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We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

Please change the wording in paxgraph 1. It states that Broward will merge
into sub but {1 says Broward will be the survivor?

If you have any questions concerning the filing of your document, please
call (850) 245-6050.

Annette Ramsey FAX Aud. #: H14000248489
Ragulatory Specialist II Letter Number: 214A00022829

P.O BOX 6327 - Tallahassee, Flonda 32314



10/24/2014 15:11:37 From: To: 8502456897 { 3/3 )

FILEY
et 23 IS
ARTICLES OF MERGER o ruE :-:argﬁg"”ﬂ&%‘%&‘ﬁ A
OF o anASSEE:
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WITH AND INTO ‘

BROWARD FINANCIAL HOLDINGS, INC.

Pursuant to the provisions of Arkansas Code Annotated §4-27-1101, ¢t seq., and the
Florida Business Corporation Act (the “Act™), HOMB Acquisition Sub [f, Inc., an Arkansas
corporation (“Sub™) and Broward Financial Holdings, Inc., & Florida corporation (“Broward™),
do hereby adopt the following Articles of Metger for the purposc of merging Sub with and into
Broward and do hereby certify as follows:

1. Broward is a corporation duly organized and existing under the laws of the state of
Florida, and shall be the surviving corporation in the Merper.

2, Sub is a corporation duly organized and existing under the laws of the state of Arkansas.
3 The Plan of Merger is set forlh in the Agreement and Plan of Merger by and belween
Home BancShares, Inc., Centennial Bank, Broward , Broward Bank of Commerce and Sub dated
as of July 30, 2014 (the “Merger Agreement”). A copy of the Merger Agrecment is attached
hercto as Exhibit A and made a part hereof by reference as il [wlly set forth herein.

4, The Merger was duly amhorized by all action required pursuaat to Ark. Code Ann. §4-
27-1101, et. seq,, by the governing statules of Broward and Sub and by Broward’s end Sub’s
Articles of Incorporation.

5. The Merger Agreement was adopted by the sharcholdets of Broward pursuant to the
applicable provigions of the Act on October 2, 2014, The Merger Agreement was adopted by the

sole sharcholder of Sub on October 23, 2014.




IN WITNESS WHEREQF, the undersigned have executed these Articles as of the 231

day of October, 2014,

BROWARD FINANCIAL HOLDINGS, INC.
a Florida corporation

[signatures continire on following page}

3
Signature Page to Articles of Merger between
HOMB Acquisition Sub I, Inc. and Broward Financlal Holdings, Inc.
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AGREEMENT AND PLAN OF MERGER
AMONG
HOME BANCSHARES, INC,,
CENTENNIAL BANK,
BROWARD FINANCIAL HOLDINGS, INC,,
BROWARD BANK OF COMMERCE
AND
HOMB ACQUISITION SUB II, INC,

DATED JULY 30,2014




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the “Agreement”) dated as of July 30, 2014
(the “Agreement Date’), is by and among HOME BANCSHARES, INC., an Arkansas corporation
(“HBI'), CENTENNIAL BANK, an Arkansas state bank {“Centennial”) (HBY and Centennial are
collectively referred to herein as the “Purchaser”); BROWARD FINANCIAL HOLDINGS, INC,, a
Florida corporation (“BFHI"), and BROWARD BANK OF COMMERCE, a Florida state bank
(“Broward Bank™} (BFHI and Broward Bank are collectively referred to herein as the “Company™); and,
from and afler its accession to this Agreement in accordance with Section 6.12, HOMB ACQUISITION
SUB I}, INC,, an Arkansas corporation (“Sub™),

RECITALS OF FACT

A, On June 1, 2014, HBI and BFHI entered into that certain Letter of Intent (the “LOI") to
describe the general terms and conditions of the business combination mare particularly described in this
Agreement;

B. As a material inducement and as additional consideration to Purchaser to enter into this
Agreement, cach of the officers and directors of the Company has entered into a voting agreement with
Purchaser dated as of the date hereof, the form of which is attached hereto as Exhibit A (each a “Voting
Agreement” and collectively, the “Voting Agreements™), pursuant to which each such person has agreed,
among other things, to vote all shares of BFHI Common Stock beneficially owned by such person in
favor of the approval of this Agreement and the transactions contemplated hereby, upon the terms and
subject to the conditions set forth in this Agreement;

C. The respective boards of directors of Purchaser and Company have determined that it is
in the best interests of their respective companies and shareholders to consumimate the strategic business
combination provided for in the LOI and being more particularly described In this Agreement;

D, On the terms and subject to the conditions set forth in this Agreement, the Sub will merge
with and into BFHI (the “Merger™), with BFHI as the surviving corporation (sometimes referred to in
such capacity as the “Surviving Corporation”’;

E. As soon as reasonably practicable following the Merger and as part of a single integrated
transaction, Purchaser shall cause Broward Bank to be merged with and into Centennial (the “Second-
Step Merger,” and together with the Merger, the “Mergers™), with Centennial as the surviving corporation
in the Second-Step Merger (sometimes referred to in such capacity as the “Surviving Bank™);

F. The parties intend that the Mergers, taken together, shall be treated as a single integrated
teansaction and shall qualify as a *reorganization” within the meaning of Section 368(a) of the Internal
Revenue Code of 1986, as amended (the “Code™), and that this Agreement shall constitute a “plan of
reorganization” for purposes of Sections 354 and 361 of the Code; and

G. The parties desire to make certain representations, warranties and agreements in
connection with the Merger and also to prescribe certain conditions to the Merger.
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NOW, THEREFQRE, in consideration of the mutual covenants, representations, warranties and
agreements contained in this Agreement, and intending to be legally bound hereby, the parties agree as
follows:

ARTICLE I
MERGER

t.I The Merger.

(a) Subject to the terms and conditions of this Agreement, in accordance with the Arkansas
Business Corporation Acl (the “ABCA"), the Arkansas Banking Code and the Florida Statutes Annotated
(the “FSA™), at the Effective Time, Sub shall merge with and into BFHI and BFHI shall be the Surviving
Corporation In the Merger and shall continue #ts existence under the laws of the State of Florida. As of
the Effective Time, the separate corporate existence of the Sub, shall cease.

(b) Subject to the prior written consent of the Company and the provision in Section 8.4,
Purchaser may at any time change the method of effecting the combination; provided, however, that no
such change shall (i) alter or change the amount or kind of the Merger Consideration (as defined below)
provided for in this Agreement, (ii) adversely affect the tax consequences of the Merger to shareholders
of the BFHI or the tax treatment of the parties pursuant to this Agreement, or (iii) materially impede or
delay consummation of the Contemplated Transactions.

