all filings, correspondence and orders to and from
all Govemmental Entities in connection with the trangactions contemplated hereby, including
secking the Requisitc Regulatory Approvals; provided, that each party may redact such
information as may reasonably be considered proprictary, sensitive or confidential {including
financial projections, business plans or personal information).

(© Each of the parties hereto shall, upon request, furnish to each other party
such necessary information and reasonable assistance as such other party may rcasonably request
in connection with the foregoing. In exercising the foregoing rights, each of Purchaser and
Company shall act reasonably and as promptly as practicable. Subject to applicable Law and the
instructions of any Governmental Entity, Company and Purchaser shall keep each other
reasonably apprised of the stalus of matters relating to the completion of the transactions
contemplated hereby, including promptly famishing the other with copies of substantive notices
or other substantive written communications received by Company ot Purchaser, as the case may
be, or any of their respective Subsidiaries, from any Govermental Entity with respect to such
transactions,

Section 5.7 Takeover Laws. Each of Company and Purchaser and their respective
Boards of Directors shall (a) take no aclion to cause any Takeover Law (o become applicable to
this Agrecment, the Merger or any of the other transactions contemplated hereby and (b) if any
Takeover Law is or becomes applicable to this Agreement, the Merger or any of the other
transactions contemplated hereby, use reasonable best efforts to take all action necessary 1o
ensure that the Merger and the other transactions contemplated hereby may be consuminated as
prompily as practicable on the terms contemplated by this Agreement and otherwise to minimize
the effect of such Takcover Law with respect 1o this Agreement, the Merger and the other
transactions contemplated hereby.

Section 5.8 Notification of Centain Matters, Company and Purchaser shall promptly
notify each other of (a) any notice or other communication received by such party from any
Governmental Entity in connection with the Merger or the other transactions contemplated
hereby or from any Person alleging that the consent of such Person is or may be required in
connection with the Merger or the other transactions contemplated hereby, if, in any such case,
the subject matter of such communication could be material 1o Company or Purchaser, (b) any
Action conunenced or, o such party’s knowledge, threatencd against, relating to or involving or
otherwise affecting such party or any of its Subsidiaries which, in any such case, relate to the
Merger or the other trangactions contemplated hereby or () any change, condition or event
(i) that renders or would reasonably be expected to render any representation or warranty of such
party sef forlh in this Agrcement to be untrue or inaccurate to an extent such that the condition
set forth in Section 6.2(r) or 6,3(a), as applicable, would not be satisfied if the Closing were to
then occur or (ji) that results or would reasonably be expected tq result in any failure of such
party to comply with or satisfy in any material respect any covenant, condition ot agreement
(including any condition sct forth in Article VI) to be complied with or satisficd by such party
hereunder; provided, that no such notification, nor any failure to make such notification, shall
affect any of the representations, wartanties, covenanis, rights or remedies, or the conditions to
the obligations of, the parties hercunder.
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Section 5.9  Indemnification, BExculpation angd Insurance.

(a)  Subject to Section 5,.9(c), Purchaser agrees that, to the fullest extent
permitted under applicable Law, all rights to indemnification, advancement of expenses and
exculpation from liabilitics for acts or omissions oceurring at or prior to the Effective Time,
whether asserted or claimed prior to, at or alter the Effective Time (including any matter in
conneclion with the transactions contemplated by this Agreement), now existing in favor of the
current or former dircctors, officers or employecs of Company or any of its Subsidiaries or
fiduciaries of Company or any of its Subsidiaries under Company Plans, (collectively, the
“Indemnified Parties™) and to the fullest extent permitted by the FBCA, the Company Charter or
Company Bylaws and as in cffcet as of the date hereof, shall survive the Merger and shall
continue in full force snd effect in accordance with their terms; provided, that nothing herein
shall be construed to limit Purchaser’s ability following the Closing to undertake any type of
internal reorganization s it may deem desirable, including liquidating, merging or otherwise
taking action with respect to any Subsidiary or Affiliate of Purchaser,

(b)  Subject to any limitations that may be imposed by applicable Law, fora
period of six years from and after the Effective Time, Purchaser shall indemnify and hold
harmiess each Indemnified Party, and any person who becomes an Indemnified Patty between
the date hereof and the Effective Time, to the fullest exlent permitled by the curtent provisions
regarding indemnification of and the advancement of expenses to Indemnified Partics contained
in the FBCA, the Company Cherter or the Company Byluws (or comparable organizational
docunents) of each of the Company and its Subsidiaries in each case, upon receipt of an
undertaking, from such Indemmified Party to repay such advanced expenses if it is determined by
a final and nonappealable judgment of a court of competent jurisdiction that such Indemnified
Party was not entitled to indemnification hereunder, atising out of matters existing or ocewring
at or prior 1o the Effective Time, whether asscrted or claimed prior to, at or after the Effective
Time based in whole or in part on, or arising in whole or in part out of, or pertaining to (i) the
fact thas he or she is or was a director or officer of Cotnpany, any of its Subsidiarics or any of
their respective predecessors or was prior to the Effective Time serving at the request of any such
party as a director, officer, cmployes, trustee or partner of another corporation, partnership, trust,
joint venture, employee benefit plan or other entity or (ii) any matters arising in connection with
the transactions contemplated by this Agreement, and Purchascr shall also advance expenses as
incurred in each case, upon receipt of an undettaking, from such Indemnified Pacty to repay such
advanced expenses if it is determined by a final and nonappealable judgment of a court of
competent jurisdiction that such Indemnified Party was not entitled to indemnification hereunder.
In the event any claim is asserted within such six-year periad, all such rights in respect of any
such claim shall continue until disposition thereof,

(¢) For a period of six years after the Effective Time, Purchaser shall maintain
in effect Company’s current directors’ and officers’ liability insurance covering each Person
currently covered by Company’s directors’ and officers’ liability insurance policy (a correct and
complete copy of which has been heretofore made available to Purchaser) for acts or omissions
oceurring prior to the Effective Time; provided, that in no event shall Purchaser be required to
expend annually in the aggregate an amount in excess of 200% of the amount of the aggrepate
premiums paid by Company for fiscal year 2014 for such purpose {which fiscal year 2014
premiuwms are hereby represented nnd warranted by Company to be as set forth in Section 5.9(c)
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of the Company Disclosure Letter, the “Insurance Amount™)) snd, if Purchaser is unable to
maintain such policy (or substitute policy) as a result of this proviso, Purchaser shall obtuin as
much cormparable insurance us is available for a period of six years following the Effective Time
by payment of such amount; provided, further, that (i) Purchaser may substitute therefor “tail”
policies the material terms of which, including coverage and amount, are no less favorable in any
material respect to such directors and officers than Company’s existing policies as of the date
hereof or (ii} Purchaser may request that Company abtain such extended reporting period
coverage under Compnny's existing insurance programs (to be effective as of the Effective
Time} in an amount not in excess of 200% of the amount of the aggregate annual premiums paid
by Company for fiscal year 2014 for such purpose.

(d)  Inthe cvent that Purchaser, its Subsidiaries or any of their successors or
assigns shall (i) consolidate with or merge into any other Person and shall not be the continuing
or surviving corporation or entity of such consolidation or merger or (i} transfer all or
substantially all its propertics and assets to any Person, then, and in each such case, Purchaser
shall or shall cause as its Subsidiaries to, cause proper provision (o be made so that the successor
and assign of Purchaser, its Subsidiaries assumes the obligations set forth in this Section 5.9.