1.2 Effective Time; Closing. Subject to the terms and conditions of this Agreement, on or
before the Closing Date, Purchaser shall cause to be filed with the Secretary of State of the State of
Arkansas (the “Arkansas Secretary’) in accordance with the ABCA, and the Secretary of State of the
State of Florida (the “Florida Secretary™) in accordance with the FSA, articles of merger (*Aticles of
Merger™) relating to the Merger. The Merger shall become effective as of the date and time specified in
the Articles of Merger. The term “Effective Time” shall refer to the close of business of Broward Bank as
determined by the Federal Reserve on the date specified in the Articles of Merger, which shall be within
ten (10) days after the last to occur of (i) the effective date (inctuding the expiration of any applicable
waiting period) of fhe last required Requisite Regulatory Approval {defined below), and (ii) the date of
the Company Shareliolder Mecting. The closing of the transaction as contemplated by this Agreement
{the “Closing™) will take place on the date that the Effective Time occurs (the “Closing Date™), or at such
other time as the partics may mutually agree.

1.3 Effects of the Merger. At and after the Effective Time, the Merger shall have the effects
set forth in the applicable provisions of the ABCA and the FSA.

1.4 Conversion of Stock.

(a) Certain Definitions. For purposes of this Section 1.4 and as used elsewhere in this
Agreement:

“Adjusted Third Quarter Net Income” means the consolidated net Income of the Company for the
quarter ended September 30, 2014, calculated consistently with past practices and in accordance with
Generally Accepted Accounting Principles (“GAAP”), including any expense incurred by the Company
in connection with the exercise or termination of any outstanding BFHI Stock Options between the
Agreement Date and the Effective Time, and exctuding (i} any gains on the sale of securities, the sale of
OREQ, the sale of SBA loans (in excess of $99,181.63), (ii) any other extraordinary gains, and (iii)
expenses paid or incurred by the Company in connection with this Agreement and the Mergers (except
any expenses incurred by the Company in connection with the exercise or termination of any outstanding
BFHI Stock Options between the Agreement Dated and the Effective Time); provided that the Adjusted
Third Quarter Net Income will not in any event exceed $500,000.
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“BFHI Common Stock™ means the common stock, $1.00 par value per share, of BFHL.

“BFHI Diluted Shares” means the apgregate number of shares of BFHI Common Stock issued
and outstanding immediately prior to the Effective Time, including any shares of BFHI Common Stock
issucd upon the exercise of any BFHI Stock Options and BFHI Stock Warrants and any Dissenting
Shares.

“BFHI Stock Options” means an option to purchase shares of BFH1 Common Stock, which BFHI
Stock Options issued and outstanding on the Apreement Date provide for the issuance of an aggregale
115,000 shares of BFHI Common Stock upon the proper exercise thereof.

“BFHI Stock Warrants” means the right 1o purchase shares of BFHI Common Stock, which BFHI
Stock Warrants issued and outstanding on the Agreement Date provide for the issuance of an aggregate
300,001 shares of BFHI Cominon Stock upon the proper exercise thereof,

“Dissenting Shares” has the meaning set forth in Section 1.4(e).

“Hxchangeable Shares” means the aggregate number of shares of BFHI Common Stock issued
and outstanding immediately prior to the Effective Time (excluding Dissenting Shares, which shall be
treated as set forth in Section 1.4(e) to the extent applicable).

“Exchange Ratio” means the quotient, rounded to the nearest ten-thousandth, obtained by
dividing (x} Total Stock Consideration by (y} the BFHI Diluted Shares,

“HBI1 Average Closing Price” means the volume-weighted average closing price, rounded to the
nearest hundredth of a cent, of MBI Common Stock {defined below) on the NASDAQ Stock Exchange
reporting system {based on "regular way"” trading) for the twenty (20) trading days through the day
immediately preceding the Closing Date; provided, however, that in the event that the HBI Average
Closing Price, calculated as provided in this definition, equals $37.95 or greater, then the HBI Average
Closing Price shall be $37.95 (the “Maximum Price”); and, provided, further, that if the HBI Average
Closing Price equals $28.05 or less, then the HBI Average Closing Price shall be $28.05 (the "Minimum
Price™). The Maximum Price and the Minimum Price shall be proportionally adjusted in the event that
outstanding shares of HBI Common Stock shall be changed into & different number of shares by reason of
any stock dividend, reclassification, recapitalization, split-up, combination, exchange of shares or similar
transaction between the Agreement Date and the Effective Time,

“HBI Commeon Stock™ means the common stock, $0.01 par value per share, of HBI.
“Merger Consideration” has the meaning set forth in Section 2.2(b).

“Per-Share Cash_Consideration” means the quotient, rounded to the nearest hundredth of a cent,
obtained by dividing (x) the Total Cash Consideration by (y) the BFHI Diluted Shares.

“Purchase Price” shall be equal to $33,060,001 plus 1.8 times the Adjusted Third Quarter Net
Income of the Company less any adjustment(s) made pursuant to Sections 6.6(b) and 7.2(f).

“Purchaser Required Approvals” has the meaning set forth in Section 4.3(b).

“Total Cash Consideration” ineans cash equal to 10% of the Purchase Price.

“Total Stock Consideration™ means that number of shares of HB] Common Stock that equals 90%
of the Purchase Price divided by the HBI Average Closing Price,
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(b) Stock Conversions af Effective Time. At the Effective Time, by virtue of the Merger and
without any action on the part of Purchaser, Company, Sub or the shareholders of any of the foregoing:

(i) Surviving Corporation Common Stock.  Each share of common stock of Sub
issued and outstanding immediately prior to the Effective Time shall be converted into and
become one validly issued, fully paid and nonassessable share of common stock of the Surviving
Corporation.

(ii) Treasiry and Party-Owned Stock. Each share of BFHI Common Stock issued
and outstanding immediately prior to the Effective Time that is owned by the Company,
Purchaser or any wholly-owned subsidiary of Company or Purchaser {other than shares of BFHI
Common Stock held in trust accounts, managed accounts, mutual funds and the like, or otherwise
held in a fiduciary or agency capacity, that are bencficially owned by third parties and cther than
shares of BFHI Common Stock held, directly or indirectly, by Company or Purchaser in respect
of a debt previously contracted) shall be cancelled and shall cease to exist, and no stock of HBI or
other consideration shall be delivered in exchange therefar,

(iii) BFHI Exchangeable Stock, Each Exchangeable Share issued and outstanding
immediately prior to the Effective Time (other than shares to be cancelled in accordance with
Section 1.4(b)(ii) and other than Dissenting Shares, which shall be treated as set forth in
Section 1.4(e) 1o the extent applicable) shall be converted into the right to receive the Merger
Consideration.

(c) Effect of Conversion. Each share of BFHI Common Stock converled into the right to
receive the Merger Consideration pursuant to this Article I shall no longer be outstanding and shall
automatically be cancelled and shall cease 1o exist as of the Effective Time, and each certificate
previously representing any such shares of BFHI Common Stock (each, a “Centificate) and each non-
certificated share of BFHI Common Stock represented by book-entry (*Book-Entry Share”) shall
thereafter represent only the right to receive the Merger Consideration, into which the shares of BFHI
Common Stock represented by such Certificate or Book-Entry Share have been converted pursuant to this
Section 1.4 and Section 2.2(f), as well as any dividends to which holders of BFHI Common Stock
become entitled in accordance with Section 2.2(c).