(e) The provisions of this Section 5.9 shall survive consummation of the
Merger and are intended to be for the benufit of, and will be enforceable by, ench Indemnified
Party, his or her heirs and his or her legal representatives.

Section 5.10  Employees.

()  The employces of Company and its Subsidiaries who remain employed after the
Effective Time (“Continuing Employces™) shall be given credit under each employee benefit
plan, policy, program and artangement maintained by Purchaser and its Subsidiaries after the
Closing for their service with Company or its Subsidiaries (or any predecessor thereto) prior to
the Closing for all purposes, including severance, vacation and sick leave, eligibility to
participate, vesting, satisfying any waiting periods, evidence of insurability requirements in
accordance with Purchaser’s plan, seniorily, or the application of any pre-existing condition
limitations, other than benefit acerual under a defined benefit plan (as defined in Section 3(35) of
ERISA); provided, that all documented and accrued but unused vacation time as of the Effective
Timne shall be paid out by Company at the employee's then-current rate of salary as set forth on
Section 5.10{a} of the Company Disclosure Letter, which shal! include detailed assumptions and
calculations used by Company in caleulating unused vacation time.

(b)  Any employce of Company or its Subsidiaries who becomes an employee of
Purchaser or its Subsidiaries after the Effective Time but later does not remain employed by
Purchaser or its Subsidiarics afler the Effcctive Time and who does not othenvise receive a
severance payment from Company or its Subsidiaries in conncction with the Merger shall
receive a severance payment from Purchaser or its Subsidiaries as an employee of Purchaser or
its Subsidiaries for the entire time he or she were an employee of Company or its Subsidiaries in
accordance solely with the IBERIABANK Severance Pay Plan. All severance payment
arrangements of the Compuany and its Subsidiaries shall terminate at the Effective Time and shall
not be available to any emplayees of Compuny and its Subsidiaries who become employees of
Purchaser or its Subsidiarics afler the Effective Time. No former employee of Company or its
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Subsidiaries shall receive a change of control or severance payment from Purchaser if he or she
received a change of conirol payment from Company or its Subsidiaries, unless provided
otherwise pursuant to an agreemen! entered into between Purchaser and sueh employee, and
Company shall, prior to the Effective Time, use rensonable best efforts to take all steps, and
obtain such consenis, ay may be necessary to effectuate this Section 5.10(b).

€} In the event of any termination of any Company or its Subsidiary health plan (a
“"Company bealth plan™), Purchaser and Purchaser Bank shall wnake available to Continuing
Employees and their dependents, employer-provided health care coverage under heslth plans
provided by Purchaser snd Purchaser Bank. Unless s Continuing Employee affinatively
lerminates coverage wnder 8 Company health plan prior lo the time that such Continuing
Employee becomes eligible to participate in the Purchaser health plan, no coverage of any of the
Continuing Employees or their dependents shall terminate under any of the Company health
plans prior to the time such Continuing Employees and their dependents become eligible to
participate in the health plans, programs and benefits conunon to ail employees and their
dependents of Purchaser and Purchaser Bunk. [n the event Purchaser terminates any Company
health plan or consolidates any Company health plan with any Purchaser health plan, individuals
covered by the Company  health plan shall be entitled to immediate coverage under the
Carnpany health plen in gccordance with the Health Insurance Portability and Accountability Act
of 1996, as amended, and the regulations issued thereunder, including limitations on pre-existing
conditien exclusions, nandiserimination and special enroliment rights,

(d}  Purchaser, Purchaser Bank and Company shall coaperate to develop, implement
and communicate to key employees of Company retention arrangements designed 1o retain the
services of such key employees, as appropriate, through the Effective Time and thereafter until
the date of Company’s operating systems and branch conversions, as determined by Purchaser.

Section 5,11 Public Annonncements. Purchaser and Company shall cooperate with
respect Lo the issuing of any press release or other public statements with respect to this
Agreement, the Merger and the other transactions contemplated hereby and, without the prior
consent of Purchaser, which consent shall not be unreasonably withheld, Company shall not
issue any such press release or make any public announcement, except as may be required by
applicable Law, court process or by obligations pursuant to any listing agreement with any
national securities exchange or national securities quotation system. It is understood that
Purchaser shall assume primary responsibility for the preparation of joint press releases relating
ta this Agreement, the Merger and the other transactions contemplated hereby. Notwithstanding
the foregoing, nothing in this Scetion 5,12 shall limit Company’s {or Company Board’s) or
Purchaser (or Purchaser Board’s) rights under Sections 5.3 or 5.4, respectively.

Section 5,12 Stock Exchange Listing. Purchaser shall use its reasonable best efforts to
cither (i) cause the shares of Purchager Comumon Stock issuable to Company sharcholders either
to be approved for listing on Nasdaq on or prior to the Closing Date or (ii) notify Nasdaq of the
Share Issuance within the requisite time period after the Closing Date,

Section 5.13  No Control of Other Party’s Business. Nothing contained in this
Agreement shall give Purchascr, directly or indirectly, the right to control or direct the operations
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of Company or its Subsidiaries prior to the Rffective Time, and nothing contained in this
Agreement shall give Company, directly or indireetly, the right to control or direct the operations
of Purchaser or its Subsidiaries prior to the Bffective Time. Prior to the Effective Time, each of
Company and Purchaser shall excreise, consistent with the terms and conditions of this
Agreement, complete control and supervision over its and its Subsidiaties® respective operations.

Section 5.14  Plan of Reorganization.

(a) The partics intend that the Merger qualify as a reorganization within the
meaning of Section 368(a) of the Code and that this Agrecment constitute & “plan of
reorganization” within the meaning of Section 1.368-2(g) of the income tax regulations
promulgated under the Code, From and afier the daie of this Agreement and until the Effective
Time, each of Company and Purchaser shall use its conmercially reasonable efforts to cause the
Merger to qualify as a reorganization within the meaning of Section 368(a) of the Code, and will
not knowingly take any aciion, cause any action to be taken, {ail to take any action or cause any
action to fail to be taken which action or failure to act could prevent the Merger from qualifying
as & reorganization within the meaning of Section 368(n) of the Code. Following the Bffective
Time, neither Purchaser nor any Affiliate knowingly shall take any action, cause any action to be
taken, fail to take any action, or cause uny action to 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.

(b) As of the date hereof, Company does not know of any reason (i) why it
would not be able to deliver to counsel to Company and counsel to Purchaser, at the date of the
legal opinions referred to in Sections 6.2(d) and 6.3(d), certificates substantially in compliance
with IRS published advance ruling guidelines, with reasonable or customary exceptions and
modifications thereto (the “IRS Guidelines™), 1o enable counsel to Purchaser to deliver the legal
opinions contemplated by Sections 6.2(d) and 6.3(d), respectively, and Company hercby agrees
to deliver such certificates effective as of the date of such gpinions.

(c) As of the date hereof, Purchaser does not know of any reason (i) why it
would not be able to deliver to counsel to Purchaser, at the date of the legal opinions referred to
in Section 6.2(d) and 6.3(d), certificates substantially in compliance with the IRS Guidelines,
with reasonable or customary exceptions and modifications thezeto, to enable counsel to
Purchaser to deliver the legal opinions contemplated by Sections 6,2(d) and 6.3(d), respectively,
and Purchaser hereby sgrees to deliver such cerificates effective as of the date of such opinions
or (if) why counsel to Purchaser would not be able to deliver the opinion required by
Section 6.2(d). Purchaser will deliver such eertificales to counsel to Purchaser and counsel to
Company.

Section 5.15  Qperating Punctions. Company and Bank Subsidiary shall cooperate with
Purchaser and Purchaser Bank in connection with planning for the efficient and orderly
combination of the parties and the operation of Company and Bank Subsidiary after the Merger,
and in prepanng for the consolidation of appropriate operating functions to be effective on the
Effective Date or such later date as Purchaser may decide, Company shall {ake any action
Purchaser may reasonably request prior to the Effective Time to facilitate the combination of the
operations of Bank Subsidiary with Purchaser Bank., Without limiting the foregoing, Company
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shall provide office space and support services (and other reasonably requested support and
assistance) in connection with the foregoing, and senior officers of Company and Purchaser shall
meet from time to time as Company or Purchaser may reasonably request, to review the financial
and operational affairs of Company and Bank Subsidiary, and Company shalt give dus
consideration to Purchaser’s input on such matters, with the understanding that, notwithstanding
any other provision contained in this Agreement, (i) neither Purchager nor Purchaser Bank shall
under any circumstance be permitted to exercise control of Company, Bank Subsidiary or any of
its other Subsidiaries prior to the Effective Time, and (ii) Company shall not be under any
obligation to act in a manner that could reasonably be deemed to constitule anti-competitive
behavior under federal or stale antitrust laws,

Section 5.16  Shareholder Litipation, Company shall promptly advise Purchaser orslly
and in writing of any nctual or threatened shayeholder litigation against the Company or its
directors and officers relating to this Agreement, the Metger or transactions contemplated hereby
and shall promptly provide Purchaser with & copy of the complaint or other writing threatening
or commencing such shareholder litigation. Company shall: (i) permit Purchaser to review and
discuss in advance, and consider in good faith the views of the Purchaser in connection with, any
proposcd written or oral response to such sharcholder litigation; (it) fumish Purchaser’s outside
legal counsel with all non-privileged information and documents which outside counsel may
reasonably request in connection with such sharcholder litigation; (iii) consult with Purchaser
regarding the defense or settlement of any such shareholder ttigation, shall give due
consideration to Purchaser’s advice with respect to such shareholder litigation and shatl not settle
any such litigation prior to such consultation and consideration; provided, however, that
Company shall not scttle any such sharcholder litigation if such settlement requires the payment
of money damages unless the payment of any such demages by Company is reasonably expected
by Company, following consultalion with outside counsel, to be fully covered (disregarding any
deductible to be paid by the Company) under the Company’s existing director and officer
insurance policies, including any 1ail policy, without the written consent of Purchaser (such
consent 1ot to be unreasonably withheld),

Scetion 5.17  Support Agreements. Company has delivered, or will deliver, to
Purchaser, Support Agreements cxecuted by Company's directors and executive officers,
substantially in the form of Exhibit I to this Agreement, pursuant to which Company directors
and executive officers will support the Merger and transaclion contemplated hereby and
Company directors will be invited to join Purchaser Bank's Tampa Advisory Board, or, if
subsequently formed, Purchaser Bank’s Jacksonville Advisory Board.

Section 5,18 Employinent Agreement. Each of the existing employment and change in
contro! severance agreements with Company or its Subsidiaries listed on Section 5.18 of
Company Disclosure Letter shall be terminated as of or immediately prior to the Effective Time,
and each Company employee shall receive any payments that such employee is entitled to
receive under such existing employment or change in control severance agreecments in
accordance with the terms of such agreements with such payments made by Company or its
Subsidiaries at the Bffective Time; provided however, thal no payments or benefits to employees
or ofTicers of Company or its Subsidiaries in connection with the Merger shall constitute an
excess parachute payment under Section 280G of the Cade it being understood that Purchaser
shall not make any payment pursuant to any employment, change of controi, severance or similar
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arrangement in excess of limitations under 280G of the Code.

Section 5.19  New Employment Apreemept, As of the date of this Agreement, Susan
Martinez shall enter into an employment agrecment with Purchaser Bank, to be effective at the
Effective Time, and attached hereto as Exhibit ]L

Section 5.20 WARN Act, Company agrees that, upon Purchaser’s written request, it
shall provide a notification under the WARN Act for any Company or its Subsidiarics’ employee
terminations or layoffs following the Effective Time. Purchaser shall indemnify, hold harmless
and defend Company from and against any and all claims, lawsuits, costs (including reasonable
attorneys’ fees) and liabilities suffercd by Company as a result of any notice to Company
employees at Purchaser’s request.

ARTICLE VI
CONDITIONS PRECEDENT

Section 6.1  Conditions to Bach Party's Obligation to Lffect the Merger, The
obligation of each party to effect the Merger is subject to the satisfaction at or prior to the
Effective Time of the following conditions:

(@)  Company Sharcholder Approval. Company Shareholder Approval shall
have been obtained in accordance with the FBCA and this Agreement. Holders of not more than
10% of Company Capital Stock shall have exercised statutory rights of dissent and appraisal
pursuant to the FBCA.

(b)  Regulatory Approvals. (1) All Requisite Regulatory Approvals shall have
been obtained and shall remain in full force and ‘offect and all statutory waiting periads in respect
thereof shall have expired or been terminated and (2) there shall not be any action taken, or any
Law enacted, entered, enforced or deemed applicable to the transactions contempiated by this
Agreement, by any Governmental Entity, in connection with the grant of a Requisite Regulatory
Approval, or otherwise, which shall have imposed a restriction or condition on, or requirement
of, such approval, or otherwise, that would, after the Effective Time, (a) reasonably be expected
1o restrict or burden Purchaser in a manner that would have a Purchaser Material Adverse Effect
(i) in connection with the transactions contemplated hereby or (ii) with respect to the business or
operations of Purchaser or any of its Subsidiaries or (b) reasonably be expected to be unduly and
materially burdensome.

(c) No Injunctions or Legal Restraings; [llegality, No Governmental Entity of
competent jurisdiction shall have enacted, issued, promulgated, enforced or cntered any statute,
rule, regulation, judgment, decree, injunction or other order (whether temporary, pretiminary or
permanent) which is in cffect and prohibits or makes illegal consummation of the Merger.

{d}  Registration Slalement, The Repistration Staterment shall hnve become
effective under the Securities Act and no stop order suspending the effectiveness of the
Registration Statement shall have been issued and be in effect and no proceedings for that
purpose shall have been initiated by the SEC and not withdrawn.
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(&)  NASDAQ Listing. The shares of Purchaser Common Stock to be issued fo
the holders of Company Capital Slock upon consummation of the Merger shall have been
suthorized for quotation on NASDAQ.