(d) Adjustments. If, between the Agreement Date and the Effective Time, the outstanding
shares of HBI Common Stock shall have been increased, decreased, changed into or exchanged for a
different number or kind of shares or securities as a result of a reorganization, reczpitalization,
reclassification, stock dividend, stock split, reverse stock split or other similar change in capitalization, an
appropriate and proportionate adjustment shall be made to the Exchange Ratio.

(e) Dissenting Sharves. For purposes of this Agreement, “Proposed Dissenting Shares”
means shares of BFHI Common Stock whose holders provide notice of dissent to the Company prior to
the BFHI Shareholder Meeting and do not vote in favor of the Merger, in cach case in accordance with
§607.1321 of the FSA, and “Perfected Dissenting Shares’ means Proposed Dissenting Shares as to which
holders thereof have properly taken all additional steps necessary to exercise their dissenters’ rights, if
any, under the FSA. Each outstanding Perfected Dissenting Share will be converted into the rights
provided under the applicable provisions of the FSA (and shall no longer be outstanding and shall
automatically be cancelled and cease to exist as of the Effective Time), uniess the holder thereof
withdraws his or her demand for payment, in which case each such share (a “Withdrawn Dissenting
Share”) shall be deemed to have been converted at the Effective Time into the right to receive from
Purchaser the Merger Consideration, without any interest (and shall no longer be outstanding and shall
automaticatly be cancelted and cease to exist as of the Effective Time). To the extent that a holder of
Proposed Dissenting Shares fails to perfect such holder’s dissenters’ rights as provided by applicable law,
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such Proposed Dissenting Shares shall be treated as Withdrawn Dissenting Shares under this Agreement.
Each holder of Perfected Dissenting Shares who becomes entitled to payment for his or her BFHI
Common Stock pursuant to the provisions of the FSA shall receive payment for such Perfected Dissenting
Shares from Purchaser in accordance with the FSA, Company shall give Purchaser (i) prompt notice of
any notice or demand for appraisal or payment for shares of BFHE Commeon Stock received by Company
and (ii) the opportunity to participate in and direct all negotiations and proceedings with respect to any
such demand or notices. Company shall not, without the priot written consent of Purchaser, make any
payment with respect to, or settle, offer to seitle or otherwise negotiate any such demands. Perfected
Dissenting Shares, Withdrawn Dissenting Shares and Proposed Dissenting Shares are collectively referred

to herein as “Dissenting Shares.”

1.5 BFHI Stock Options. Any BFHI Stock Option issued, outstanding and unexercised
immediately prior to the Effective Time shall automatically, and without any action on the part of its
holder, be terminated by the Company and shall entitle the holder, prior to or at the Effective Time, to an
issuance of 0.4 shares of BFHI Common Stock for cach BFH] Stock Option terminated or a cash
payment equal to the difference between the option exercise price and the equivalent dollar value of the
Merger Consideration. Nothing herein shall prevent (i) any holder from exercising, after the Agreement
Date and before the Effective Time, any BFHI Stock Option that is exercisable according to its terms, or
(ii) the Company from terminating any BFHI Stock Option prior to the Effective Time in exchange for
such cash payment or issuance of BFHI Common Stock. Any shares of BFHI Common Stock issued upon
such exercise or termination between the Agreement Date and the Effective Time shall be converted into
the Merger Consideration at the Effective Time in accordance with Section 1.4(b). Prior to the Effective
Time, the board of directors of the Company shall adopt any necessary resolutions to effectuate the
provisions of this Section 1.5. Shares of BFHI Common Stock issued upon exercise or termination of
BFHE Stock Options between the Agreement Date and the Effective Time shall be considered
Exchangeable Shares based on Section 1.4(a) and Exchanged Shares based on Section 2.2(a).

1.6 Atticles of lncorporation, Bylaws, Directors and Officers of Surviving Corporalion, As
of the Effective Time, (a) the articles of incorporation and bylaws of the Surviving Corporation shall be
the articles of incorporation and bylaws of Sub as in effect immediately prior to the Effective Time, until
duly amended in accordance with (he terms thereof and applicable law, and (b) the directors and officers
of Sub immediatety prior to the Effective Time shall be the directors and officers of the Surviving
Corporation and shall hold office until their respective successors are duly appointed and qualified, or
their earlier death, resignation or removal.

1.7 The Second-Step Merger. As soon as reasonably practicable following the Effective
Time, in accordance with the ABCA, the Arkansas Banking Code, and the FSA, Purchaser shall cause
Broward Bank to be merged with and into Centennial in the Second-Step Merger, with Centennial
surviving the Second-Step Merger and continuing its existence under the laws of the State of Arkansas,
and the separate corporate existence of Broward Bank ceasing as of the effective time of the Second-Step
Merger. [n lurtherance of the foregoing, Purchaser shal! cause to be filed with the Arkansas Secretary and
the Arkansas State Banking Commission and the Florida Secretary, in accordance with the ABCA, the
Arkansas Banking Code, the FSA and other applicable laws, articles of merger (“Bank Anicles of
Merger”) relating to the Second-Step Merger. The Second-Step Merger shall become effective as of the
date and time specified in the Bank Articles of Merger and by the issuance of a Certificate of Merger by
the Arkansas Secretary, the Arkansas State Banking Commission, and the Florida Secretary, On and after
the effective time of the Second-Step Merger, the Second-Step Merger shall have the effects set forth in
the applicable provision of the ABCA, the Arkansas Banking Code, the FSA and other applicable laws,
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ARTICLE I
DELIVERY OF MERGER CONSIDERATION

2.1 Delivery of Merger Consideration. At ar prior to the Effective Time, Purchaser shall
(a) authorize an exchange agent, which shall be a bank or trust company selected by Purchaser and
reasonably acceptable to the Company (the *Exchange Agent™), pursuant to an agreement (the “Exchange
Agent Apreement”) entered into prior to the Effective Time, to deliver an aggregate number of shares of
HB1 Common Stock that is equal to the Total Stock Consideration and (b) deposit, or cause to be
deposited, with the Exchange Agent an amount in cash equal to the Total Cash Consideration and, to the
extent then determinable, any cash payable in lieu of fractional shares pursuant to Section 2,2(f) (the

Exchange Fund®).

2.2 *xchange Procedures for Exchangeab

(a) As soon as reasonably practicable afler the Effective Time, but in any event within five
(5) Business Days thereafter, the Exchange Agent shall mail to each holder of record of Certificate(s) or
Book-Entry Shares which, immediately prior to the Effective Time, represented Exchangeable Shares of
BFHI Commeon Stock whose shares were converted into the right to receive the Merger Consideration
pursuant to Section 1.4 (the “Exchanged Shares™), along with, in each case, any cash in lieu of fractional
shares of HBI Common Stock to be issued or paid in consideration therefor, (i) a letter of transmittat,
which shall specify that delivery shall be effected, and risk of loss and title to Certificate(s) or Book-Entry
Shares shall pass, only upon delivery of Certificate(s) (or affidavits of toss in lieu of such Certificate(s))
or Book-Entry Shares to the Exchange Agent and shall be substantially in such form and have such other
provisions as shall be prescribed by the Exchange Agent Agreement (the “Letter of Transmittal"), and
(ii) instructions for use in surrendering Certificate(s) or Book-Entry Shares in exchange for the applicable
Meiger Consideration, any eash in lieu of fractional shares of HBI Commeon Stock to be issued or paid in
consideration therefor and any dividends or distributions to which such holder is entitled pursuant to
Section 2.2(c). For purposes of this Agreement, “Business Day” or “Business Days” means any day other
than a Saturday, Sunday or any federal holiday in the United States.

(b) Upon surrender to the Exchange Agent of its Certificate(s) or Book-Entry Shares,
accompanied by a properly completed Letter of Transmittal, a holder of Exchanged Shares will be entitled
to receive promptly afler the Effective Time, but in eny event within ten (10) Business Days after such
surrender, (i) the applicable number of whole shares of HBI Common Stock equal to (x) the Exchange
Ratio muitiplied by the number of Exchanged Shares represented by the surrendered Certificate(s) or
Book-Entry Shates, less (y) any resulting fractional shares of HBI Common Stock, (ii) any cash in lieu of
such resulting fractional shares of HBI Commeon Stock, and (iii) an amount of cash equal to the Per-Share
Cash Consideration multiplied by the number of Exchanged Shares represented by the Certificate(s) or
Book Entry Shares (collectively, the “Merger Consideration™) to be issued or paid pursuant to Section
2.2(f) in consideration for the Exchanged Shares represented by the holder’s Certificate(s) or Book-Entry
Sharcs. Until so surrendered, cach such Certificate or Book-Entry Shares shall represent after the
Effective Time, for all purposes, only the right to receive, without interest, the applicable Merger
Consideration upon surrender of such Certificate or Book-Entry Shares in accordance with, and any
dividends or distributions to which such holder is entitted pursuant to, this Article 1.

(c) No dividends or other distributions with respect to HBI Coinmon Stock shall be paid to
the holder of any unsurrendered Centificate or Book-Entry Shares with respect to the shares of HBI
Common Stock represented thereby, in each case unless and until the surrender of such Certificate or
Book-Entry Share in accordance with this Adicle 11. Subject to the effect of applicable abandoned
property, escheat or similar laws, following surrender of any such Certificate or Book-Entry Share in
accordance with this Article 11, the record holder thereof shall be entitled to receive, without interest,
(i) the amount of dividends or other distributions with a record date afier the Effective Time theretofore
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payable with respect to the whole shares of HBI Common Stock represented by such Certificate or Book-
Entry Share and paid prior to such surrender date, and/or (il at the appropriate payment date, the amount
of dividends or other distributions payable with respect to shares of HB1 Common Stock represented by
such Centificate or Book-Entry Shares with a record date after the Effective Time (but before such
surrender date) and with a payment date subsequent to the issuance of the HBI Common Stock issuable
with respect to such Certificate or Book-Entry Shares,

{d) In the event of a transler of ownership of a Certificate or Book-Entry Shares representing
Exchanged Shares that are not registered in the stock transfer records of BFHI, the Merger Consideration
shall be issued or paid in exchange therefor to a Person other than the Person in whose name the
Cerlificate or Book-Entry Shares so surrendered is registered if the Certificate or Book-Entry Shares
formerly representing such Exchanged Shares shall be property endorsed or otherwise be in proper form
for wansfer and the Person requesting such payment or issuance shall pay any transfer or other similar
taxes required by reason of the payment or issuance to a Person other than the registered holder of the
Certificate or Book-Entry Shares, or establish to the reasonable satisfaction of HBI that the tax has been
paid or is not applicable, The Exchange Agent (or, subsequent to the earlier of (x)the onc-year
anniversary of the Effective Time and (y)the expiration or termination of the Exchange Agent
Agreement, HBI or the Surviving Corporation) shall be entitled to deduct and withhold from any cash
consideration or cash in lieu of fractional shares of HBI Common Stock otherwise payable pursuant to
this Agreement to any holder of Exchanged Shares such amounts as the Exchange Agent, HBI or the
Surviving Corporation, as the case may be, is required to deduct and withhold under the Code, or any
provision of state, local or foreign tax law, with respect to the making of such payment. To the extent the
amounts are 50 withheld by the Exchange Agent, HBI ot the Surviving Corporation, as the case may be,
and timely paid over to the appropriate Governmental Authority, such withheld amounts shail be treated
for all purposes of this Agreement as having been paid 1o the holder of Exchanged Shares in respect of

whom such deduction and withholding was made by the Exchange Agent or Purchaser, as the case may
be,

() After the Effective Time, there shall be no transfers on the stock transfer books of the
BFHI of the shares of BFHI Common Stock other than to settle transfers of such BFHI Common Stock
that occurred prior to the Effective Time. If, after the Effective Time, Certificates or Book-Entry Shares
representing such shares are presented for transfer to the Exchange Agent, they shall be cancelled and
exchanged for the applicable Merger Consideration in accordance with the proceduies set forth in this
Articte 11,

(f) Notwithstanding anything to the contrary contained in this Agreement, no fractional
shares of HBI Common Stock shall be issued upon the surrender of Certificates or Book-Entry Shares for
exchange, no dividend or distribution with respect to HBI Common Stock shall be payable on or wilh
respect to any fractional share, and such fractional share interests shall not entitie the owner thereof to
volte or 1o any other rights of a shareholder of HBI. In lieu of the issuance of any such fractional share,
HBI shall pay to each former shareholder of BFH!I who otherwise would be entitled to receive such
fractional share an amount in cash (rounded to the nearest cent) determined by multiplying (i) the HBI
Average Closing Price by (ii) the fraction of a share (afler taking into account all shares of BFHI
Commou Stock held by such holder at the Effective Time and rounded to the nearest ten thousandth when
expressed in decimal form) of HBI Common Stock to which such holder would otherwise be entitled (o
receive pursuant to Section 1.4,

(g) Any portion of the Exchange Fund that remains unciaimed by the shareholders of BFHI
as of the one (1) year anniversary of the Effective Time will be transferred to HBI. In such event, any
former shareholders of BFHI who have not theretofore complied with this Article [1 shall thereafter look
only to HBI with respect to the Merger Consideration and any unpaid dividends and distributions on HB{
Common Stock deliverable in respect of each Exchangeable Share such shareholder holds as determined
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pursuant to this Agreement, in each case, without any interest thereon. Notwithstanding the foregoing,
none of HBI, the Surviving Corporation, the Exchange Agent or any other Person shall be liable to any
former holder of shares of BFLHI Common Stock for any amount delivered in good faith to a public
official pursuant to applicable abandoned property, escheat or similar laws,