(3] Tax Opinion. Purchaser and Company shall have received a writtan
opinion from Jones Walker LLP, counsel to Purchaser, dated as of the Closing Date, and based
on the facts, represcntations, assumptions and exclusions set forth or described in such opinion,
to the effect that (1) the Merger will be treated as a reorganization within the meaning of Section
368(a) of the Code (if) no pain or loss will be recognized by holders of Company Capital Stack
who exchange all of their Company Capital Stock for Puchaser Common Stock pursuant to the
Merger (except with respect to cash received), and (iii) the holding period for the shares of
Purchaser Comumon Stock received by holdoers of Company Capital Stock will include the
holding period for the shares of Company Capital Stock. Such coungel shall be entitled to rely
upon representation letters from each of Purchaser and Company, in each case, in form and
substance reasonably salisfactory lo such counsel, Each such representation leiter shall be dated
as of the date of such opinion,

Section 6.2 Conditions to the Obligations of Purchaser. The obligation of Purchaser to
effect the Merger is nlse subject to the satisfaction, or waiver by Purchaser, at or prior to the
Effective Time of the following conditions;

(a)  Representations and Warranties. Each of the representations and
warranties of Company set forth in (i) this Agreement (other than the representations and
warranties set forth in Sections 3,2(a) and 3.8(b)) shall be true and correct as of the date of this
Agreement and as of the Closing Date as though made as of the Closing Date (except to the
extent such representations and warranties expressiy relate to an earlier date, in which case as of
such earlier date), except for inaccuracics of representations or warranties (other than the
representations and warranties sct forth in Sections 3.2(a) and 3.8(b)) which, individually or in
the aggregate, have not had a Company Material Adverse Effect (it being understood that, for
purposes of determining the acouracy of such representations and warranties, all materiality and
“Company Material Adverse Effcct” qualifications and exceptions contained in such
representations and warranties shall be disregarded), (ii) Sections 3.2(s) shall be true and correct
in all material respects as of the date of this Agreement and as of the Closing Date as though
made ns of the Closing Date and (3ii) Section 3.8(b) shall be true and correct in all respects as of
the date of this Agreement ind as of the Closing Date as though made as of the Closing Date,

{b) Performance of Obligations of Company. Company shall heve performed
in alt material respects all obligations required to be performed by it under this Agreement at or
prior to the Effective Time,

(c) Officers’ Certificate. Purchaser shall have received a certificate signed on
behalf of Companty by an executive officer of Company certifying as to the matters set forth in
Sections 6.2(a) and 6.2(b).

Section 6.3 Conditions to the Obligations of Company. The obligation of Company to
effect the Merger is also subject to the satisfaction, or waiver by Company, at or prior to the
Effective Time of the following conditions:
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(n)  Represeptations and Warrnnties. Each of the representations and
warranties of Purchaser set forth in (i) this Agreement (ether than the representations and
warraniies set forth in Seciion 4.2(a) and Section 4.7(b)) shall be tnie and correct as of the date
of this Agrcement and as of the Closing Date as though made as of the Closing Date (except to
the extent such representations and warranlies expressly relate to an earlier date, in which case as
of such earlier datc), except for inaccuracies of representations or warranties (other than the
representations and warranties set forth in Scetion 4.2(n) and Section 4,7(b)) which, individually
ot in the aggregate, have not had a Purchaser Material Adverse Effect (it being understood that,
for purposes of determining the accuracy of such representations and watranties, all materiality
and “Purchaser Material Adverse Effeet” qualifications and exceptions contained in such
representations and warrenties shall be disregarded), (ii) Scction 4,2(a) shall be true and correct
in all material respeets as of the date of this Apreement and as of the Closing Date as though
made az of the Closing Date and (iii) Section 4.7(b) shall be true and correct in all respects as of
the date of this Agreement and as of the Closing Date as though made as of the Closing Date.

(b)  Perfonnance of Obligations of Purchaser. Purchaser shall have performed
in all materia) respects all obligations required to be performed by them under this Agreement at
or prior to the Effective Time.

(¢)  Officers’ Cenificate. Company shall have received a certificate signed on
behalf of Purchaser by an executive officer of Purchaser certifying as to the matlers set forth in
Sections 6.3(a) and 6.3(b).

(d)  Company Regulato recments. Company and its Subsidiaries shall
have taken all steps to terminate all Company Regulatory Agreements, which may be eflective,
between Company and its Subsidiaries and any Governmental Entities on or before the Effective
Time. Purchaser and its Subsidiaries shall have no further obligations wnder any Company
Repulatory Agrecment on and after the Effective Time.

ARTICLE Vil
TERMINATION, AMENDMENT AND WAIVER

Section 7.1 Terminatjon. This Agreement may be terminated and the Merger may be
abandoned at any time prior to the Effective Time, notwithstanding approval thereof by the
shareholders of Company (except as otherwise specified in this Section 7.1):

() by nutul written consent of Purchaser and Company;
{b) by either Purchaser on the onc hand, or Company on the other hand:

63 if the Merger shall not have been consummated on or before June
30, 2015 (the “Quiside Date™); pravided, thal the right to tenninnte this Apreement under this
Section 7.1(b)(i) shall not be available to any party whose failure to comply with any provision
of this Agreement has been the cause of the failure of the Effective Time to occur on or before
such date;
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(iiy  if any court of competent jurisdiction or other Governmental Entity
shall have issued a judgment, order, injunction, rule or decree, or taken any other action
restreining, enjoining or atherwise prohibiting any of the transactions contemplated by this
Agrecment and such judgment, order, injunction, rule, decree or other action shall have become
final and nonappealable;

(it))  if the Company Shareholder Approval shall not have been obtained
at the Company Sharcholders’ Meeting or at any adjournment or postponement thereof at which
a vote on the adoption of this Agreement was taken; or

(iv)  if the approval of any Governmentat Entity that must grant a
Requisite Regulatory Approval has denied approval of the consummation of the Merger and the
other transactions contemplated by this Agreement by final, nonappealable action of such
Govemmental Entity.

© by Purchaser:

(i) if Company shall have breachied or failed o perform any of its
representations, warranties, covenants or agreements set forth in this Agreement, which breach
or fatlure to perform, cither individualty or in the aggregate, if occurring or continuing on the
date on which the Closing would otherwise occur (A) would result in the faikire of any of the
conditions set forth in Section 6.1 or 6.2 (a “Company Terminating Breach” ) and (B) cannot be
or has not been curcd or has not been waived by the earlier of (1) the Outside Date and (2) 30
days after the giving of written notice to Company of such breach or failure; or

(i) if Company or the Company Board (or any committee thereof} has
(A) approved, adopted, endorsed or recommended ¢ any Company Acquisition Proposal, (B) failed
to recommend the Merger and the approval of this Agreement by the shareholders of the
Company, (C) materially breached the terms of Section 5.3 in any respect adverse to Purchaser,
or (D) materially breached its obligations under Scction 5.4 by failing to call, give notice of,
convene and hold the Company Sharcholders Meeting in accordance with Section 5.4; or

(it)  ifatender offer or exchange offer for 20% or more of the
outstanding sharcs of Company Common Stock is commenced (other than by Purchaser or a
Subsidiary thereof), and the Company Board recommends that the sharcholders of the Company
tender their shares in such tender or exchange offer or otherwise fails to reconunend that such
shareholders reject such tender offer or exchange offer within the ten (10) Business Day period
specified in Rule 14¢-2(a) under the Exchange Act.

(iv)  if any approval of any Governmental Entity required for
consummution of the Merger and the other transactions contemplated hereby is conditioned upon
the satisfaction of ary condition or requirement that, in the reasonable opinion of Purchaser,
would so materially adversely affect its business or the cconomic benefits of the Merger to
Purchaser as to render consummation of the Merger unduly burdensome, and the time period for
appeals and request for reconsideraiton has run; or

(v)  if Comwpany has experienced, or is reasonably likely to experience,
& Company Material Adverse Effect, which is not remedied or cured within thirty (30) days after
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notice of intention to terminate is given by Purchaser, which notice shall specify the nature of the
matter or matters constituting such Company Material Adverse BEffect and which are the bagis of
such intention; provided, however, that the right to terminate that is specified in such notice of
intention shall itself terminate unless notice of termination is given by Purchaser within fifteen
(15) days following the end of such remedial or curative period.