(h) In the event that any Certificate shall have been lost, stolen or destroyed, upon the
making of an affidavit of that fact by the Person claiming such Cettificate to be lost, stolen or destroyed
and, if reasonably required by HBI or the Exchange Agent, the posting by such Person of a bond in such
amount as HBI may determine is reasonably necessary as indemnity against any claim that may be made
against it with respect to such Certificate, the Exchange Agent will, in accordance with the procedures set
forth in this Article 11, issue in exchange for such lost, stolen or destroyed Certificate the applicable
Merger Consideration deliverable in respect thereof,

ARTICLE I
REPRESENTATIONS AND WARRANTIES OF COMPANY

Subject to such exceptions as are disclosed in the Company Disclosure Schedule dated as of the
date hereof, BFH! and Broward Bank make the following representations and warranties to Purchaser as
of the date hereof and as of the Closing Date; provided that those representations and warranties which
address matters only as of a particular earlier date shall have been true and correct only on such date. The
inclusion of an item in the Company Disclosure Schedule shall not be deemed an admission by Company
that such item represents a material fact, event, or circumstance or has had or would be reasonably
expected to have & Material Adverse Effect. Disclosure in any section of the Company Disclosure
Schedule shall apply only to such section of such Disclosure Schedule, except to the extent that it is
reasonably apparent from the face of such disclosure that such disclosure is relevant to another section of
such Disclosure Schedule.

For purposes of this Article 111 and as used elsewhere in this Agreement;

“Affiliate” means, with respect to any Person, another Person that directly, or indirectly through

one or more intermediaries, controls or is controlled by or is under common control with the Person
specified,

“Benefit Arrangement” means any “employee benefit plan” as defined in Section 3(3) of ERISA
(whether or not subject to ERISA) and any other material plan, program, agrcement, arrangement,
obligation or practice, including, without limitation, any pension, profit sharing, severance, welfare,
fringe benefit, employee loan, retirement, medical, welfare, employment or consulting, severance, siay or
retention bonuses or compensation, executive or incentive compensation, sick leave, vacation pay, plant
closing benefits, disability, workers’ compensation, retirement, deferred compensation, bonus, stock
option or purchase or other stock-based, tuition reimbursement or scholarship, employee discount, meals,
travel, or vehicle allowances, plan, progratn, agreement, atrangement, obligation or practice, any plans
subject to Section 125 of the Code, as amended, and any plans or arrangements providing benefits or
payments in the event of a change of control, change in ownership or effective control or sale of assets (i)
established, sponsored, maintained, or contributed to, or required to be contributed to, by Company or any
ERISA AfTiliate, on behalf of any current or former divector, employee, agent, independent contractor, or
service provider of Company or their beneficiaries, or (ii) pursuant to which Company or any ERISA
Affiliate has any obligation {whether contingent or otherwise) with respect to any such Persons,

“Contemplated Transagtions™ means all of the transactions among HBI, Centennial, Sub, BFHI
and Broward Bank contemplated by this Agreement, including the Mergers.
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“Governmental Authority” means any federal, national, state, municipal or local government, any
instrumentality, subdivision, court, adminisirative agency, depariment or commissien or other authority
thereof, or any quasi-governmental or private body exercising any regulatory, taxing, or any other
governimental or quasi-governmental authority, whether of the United States or another jurisdiction,

“Governmental Authorization” means any consent, approval, license, registration, permit or
waiver issued, given, granted or otherwise, made available by or under the authority of any Governmental
Authority or pursuant to any Legal Requirement,

L1}

Legal Requirements” means any federal, state, local, municipal, foreign, international,
multinational or other constitution, law, ordinance, principle of common law, code, regulation, statute or
treaty.

“Material Adverse Effect” means, with respect to any party, a material adverse effect on (a) the
financial condition, results of operations or business of such party and its Subsidiaries taken as a whole;
provided, however, that, with respect to this clause (a}, a “Malterial Adverse Effect” shall not be deemed
to include effects arising ouf of, relating to or resulting from (A) changes after the date hercof in
applicable GAAP or regulatory accounting requirements, (B) changes after the date hereof in laws, rules
or regulations of general applicability to companies in the industries in which such party and its
Subsidiaries operate, (C) changes after the date hereof in globai, national or regional political conditions
or general economic or market conditions (including changes in prevailing interest rates, credit
availability and liquidity, currency exchange rates, and price levels or trading volumes in the United
States or foreign securities markets) affecting other companies in the industries in which such party and
its Subsidiaries operate, (D) changes afier the date hercof in the credit markets, any downgrades in the
credit markets, or adverse credit events resulting in deterioration in the credit markets generally and
including changes to any previously correctly applied asset marks resulting therefrom, (E) a decline in the
trading price of a party’s cammon stock or a failure, in and of itself, to meet earnings projections, bul not,
in either case, including any underlying causes thereof] (F) the public disclosure of this Agreement or the
Contemplated Transactions or the consummation of the Contemplated Transactions, (G) any outbreak or
escalation of hostilities, declared or undeclared acts of war or terrorism or {H) actions or omissions taken
with the prior wrltten consent of the other party or expressly required by this Agreement except, with
respect 1o clauses (A), (B), (C), (1) and (G), to the extent that the effects of such change are materially
disproportionately adverse to the financial condition, results of operations or business of such party and
its Subsidiaries, taken as a whole, as compared to other companies in the industry in which such party and
its Subsidiaries operate; or (b) the ability of such party to timely consummate the Contemplated
Transactions.

“Ordinary Course of Business” or “QOudinary_Course” means the conduct of the business in
substantially the same manner as the business was operated on the Agreement Date, including cperations
in conformance with Company's practices and procedures as of such date.

“Person” means an individual, sole proprietorship, parinership, corporation, limited liability
company, trust, joint venture, association, unincorporated organization, or a Governmentai Authority.

“Subsidiary” when used with tespect to any party, means any corporation or other organization
(including a limited liability company), whether incorporated or unincorporated, of which such party
directty or indirectly owns or controls at least a majority of the securities or other interests having by their
terms ordinary voting power to elect a majority of the board of directors or others performing similar
functions with respect to such corporation or other organization or any organization of which such party is
a general partner.
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31 Corporate Slatus and Authority; Non-Contravention.

{a) Status of BFHI, BFHI is duly organized, validly existing and in good standing under the
laws of the State of Florida and otherwise has the corporate poswer and authority to own or lease all of its
properties and assets and to conducts its business in the manner in which its business is now being
conducted. BFHI is duly registered as a bank holding company under the Bank Holding Company Act of
1956, as amended (*“BHCA™). BFHI is duly qualified to do business and is in good standing in each
jurisdiction in which s ownership of properties or conduct of business requires such qualificalion except
where [ailure to be so qualified has not had and would not reasonably be expecied to have a Material
Adverse Effect. Complete and correct copies of BFHI's Articles of Incorporation and Bylaws, as
currently in effect, have been delivered of made available to Purchaser.