(d) by Company:

(i) if Purchaser shall have breached or failed to perform any of its
representations, warranties, covenants or agreements set forth in this Agreement, which breach
or failure to perfonm, either individually or in the aggregate, if occuiting or continuing on the
date on which the Closing would otherwise occur (A) would result in the failure of any of the
conditions set forth in Section 6.1 or 6.3 (a “Purchaser Terminating Breach” ) and (B) cannot be
or has not been cured or has not been waived by the earlier of (1) the Outside Date and (2) 30
days after the giving of written notice to Purchaser of such breach or failure; or

(il)  if Purchaser has experienced, or is reasonably likely to experience,
a Purchaser Material Adverse Bffcet, which is not remedied or cured within thirty (30) days after
notice of intention to terminate is given by Company, which notice shall specify the nature of the
matter or matlers constituting such Purchaser Material Adverse Eifect and which are the basis of
such intention; provided, however, that the right 1o terminate that is specified in such notice of
intention shall itself terminate unless notice of termination is given by Company within fifteen
(15} days following the end of such remedial or curative period; or

(ili)  pursuant to Section 5.3.

Section 7.2 [ffect of Termination. In the event of termination of the Agreement, this
Agreement shall forthwith become void and have no effect, without any liability or obligation on
the part of Purchaser or Company, except that the Confidentiality Agreement, this Section 7.2,
Section 7.3 (Fees and Expenses), Scetion 7.4 (Amendment or Supplement), Section 7.5
(Extension of Time; Waiver) and Article VIII (General Provisions}) of this Agreement shall
survive the tennimation hercof; proyided, that no such tertnination shall relieve any party hereto
from any liability or damages resulting from any Intentional Breach prior 1o such termination of
any of its representations, warrantics, covenants or agreements set forth in this Agreement,

Section 7.3 Fees and Expenses,

(2} Except as otherwise provided in this Section 7.3, all fees and expenses
incurred in connection with this Agreement, the Merger and the other transactions contemplated
hereby shall be paid by the party incurring such fees or expenses, whether or not the Merger is
consumumalted. For the avotdance of doubt, the expenses incurred in connection with the filing,
printing and mailing of the Proxy Statement shall be paid by the Company, and all filing and
other fees paid to the SEC, shall be paid by Purchaser, Each party shall be responsible for its own
attormeys’ fees, accountants’ fees and related expenses in connection with the Merger.

(t)  Inthe event that;
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) (A) a Company Acquisition Proposal (whether or not conditional)
or intention to make a Company Acquisition Proposal (whether or not conditional) shal
have been made divectly to Company’s sharcholders or otherwise publicly disclosed or
otherwise communicated or made known to senior management of Company or the
Company Board and (B) this Agreement is thereafter terminated by Company or
Purchaser pursuant to Section 7.1(b)(1)(provided that Purchaser is not in breach of this
Agreement) or Section 7. 1(b)(iii) or by Purchaser pursuant to Section 7.1(c)(i), then (x)
Company shall pay to Purchaser an amount cqual to 50% of the Company Termination
Fec (as defined below) on the second Business Day following such termination, and (y) if
within twelve months afler such termination Company or any of its Subsidiaries enters
into a definitive agreement with respect 10, or consummates a transaction contemplated
by, any Acquisition Proposal (which, in each case, nced not be the same Company
Acquisition Propossa! that shall have been made, publicly disclosed or communicated
prior to termination hereof) then Company shall pay the remainder of the Company
Termination Fee on the earfier of (i) the date of execution of such agreement or (i)
consunumation of such transaction; or

(i) this Agreement is terminated by Purchaser pursuant to Section
7.1(c) (1), Section 7.1(c){ii) or 7.1{c)(iii) or by Company pursuant to Section 7.1{d)(iii),
then, in any such event, Company shall puy to Purchaser a termination fee of $3.5 million
(the “Company ‘Termination Fee™), it boing understood that in no event shall Company be
required to pay the Company Termination Fee on more than one occasion; or

(ii})  this Agrcement is terminated by Purchaser as a result of
Company’s failure to satisfy any of its representations, warranties or covenants set forth
herein, Company shall reimburse Purchaser Bank or Purchaser fot its reasonable out-of-
pocket expenses relating to the Merger in an amount of $250,000; provided, however,
that this provision shall not apply in circumstances in which Purchaser is entitied to a
Company Termination Fee, The cxpense reimbursement provided for in this Section
7.3(b)(iii) shall be Purchaser's sote and exclusive remedy and shall be deemed to be
liquidated damages.

(c) Tor purposes of this Section 7.3, “Company Aequisition Proposal” shall
have the meaning ascribed thereto in Section 5.3(e)(i) except that references in Section 5.3(c)(i)
to “20%" shall be replaced by “50%”.

(d)  Payment of the Company Termination Fee or expense reimbursement (as
applicable) shall be made by wire transfer of same day funds to the account ar accounts
designated by Purchaser (i) at the time or tisnes provided in Section 7.3(b)(1), in the case of a
Company Termination Fee payable pursuant to Section 7.3(b)(i) and (ii) as promptly as
reasonably practicable after termination (and, in any event, within two Business Days thereof), in
the casc of termination by Purchaser pursuant to Section 7.1{c)(i), Section 7.1{c)(ii), Section
7.Ue)(iii) or 7.3(b)(iii). The paymeny of the Company Termination Fee shall be Purchaser’s sole
and exclusive remedy and shall be deemed to be liquidated damages.

{e) Each of Company and Purchaser acknowledges that the agreements
contained in this Section 7.3 are an integral part of the transactions contemplated by this
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Agreement, and that, without these agreements, the other party would tot enter inte this
Agreement; sccordingly, if either Company or Purchaser fails promptly to pay any amounts due
pursuant to this Section 7.3, and, in order o obtain such payment, the other party commences a
suit that results in a judgment against the nan-paying party for the amounts set forth in this
Section 7.3, the non-paying party shall pay to other party its costs and expenses (including
reasonable altorneys’ fees and expenses) in connection with such suit, together with interest on
the amounts sct forth in this Section 7.3 from the date of termination of this Agreement at a rate
per annum equal to the prime rate published in The Wall Street Journal on the date such payment
was required to be made,

Section 7.4 Amendment or Supplement. This Agreement may be amended, modified
or supplemented by the parties by action taken or authorized by their respective Boards of
Directors at any time prior to the Effective Time, whether before or after the Company
Shareholder Approval has been obtained; provided, that after the Company Sharcholder
Approval has been obtained, no amendment shall be made that pursuant to applicable Law
requires further approval or adoption by the sharcholders of Company without such further
approval or adoption. This Agrecment may not be amended, modificd or supplemented in any
manner, whether by course of conduct or otherwise, except by an instrument in writing
specifically designated as an amendment hercto, signed on behalf of each of the parlies in
interest at the time of the amendment.

Section 7.5 Exlension of Time; Waiver. Atany time prior to the Effective Time, the
parties may, by action taken or authorized by their respective Boards of Directors, to the extent
permitted by applicable Law, (a) extend the time for the performance of any of the obligations or
acts of the other parties, (b) walve any inaccuracies in the representations and warranties of the
other parties set forth in this Agreement or any document delivered pursuant hereto or (c) subject
to applicable Law, waive compliance with any of the agreements or conditions of the other
parties contained hercin. Any agrecment on the part of a party to any such waiver shall be valid
only if set forth in a written instrument executed and delivered by a duly authorized officer on
behalf of such party. No failure or delay of any party in exercising any right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such
right or power, or any abandonment or discontinuance of steps to enforce such right or power, or
any course of conduct, preclude any other or further exercise thereof or the exercise of any other
right or power, The rights and remedies of the parties hereunder are comulative and are not
exclusive of any rights or remedies which they would othenwise have hereunder,

ARTICLE VIIL
GENERAL PROVISIONS

Section 8.1  Monsurvival of Representations and Warranties, None of the
represenfations, warranties, covenants or agroerents in this Agreement ot in sy instrument
delivered pursuant to this Agreement shall survive the Effective Time, other than those
covennnts or agreements of the partics which by their express terms apply, or are to be
performed in whole or in part, afler the Effective Time.

Section 8.2 Nofices. All notices and other communications hereunder shall be in
writing and shall be deemed duly given (a) on the date of delivery if delivered personally, or if
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by facsimile, upon confinmation of reccipt, (b) on the first Business Day following the date of
dispatch if delivered utilizing a next-day scrvice by a recognized next-day courier or (¢) on the
earlier of confirmed receipt or the fifth Business Day following the date of mailing if delivered
by registered or certified mail, return receipt requested, postage prepaid. All notices hercunder
shall be delivered to the addresses set forth below, or pursuant to such other instructions as may
be designated in writing by the party to receive such notice:

(D if to Purchaser, to:
IBERIABANK Corporation
601 Poydras Street
Suite 2075
New Orleans, Louisiana 70130
Adttention: Robert B. Worley, Jr.,, Executive Vice President,
General Counsel and Corporate Secretary
Facsimile: 504-310-7555

with a copy (which shall not conslitute notice) to:

Jones Walker LLP

499 S, Capiltol Street, SW
Washington, D.C.

Attention: Edward B. Crosiand, Jr.
Facsimile: 202-203-0000

(i)  ifto Company, to:
Florida Bank Group, Inc.
Z01 N. Frankiin Street, Suite 100
Tampa, Florida 33602
Attention; Susan Martinez, President and Chief Executive Officer
Facsimile: {813)277-0296

with a copy (which shall not constitute notice) 1o

Smith Mackinnon, PA

255 South Orange Avenue, Suite 1200
Orlando, Florida 32801

Attention: John P, Greeley, Esq.
Facsimile: 407-843-2448

Scelion 8.3 Certain Definitions, For purposes of this Agreement;
(a) “Affiliste” of any Person means any other Person that directly or

indircctly, through one or more intermediaries, contiols, is controlled by, or is under common
control with, such first Person.

(b)  “BHC Act” meuns the Bank Holding Company Act of 1956, as amended,
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{c) “Business Day” means any day that Nasdaq is normally open and that is
not a Saturday, a Sunday or a day on which banks in Lafayette, Louisiana or Tampa, Florida are
authorized or required by Law or executive order to be closed.

(d) “Company Material Adverse Effect” means any ¢vent, change,
circumstance, occurrence, effect or state of facts that (A) is or would reasonably be expected to
be materially adverse to the business, assets, liabilities, condition {financial or otherwise) or
results of operations of Company and its Subsidiaries, taken as a whole, or (B) prevents or
materially impairs the ability of Company to consummate, or prevents or materiaily delays, the
Merger or any of the other fransactions contemplated by this Agreement or would reasonably be
expected to do so; provided, that a Cotmpany Material Adverse Effect for purposes of clause (A)
shall not include any event, change, circumstance, occurrence, effect or state of facts to the
extent (1) generally affecting banks, bank holding companies or financial holding companies, or
the economy or the financial, sccuritics or credit markels, including changes in prevailing
interest rates, credit availability, liquidity and quality, currency exchange rates, price levels or
trading volumes in the United States or foreign securities markets, (2) any outbreak or escalation
of hostilities or declared or undeclared acts of war or terrorism (other than any of the foregoing
that causes any damage or destruction to or renders physically unusable or inaccessible any
facility or property of Company or any of its Subsidiaries), (3) reflecting or resulting from
changes in Law or GAAP or regulatory accounting requirements or published intecpretations
thereof generally affecting banks, bank holding companies or financial holding companies,

(4) demonsirably resulting from the announcement or pendency of the transactions contemplated
by this Agreement, (5) any aclions expressly required by this Agreement or that aro taken with
the prior inforned written consent of Purchaser in contemplation of the transactions
contemplated hereby, (6) any failure by Company to meet published or unpublished revenue or
earnings projections or budgets and (7) the downgrade in rating of any debt or debt securities of
Company or any of its Subsicliaries; except, with respect to clauses (1), (2) and (3), to the extent
that the impact of such event, change, circumstances, occurrence, effect or state of facts hasa
disproportionately adverse effect on Company and its Subsidiaries, taken as a whole, as
compared fo similarly situated banks, bank holding companies or financial holding companies;
and provided further that, with respect to clauses (6) and (7), the facts and circumstances giving
rise to such failure or downgrade that are not otherwise excluded from the definition of a
Company Material Adverse Liffect pursuant to other clauses of the definition may be taken into
account in determining whether there has been a Company Material Adverse Effect.

(e) “Contract” menns loan or credit agreement, bond, debenture, note,
mortgage, indenture, guarantee, license, lease, purchase or sale order or other contract,
commitinent, agreement, instrument, obligation, arrangement, understanding, undertaking,
Permit, concession or franchise, whether oral or writlen (including all amendments to any of the
forgoing).

H “control” (including the terms “controlled, “controlled by” and “under
common control with™) means the possession, directly or indirectly or as trustee ar executor, of
the power to direct or cause the direction of the management and policies of a Person, whether
through the ownership of stock, #s trustee or executor, by contract or credit arrangement or
otherwise.
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(g)  “Exchange Act" means the Securities and Exchange Act of 1934, as
amended, and the rules and regulations thereunder,

(h)  “TDIC” means the Federal Deposit Insurance Corporation,

() “Federal Reserve” means the Board of Governors of the Federa! Reserve
System.

)] “Govemnmental Entity” means any federal, state, local or foreign
government or subdivision thereof or any other governmental, administrative, judicial, taxing,

arbitzal, legislative, executive, regulatory or self-regulatory authority, instrumentelity, agency,
cominission or body.

(k) “Intentional Breach” means a2 materinl breach thot is a consequence of an
act undertaken by the breaching party with the knowledge {actual or constructive) that the taking
of such act would, or would reasonably be expected to, cause a breach of this Agreement.

) “Intellectual Property” means any and all intcllectual property rights
arising from or associated with any of the following, whether protected, created or arising under
the laws of the United States or any other jurisdiction: (i) trade names, trademarks and service
marks (registered and unregistered), trade dress and simnilar rights, and applications (including
intent to use applications) to register any of the foregoing (collectively, “Marks™); (ii) domain
names and other Internet addresses or identifiers (“Domain Names); (iii) patents and patent
applications (coliectively, “Patents™); (iv) copyrights (registered and unregistered) and
applications for registration (collectively, “Copyrights”); (v) know-how, inventions, methods,
processes, customer lists, technologies, irade secrets, works of authorship and any other
information or any kind or nalure, in each case to the extent any of the forcgoing derives
economic value (actual or potential) from not being generaliy known to ather Persons who can
obtain econemic value from its disclosure; and (vi) any other proprictary, intellectual or
industrial property rights of any kind or nature.