(b} Status of Broward Bank. Broward Bank is a direct, wholly-owned Subsidiary of BFHI, is
duly organized, validly existing and in good standing under the laws of the State of Flarida to engage in
the business and otherwise has the corporate power and authority 1o own or lease all of its properties and
assets and to conduct the business in the manner in which the business is now being conducted. Broward
Bank is duly qualified 1o do business and is in good standing in each jurisdiction in which its ownership
of properties or conduct of business requires such qualification except where failure to be so qualified has
not had and would not reasonably be expected to have a Material Adverse Eftect, Broward Bank is a
Florida state chartered bank that is duly licensed by the Florida Office of Financial Regulation to engage
in commercial banking, The deposit accounts of Broward Bank are insured lo the fullest extent permitted
by law by the Deposit Insurance Fund, which is administered by the Federal Deposit Insurance
Corporation (“FDIC”). The FDIC has not been appointed receiver of Broward Bank. Complete aund
correct copies of Broward Bank’s Articles of Incorporation and Bylaws, as currently in effect, have been
delivered or made available to Purchaser.

(c) Due Awhorization. (i) Company has full legal riglt, corporate power and authority to
enter into this Agreement and to carry out its obligations hereunder; and {ii) the execution and delivery of
this Agreement, and all documents, instruments and agreements required to be execuled und delivered by
Company pursuant to this Agreement and the completion and performance of the Contemplated
Transactions have been duly authorized by ail necessary corporate action on the part of Company subject
to the receipt of BFHI Sharcholder Approval and receipt of approvals from the Governmental Authorities
and the United States Treasury for the redemption by the Company of its preferred securities, and this
Agreement, and all documents, instruments and agreements required to be executed and delivered by
Company pursuant to this Agreement have been duly executed and delivered by Company and conslitule
a legal, valid and binding obligation of Company, enforceable against Company in accordance with their
respective terms. No other corporate proceedings are necessary for the execution and delivery by
Company of this Agreement, the performance by it or of its obligation hereunder or thereunder or the
consummation by it of the Contemplated Transactions.

(d) Non-contravention. Except as set forth in Section 3.1{d) of the Company Disclosure
Schedule, neither the execution and delivery of this Agreement, nor the completion and performance of
the Contemplated Transactions, or compliance by Company with any of the provisions hereof, will (i)
maleriatly violate, materially conflict with, or result in a material breach of any provision of, or constitute
a material default (or an event which, with notice or lapse of time or both, would constitute a material
default) under, or result in the termination of, or result in the loss of any benefit or creation of any
material right on the part of any third party under, or accelerate the performance required by, or result ina
right of termination or acceleration of, or result in the creation of any material fien, encumbrance, adverse
claim, charge, execution, security interest or pledge upon any of the material properties or assets of
Company under any of the terms, conditions or provisions of {A) the Articles of Incorporation of BFHI or
Broward Bank (collectively, “Company Acticles™) and Bylaws of BFHI or Broward Bank (collectively,
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“Company Bylaws"), or (B) any material note, bond, mortgage, indenture, deed of trust, license, lease,
agreement or other instrument or obligation to which Company is a party or by which it may be bound, or
to which Company or any of the properties or assets of Company may be subject, or (it) assuming the
Purchaser Required Approvals are duly obtained, viclate in any material respect any Legal Requirement
or any judgment, ruling, order, writ, injunction or decree applicable to Company or any of its respective
properties or assels.

3.2 Capitalization of the Company.

(a) Ownership. The authorized capital stock of BFHI consists of (i) 20,000,000 shares of
BFHI Common Stock, $1.00 par value, of which 1,649,512 shares of BFHI Common Stock are
outstanding as of the Agreement Dale; and (ii} 5,000,000 shares of preferred stock, $1.00 par value
(“BFHI Preferred Stock™), of which 3,134 shares of BFHI Preferred Stock are outstanding as of the
Agreement Date, The authorized capital stock of Broward Baonk consists of 20,000,000 shares of
common stock, §5 par value (“Broward Bank Common Stock™), of which 1,200,000 shares of Broward
Bank Common Stock are oulstanding as of the Agreement Date. No other shares of capital stock of BFHI
or Broward Bank are issued or outstanding. All of the outstanding shares of Broward Bank Common
Stock are directly and beneficially owned and held by BFHI. All of the shares of BFHI Common Stock,
BFHI Preferred Stock, and Broward Bank Common Stock have been duly authorized and validly issued,
are fully paid and nonassessable with no personal lizbility attaching to the ownership thereof, have been
issued in full compliance with all federal and state securities laws and other Legal Requirements, were not
issued In violation of or subject to any preemptive rights or other rights to subscribe for or purchase
securities, and are free and clear of any and all encumbrances.

(b) Ouustanding Stock Rights, Except as set forth in Section 3.2(b) of the Company
Disclosure Schedule, there are no (f) outstanding preemptive rights, subscriptions, options, calls, warrants
or other rights of any kind or nature to acquire any securitics of Company; (ii) outstanding securities,
instruments or obligations that are or may become convertible into or exchangeable for any securities of
Company; (iil) contracts under which Company is or may become obligated to sell, issuc or otherwise
dispose of or redeem, purchase or otherwise acquire any securities of Company; (iv) other than the Voting
Agreements, shareholder agreements, voting trusts or other agreements, arrangements or understandings
to which Company is a party or of which Company is aware, that may reasonably be expected to affect
the exercise of voting or any other rights with respect to the capital stock of Company, or {v) outstanding
bands, debentures, notes or other indebtedness having the right to vote on any matters on which the
shareholders of Company may vote.

33 Business Operations.

(a) Permits, Company holds all permits material to its respective business, including without
limitation all permits required from the FDIC and the Florida Office of Financial Regulation to conduct a
commercial banking business (each, a “Matetial Permit™). All of the Material Pertnits are validly issued,
are in full force and effect and are being complied with by Company in all material respects. No notice of
breach or default in respect of any Material Permit has been received by Company and there are no
proceedings in progress, pending or threatened which would reasonably be expected to result in the
cancellation, revocation, suspension or adverse alteration of any of them, and Company is not aware of
any exisling matters or state of facts which is reasonably likely to give rise to any such notice or
praceeding.

(b) Governmental Avuthorizations.
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(i) Each Governmental Authorization that is held by Company or that otherwise
relates to its business is valid and in full force and effect.

{ii) Company is in compliance in all material respects with all of the terms and
requirements of each Governmental Authorization.

(iii)  No event has occurred or circumstance exists that will (with or without notice or
lapse of time) (A) constitute or result directly or indirectly in a material violation of or a fzilure to
comply with any term or requirement of any Governimental Authorization, or (B) result directly
or indirectly in the revocation, withdrawal, suspension, cancellation or termination of, or any
modification to, or would otherwise impair in any way, any Governmental Authorization.

(iv)  Company has not received any notice or other communication from any
Governmental Authority regarding (A) any actual, alleged, possible or potential violation of or
failure to comply with any term or requirement of any Governmental Authorization or (B) any
actual, proposed, possible or potential revocation, withdrawal, suspension, cancellation,
termination of or modification to any Governmental Authorization.

) All applications required to have been filed for the renewal of the Governmental
Authorizations have been duly filed on a timely basis with the appropriale Governmental
Aulhorities, and all other filings required to have been made with respect to such Governnental
Authorizations have been duly nade on a timely basis with the appropriate Governmental
Authority, except as has not had and would not reasonably be expected to have a Material
Adverse Effect.

(vi)  There is no authorization, license, approval, consent, order or any other action of,
or any registration, declaration, filing or notice with or to any Governmental Authority or court
that is required for the execution or delivery by Company of this Agreement, or the validity or
enforceability of this Agreement against Company, or subject to the receipt of the Purchaser
Required Approvals and approval by United States Treasury for the redemption by the Company
of its preferred securitics, the completion or performance by Company of any of the
Contemplated Transactions.

{vii)  Except as set forth in Section 3.3(b)(vii} of the Company Disclosure Schedule,
Company is not subject to any cease-and-desist or other similar order or enforcement action
issued by, nor is either of them a party to any written agreemenf, consent agreement or
memorandum of understanding with, or a party to any commitment letter or similar undertaking
1o, or subject to any capital directive by, or adopted any board resolutians at the request of, any
Governmental Authority (each Htem in this senmtence, a “Regulatory Agreement™), nor has
Company been notified since December 31, 2013, by any Governmental Authority that it is
considering issuing, initiating, ordering, or requesting any such Regulatory Agreement. Except as
set forth in Section 3 3(b)(vii) of the Company Disclosure Schedule, Company is in compliance
in all material respects with each Regulatory Agreement to which it is a party or subject, and
Company has not received any notice from any Governmental Authority indicating that Company
is not in compliance in all material respects with any such Regulatory Agreement,

(viil) Except for normal examinations conducted by a Governmental Authority in the
regular course of the business, no Governmental Authority has initiated any proceeding into the
business or operations of Company since December 31, 2013. Except as set forth in
Section 3.3(b)(viii} of the Company Disclosure Schedule, there is no unresolved vielation,
criticism or exception by any Governmental Authority with respect to any report or statement
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relating to any examinations or inspections of Company. As of the Agreement Date, no report of
examination has been received by Company with respect to such examination. As of the
Agreement Date, no regulatory examination of Company is under way, and no other report of
examination is pending.

3.4 Regulatory Reports., Company has filed with the FDIC, the Florida Office of Financial
Repulation and any other applicable Governmental Autherities, as the case may be, in correct form in all
material respects the reports, returns and filing information data required to be filed under any applicable
L.egal Requirement, including any and all federal and state banking authorities, and such reports were
complete and accurate in all material respects and in compliance in all material respects with any
applicable Legal Requirement. As of their respective dates (or, if amended, as of the date of such
amendment), such reports did not contain any untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the stateinents made therein, in light of the
circumstances in which they were made, not misleading,

35 Deposits. All of the deposits held by Broward Bank (including the records and
documentation pertaining to such deposits) have been established and are held in compliance in all
materlal respects with (i) all applicable policies, practices and procedures of Broward Bank, and {ii} al
applicable Legal Requirements, including anti-money lavndering, anti-terrorism, or embargoed persens
requirements. All of the deposits held by Broward Bank are insured to the maximum limit set by the
FDIC and the FDIC premium and all assessments have been fully paid, and no proceedings for the
termination or revocation of such insurance are pending, or, to the Knowledge of Company, threatened.

3.6 Financial Matters.

(a) Conmpany's Financial Statements. Company has made available to Purchaser the audited
financial statements of BFHI for the year ended December 31, 2013 (*Audited_Financial Siatements").
The Audited Financial Statements (i) are true, accurate and complete in all material respects, (ii) have
been prepared in accordance with GAAP and regulatory accounting principles consistently applied except
as may be otherwise indicated in the notes thereto and (iii) fairly present in all material respects the
financial condition of Company as of the respeclive dates set forth therein and the results of operations,
stockholders® equity and cash flows of Company for the respective periods set forth therein, The
financial statemenis of Company to be prepared afier the Agreement Date and prior to the Closing (A)
will be true, accurate and complete in all malerial respects, (B) wili have been prepared in accordance
with GAAP and regulatory accounting principles consistently applied except as may be otherwise
indicated in the notes thereto and except with respect to unaudited financial statements for the omission of
footnotes and (C) wiil fairly present in all material respects the financial condition of Company as of the
respective dates set forth therein and the results of operations, stockholders® equity and cash flows of
Company for the respective periods set forth therein, subject in the case of unaudited financial statements
to year-end adjustments (none of which would reasonably be expected to be material).

) Call Reports. Company has previously delivered 1o Purchaser a true and complete copy
of its Cali Report for the period ending March 31, 2014, The financial statements contained in such Call
Report (i) are true, accurate and complete in all material respects, (ii} have been prepared in accordance
with GAAP and regulatory accounting principles consistently applied, except as may be otherwise
indicated in the notes thereto and except for the omission of footnotes, and (iii) fairly present in all
material respects the financial condition of the Company as of the respective dates set forth therein and
the results of operations and stockholders’ equity for the respective periods set forth therein, subject to
year-end adjustments (none of which are reasonably expected to be material). The financial statements
contained in the Call Reports of the Company to be prepared after the Agreement Date and prior to the
Closing (A) will be true, accurate and complete in all material respects, (B) will have been prepared in
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accordance with GAAP and regulatory accounting principles consislently applied, except as may be
otherwise indicated in the notes thereto and except for the omission of footnotes, and (C) will fairly
present in all materia) respects the financial condition of the Company as of the respective dates set forth
therein and the results of operations and stockholders’ equity for the respective periods set forth therein,
subject to year-end adjustments (none of which are reasonably expected to be material).

(<) Systems and Processes. Company has in place sufficient systems and processes that are
customary for a community bank of the size of Broward Bank and that are designed to (x) provide
reasonable assurances regarding the reliability of Company’s flnancial statements and (y)in a timely
mamner accumulate and communicate to Company's principal executive officer and principal financial
officer the type of information that would be required to be disclosed in Company’s financial statements.
Except as set foith in Section 3.6{c) of the Company Disclosure Schedule, neither Company, not any
employee, auditor, accountant or representative of Company, has received or otherwise had or obtained
Knowledge of any complaint, allegation, assertion or claim, whether written or oral, regarding the
adequacy of such systems and processes or the accuracy ot integrity of Company’s financial statements,
To Company’s Knowledge, there has been no instance of fraud by Broward Bank, exceeding $10,000 in
the aggregate, that occurred during any pericd covered by the Call Report,

(d)  Audiror Independence. During the period covered by the Call Report, Company's
external auditor was independent of Company and its management. As of the dale hereof, Company’s
external auditor has not resigned or been dismissed as a result of or in connection with any disagreements
with Company on a matter of accounting principles or practices, financial statement disclosure or auditing
scope or procedure.