{m) “IRS" means the Intemal Revenue Service.

(n) “IT Assets” means computers, computer software, code, firmware,
servers, work-stations, routers, hubs, switches, data communications lines, and all other
information technology equipment owned by Company and its Subsidiaries and used by
Company or any of its Subsidiaries in the operation of the business of Company or any of its
Subsidiaries.

(0) “kaowledpe” of any party means the actual knowledge after due inquiry of
such party’s chief executive officer, president, chief financial officer, chief credit officer or
general counsel,

(m “Law" means any {ederal, state, local or foreign law, siatute, ordinance,
rule, code, regulation, order, judgment, writ, injunction, arbitration sward, agency requirement,
decree or other legally enforcecable requirement issued, enacted, promulgated, entered into,
agreed or imposed by any Governmental Entity,
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(@)  “Nasdag"” means the Nasdaq Stock Market, Inc, and the Nasdaq Global
Select Market,

) “OFI"” means the Office of Financial Institutions of the State of Louisiana.

(s) “Purchaser Material Adverse Effect” means any event, change,
circumstance, occurrence, effect or state of facts that (A) is or would reasonably be cxpected to
be materially adverse to the business, assets, linbilitics, condition (financial or otherwise) or
results of operations of Purchaser and its Subsidiaries, taken as a whole, or (B) prevents or
materially impairs the ability of Purchaser to consumamate, or prevents or materially delays, the
Purchaser Merger or any of the other transactions contemplated by this Agreement or would
reasonably be expected 1o do s0; provided, that a Purchaser Material Adverse Bffect for purposes
of clause (A) shall not include any event, change, circumstance, occurrence, effect or state of
facts to the extent (1) generally affecting banks, bank holding companies or financial holding
companies, or the economy or the financial, securities or credit markets, including changes in
prevailing interest rates, credit availability, liquidity and quality, currency exchunge rates, price
levels or trading volumes in the United States or foreign sccurities markets, (2) any outbreak or
escelation of hostilities or declared or undeclared acts of war or terrorism (other than any of the
foregoing that causes any damage or destruction to or renders physically unusable or inaccessible
any facility or property of Company or any of its Subsidiaries), (3) reflecting or resuiting from
changes in Law or GAAP or regulatory accounting requirements or published {nterpretations
thereof generally affecting banks, bank holding companies or financial holding companies,

(4) demonstrably resulting from the announcement or pendency of the transactions contemplated
by this Agreement, (5) any actions expressly required by this Agreement or that are taken with
the prior informed written consent of Company in contemplation of the transactions
contermplated hereby, (6) any failure by Purchaser to mect published or unpublished revenue or
eamings projections or budgets and (7) the downgrade in rating of any debt or debt securities of
Purchaser or any of its Subsidiaries; except, with respect to clauses (1), (2) and (3), to the extent
that the impact of such event, change, circumstances, occurrence, effect or state of facts has a
disproportionately adverse effect on Purchaser and its Subsidiaries, taken as 8 whole, as
compared to similatly situated banks, bank holding companics or financiat holding companies;
and provided further that, with respect to clauses (6) and (7), the facts and circumstances giving
rise to such failure or downgrade that are not otherwisc excluded from the definition of a
Purchaser Material Adverse Effect pursuant to the other clauses thereof may be taken into
account in determining whether there has been a Porchaser Material Adverse Effect; and
provided further that any deerease in the trading or market price of Purchaser's stock will not, in
itself, be considered to constitute a Purchaser Material Adverse Effect.

{t} “Permitted fiens” means (1) Liens for current Taxes and assessments not
yet past due or the amount or validity of which is being contested in good faith by appropriate
proceedings, (ii) mechanics’, workmen’s, repairmen’s, warehousemen's and carriers’ Liens
arising in the ordinary course of business of Company or such Subsidiary consistent with past
practice or (iii} restrictions on transfers under applicable securities laws.

(u)  “Person” means an individual, carporation, partnership, limited liability
company, association, trust or other entity or organization, including any Governmental Entity.
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{(v)  “PBGC” means the Pension Benefit Guaranty Corporation,

(w)  “Representatives” means, with respect to any Person, any director, officer,
employee, investment banker, financial advisor, attorney, accountant or other advisor, agent or
representative of such Person.

(x)  “Sarbanes-Oxley Act” means the Sarbanes-Oxley Act 0f 2002, us
amended, and the rules and regulations promulgated thereunder.

(y)  “SEC” means the Securitics and Exchange Commission and rules and
regulations thercof.

(z}  “Securities Act” means the Sccurities Act of 1933, as amended, and the
rules and regulations thereunder,

(aa)  “Significant Subsidiary” has the meaning assigned to such term in
Regulation S-X promulgated by the SEC.

(bb) “Subsidiary’ means, with respect to any Person, any other Person of
which stock or other equity interests having ordinary voting power to elect mare than 50% of the
board of directors or other goveming body are owned, dircctly or indirectly, by such first Person.

(cc) ‘““Taxes” means (A) any federal, state, local or foreign inconte, gross
receipts, property, sales, use, license, excise, franchise, employment, payroll, withholding,
alternative or add on minimum, ad valorem, transfer or excise tax, or any other tax, custom, duty,
govemnmental fee or other like assessment or charge of any kind whatsoever, including all
interest, penaltics and additions imposed with respect to such amounts, imposed by any
Governmental Entity, (B) an amount described in ¢lause (A) for which a Person is liable as a
result of being a member of an Affiliated, consolidated, combined or unitary group, and (C) an
amount for which a Person is linble as a result of being parly to any tax sharing agreement orasa
result of any express or implied obligation to indemnify any other Person with respect to the
payment of any amount described in clause (A) or (B).

(@d) “Tax Returns” meansg all domestic or forcign (whether national, federal,
state, provineial, local or otherwise) returns, declaralions, statemnenis, reports, schedules, forms,
claims for refund and information returns relating 1o Taxes end including any attachment thereto
or amendment thercof,

(e¢) “Total Mecrper Consideration™ ¢quals the sum of (1) the total value of
Purchaser Common Stock to be issued in the Merger, (2) the aggregate Cash Price to be paid in
the Merger and (3) the Aggregate Option Payment to holders of Company Stock Options.

Section 8.4  Interpretation. In this Agreement, except as context may otherwise
require, references:

(D to the Preamble, Recitals, Articles, Sections or Bxhibits are to the
Preamble to, a Recital, Article or Section of, or Exhibit to, this Agreement;
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(2)  to this Agrcement are to this Agreement, as amended, modified or
supplemented in accordance with this Agreement, and the Exhibits to it, taken as a whole;

(3)  tothe “wransactions contemplated by this Agreement” (or similar phrases)
includes the transactions provided for in this Agreement, including the Merger;

{4)  to any statute or regulation are to such statute or regulation as amended,
modified, supplemented or replaced from time to time; and to any section of any statule
or regulation arc to any successor to such section;

(5)  to any statute includes any regulation or rule promulgated thereunder;

(6)  to any Governmental Entity include any successor to that Governmental
Entity; and

(N to the datc of this Apreement or the date hereaf are to the date of this
Agreement.

The table of contents and article and scetion headings are for raference purposes only and do not
limnit or otherwise affect any of the substance of this Agtcement. The definitions contained in
this Agreement are applicable to the singular as well ag the plural forms of such terms, All
pronouns snd any variations thereof refer to the masculine, ferninine er neuter, singular or plural,
as the context may require, If o word or phrase is defined, the other grammatical forms of such
word or phrase have & corresponding meaning, Any capitalized terms used in any Exhibit but not
otherwise defined therein shall have the meaning set forth in this Agreement. The words
“include,” “includes” or “inctuding” are 10 be deemed followed by the words “without
limitation,” The words “herein,” “hercof” or “hereunder,” and similar terms are to be deemed to
refer to this Agreement as a whole and not to any specific Section. All references to “dollars™ or
“$" in this Agrcement are to United States dollars. This Agreement is the product of negotiation
by the partics, having the assistance of counsel and other advisors, and the parties intend that this
Agreement not be construed more strictly with regard to one party than with regard to any other
party. The mere inclusion of an item in a parly’s Disclosure Letter as an exception toa
representation or warranty shall not be deemed an admission by that party that such item
represents a material exception or fact, event or circumstance or that such item is reasonably
likety to result in a Comnpany Malerial Adverse Effect or Purchaser Material Adverse Effect, as
applicable.

Section 8.5  Entire Agreement. This Agreement {including the Exhibits hereto), the
Company Disclosure Letter, the Purchaser Disclosure Letter and the Confidentiality Agreement
constitute the entire agreement, and supersede all prior wrilten agreements, arrangements,
communications and understandings and all prior and contemporaneous oral agreements,
arrangements, communications and understandings among the partics with respect to the subject
matter hereef and thercol.

Scction 8.6 No Third Party Beneficiaties.
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(@)  Nothing in this Agrecement, express or implied, is intended to or shall
confer upon anty Person other than the parties and their respective successors and permitted
assigns any legal or cquitable right, benefit or remedy of any nature under or by reason of this
Agreement. The representations and warrantics in this Agreement are the product of
negotiations among the partics hereto and are for the sole benefit of the parties. Any
inaccuracies in such representations and warranties are subject to waiver by the parties hereto in
accordance with Section 7.5 without notice or Jiability to any other Person, In some instances,
the representations and warranties in this Agreement may represent an atlocation among the
parties hereto of risks associated with particular matters regardless of the knowledge of any of
the parties hereto. Consequently, persons other than the parties may not rely npon the
representations and warranties in this Agreement as characterizations of actual facts or
circumstances as of the date of this Agreement or as of any other date.

{b)  Notwithstanding the foregoing clause, following the Effective Time (but
not unless and until the Bffective Time occurs ), (i) the provisions of Section 5.9 shall be
enforceable by each Indemnified Party described therein, (ii) the provisions of Section 5.10 shall
be enforceable by each Continuing Employee, and {iii) the right of holders of Company Capital
Stock to receive the consideration payable putsuant to this Agreement shall be enforceable by
each such holder of Company Capital Stock,

Seection 8.7  Goveming Law; Arbitration.

(a) This Agreement and all disputes or controversies arising out of or relating
to this Agreement or the transactions contemplated hereby shall be govemed by, and construed
in accordance with, the internal laws of the State of Louisiana, without regard to the laws of any
other jurisdiction that might be applied because of the conflicts of laws principles of the State of
Louisiana.

(b)  Any controversy, claim, or dispute arising out of or relating to this
Agreement, or the breach thereof, shall be scitled by arbitration administered by the American
Arbitration Asseciation in accordance with its Commercial Arbitration Rules, and judgment on
the award rendered by the urbitrators may be entered in any court having jurisdiction thereof,
Accordingly, the parties to this Agrecment understand and agree that they have waived their
rights to have any claims ondfor disputes arising out of this Agreement litigated and/or
adjudicated in a court of 1aw, and thus agree that arbitration as provided herein is the exclusive
process for resolving any and all legal and/or equitable claims and/or arising out of this
Agreement, This waiver means that the partics irrevocably waive ail of their rights to a judge or
jury trial, whether in federal, state, administrative or local courts in any action, proceeding or
counterclaim arising out of or relating to this Agreement or the transactions contemplated hereby
and a party shall only present such claims and/or disputes for resolution through arbitration as
provided in this Agreement. The urbitration proceedings shall be conducted before a pancl of
three (3) neutral arbitrators. The administrative fee and all costs of the atbitration, including the
arbitrators’ compensation, shall be allocated equally between the parties. Each party to the
arbitration shall be responsible for their own costs and attorney’s fees. The place of arbitration
shall be New Orleans, Louisiana, The parties scknowledge that this Agreement evidences a
transaction involving interstate commerce. The United States Arbitration Act shall govern the
interpretation, enforcement, and proceedings pursuant to the arbitration clause in this Agreement.
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{c) Either party may apply to the arbitrators seeking injunctive relief until the
arbitration award is rendered or the controversy is otherwise resolved. Either party alse may,
without weiving any remedy under this Agreement, seck from any court having jurisdiction any
interim or provisional relief that is necessary to prolect the rights or property of that party,
pending the establishment of the arbitral tribunal or pending the arbitral tribunal’s determination
of the merits of the dispute or confroversy.

(d) The award of the arbitrator shall be in writing, shall be signed by a
majority of the arbitrators, and shall include a statenient setting forth the reasons for the
disposition of any claim.

Section 8.8 Assignment; Successors. Neither this Agrecment nor any of the rights,
interests or obligations under this Agreement may be assigned or delegated, in whole or in part,
by operation of law or otherwise, by any party without the prior wrilten consent of the other
panties, and any such assignment without such prior written consent shall be null and void.
Subject ta the preceding sentence, this Agreement will be binding upon, inure to the benefit of,
and be enforceable by, the partics and their respeciive successors and assigns.

Section 8.9  Severability. Whencver possible, each provision or portion of any
provision of this Agreement shall be interpreted in such manner as to be effective and valid
under applicable Law, but il any provision ar portion of any prevision of this Agreement is held
to be invalid, illegal or unenforceable in any respect under any applicable Law or rule in any
jurisdiction, such invalidity, illegality or unenforceability shall not affect any other provision or
portion of any provision in such jurisdiction, and this Agreement shall be reformed, construed
and enforced in such jurisdiction as if such invalid, illega! or unenforceable provision or portion
of any provision had never been contained herein,

Section 8.10  Counterparts. This Agreement may be executed in two or more
counterparts, all of which shall be considered one and the same instrument and shall become
effective when ane or more counterparts have been signed by cach of the parties and delivered to
the other party.

Seclicn 8.11  Facsimile Signature. This Agreement may be executed by [acsimile

signature or other electronic transmission signature and such signature shall constitute an original
for all purposes.

[The remainder of this page is inlentionaily left blank.]
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IN WITNESS WHEREOQT, the partics have caused this Agreement to be executed as of
the date first written above by their respective officers thereunte duly authorized.

{W0030240.8}

IBERIABANK Corporation

o I3

Name: Daryl G Bynd ¥ 7 \
Title: President and Chief Executive Officer

Florida Bank Group, Inc.

By:

ame; Susan
Title! Presideft and Chief l¥xscutive Officer

[Signature Page 10 Merger Agreement]