(e) Books and Records. The books and records of Company have been and are being
maintained in the Ordinary Course of Business in accordance and compliance with all applicable
accounting requirements and Legal Requirements and are complete in all material respects to reflect
corporate actions by Company.

49) Liabilities. Company has no material liabilities of a nature required to be disclosed in a
consolidated balance sheet of Company prepared in accordance with GAAP and regulatory accounting
principles except:

(i) Liabilities disclosed on, reflected in or provided for in the Audited Financial
Statements, or in the Company’s Call Report for the period ended Decemnber 31, 2013;

(i) Liabilities incurred in the Ordinary Course of Business since the date of the
Audited Financial Statements;

(iii)  Liabilities disclosed in the Company Disclosure Schedule; and

(iv)  Liabilitles arising from this Agreement and the Contemplated Transactions
(including the incurrence of professional and other transactional fees).

3.7 Tax Matters.
{a) Company has filed all federal income tax returns and all other material tax returns

required to be filed by it. All such tax returns were true, correct and complete in all material respects and
accurately reflected in aill material respects the taxable income (or other measure of tax) of BFHI.
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(b) Company has paid all material taxes required to be paid by it, its Subsidiaries or the
consolidated, combined, affiliated, unitary or other tax group including Company, whether or not shown
on any tax return. Company has established reserves in accordance with GAAP that are adequate for the
payment of all taxes not yet due and payable with respect to its assets and operalions.

(c) Company has withheld and paid fo the appropriate taxing authority all material taxes
required to be withheld and paid, including in connection with any amounts owing to any employee,
independent contractor, creditor, stockholder or other third party and all Forms W-2 and 1099 and any
other forms required with respect thereto have been propetly completed and timely filed,

(d) Company has not received from any taxing authority writien notice of, and, 1o the
Knowledge of Company, there is not threatened, any audit, claim, action, suit, request for information,
ruling, determination, investigation or administrative or judicial proceeding that is pending or being
conducted with respect to taxes of Company. Company has not received from any taxing authority
(including in jurisdictions in which Broward Bank or its Subsidiaries has not filed tax retuns) written
notice of, and, to the Knowledge of Company, there is not threatened, any proposed assessment,
adjustment or deficiency for any amount of taxes proposed, asserted, or assessed against Company.
Company is not a party to or bound by any tax sharing, allocation or indemnification agreement or similar
agreement or arrangement,

(e} During the five-year period ending on the Closing Date, Company has not been a
“distributing corporation” as the term is defined in Section 355 of the Code.

® Company will not be required, for income lax purposes for any taxable period ending
after the Closing Date, to include in its taxable incomne any item of income or gain or to exclude from its
taxable income any item of deduction or loss as a result of any (i) change in method of accounting under
Section 481(c) of the Code (or any corresponding or similar provision of state, local or foreign law) for a
taxable period ending on or prior to the Closing Date, (ii) closing agreement under Section 7121 of the
Code (or any corresponding or similar provision of state, local or foreign law) executed on or ptior to the
Closing Date, (iii) installiment sale or open transaction disposition occurring on or prior to the Closing
Date, or (iv) prepaid amount received on or prior to the Closing Date for which adequate reserves have
not been established in accordance with GAAP.

(g) There are no liens or encumbrances for taxes on any of the assets of Company other than
liens or encumbrances for taxes not yet due and payable.

(h) No written claim has been received in the last six years by Company from a taxing
authority in a jurisdiction where it does not file tax returns that it is or may be subject to taxation by that
jurisdiction or should have been included in a combined, consofidated, affiliated, unitary or other group
tax return of that jurisdiction,

(i) Company has not engaged in any “reportable transactions” within the meaning of
Treasury Regulations Section 1.6011-4(b).

3.8 Litigation and Claims. Except as set forth in Section 3.8 of the Company Disclosure
Schedule, there are no current, pending or, to the Knowledge of Company, (hreatened material

proceedings. Except as set forth in Segtion 3.8 of the Company Disclosure Schedule, there is no material
injunction, order, judgment, decree or regulatory restriction imposed upon Broward Bank or the assets of
Broward Bank.
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3.9 Employee Benefit Plans; Labor,

(a) Section 3,9(a) of the Company Disclosure Schedule sets forth a complete and correct list
of each Benefit Arrangement. Company has made available to Purchaser correct and complete copies of
(i) each Benefit Arrangement (or, in the case of any such Benefit Arrangement that is umwritten,
descriptions thereof), (i) the most recent annual reports ont Form 5500 filed with the Internal Revenue
Service wilh respect to each Benefit Arrangement (il any such report was required), (iii) the most recent
summary plan description for each Benefit Arrangement for which such summary plan description is
required and (iv) each trust agreement and insurance or group annuity contract relating to any Benefit
Arrangement.

(b) Each Benefit Arrangement that is intended to be tax qualified under Section 401{a) of the
Code {each, a “Qualified Plan™) and each trust established in connection with any Qualified Plan which is
intended to be tax exempt under Section 501(a) of the Code is tax qualified or tax exempt, as applicable,
and Company has received a determination letter or an opinion letter from the Imernal Revenue Service
upon which it may rely regarding each such Qualified Plan’s qualified status under the Code, and (ii) to
Company’s Knowledge, no event has occurred since the date of the most recent determination letter or
application relating to any such Qualified Plan that would adversely affect the qualification of such
Qualified Plan. Company has made available to Purchaser a correct and complete copy of the most recent
determination letter or opinion letter received with respect to each Qualified Plan, as well as a correct and
complete copy of each pending application for a determination letter, if any.

{c) Each Benefit Arrangement has been administered in all material respects in accordance
with its terms and in compliance with the applicable provisions of ERISA, the Code, all other Legal
Requirements and the terms of alt applicable collective bargaining agreements (if any). To Company's
Knowledge, there are no investigations by any Governmental Authority, termination proceedings or other
claims (except routine claims for benefits payable under the Benefit Arrangements) or Proceedings
against or involving any Benefit Arrangement.

(d) No Qualified Plan is subject to Title [V of ERISA or Section 412 of the Code. No direct,
contingent or secondary liability to any Person has been incurred or could reasonably be expected to be
incurred by the Company or its ERISA Affiliates under Title IV of ERISA. Neither Company nor any of
its ERISA Affiliates has, within the preceding six years, withdrawn in a complete or partial withdrawal
from any multiemployer plan (as defined in Section 3(37) of ERISA) or incurred any liability under
Section 4204 of ERISA that has not been satisfied in full,

(e) Excepl as set forth jn Section 3,9(¢) of the Company Disclosure Schedule, Company has
no obligation to provide medical, dental or life insurance benefits (whether or not insured) to any of its
employees ar former employees after retirement or other termination of service (other than (i) coverage
mandated by Legal Requirements and (ii) benefits, the full direct cost of which is borne by the employee
or former employee (or beneficiary thereof)).

)] There are no collective bargaining agreements binding on Company; none of the
employees of Company is represented by a labor union, and, to the Knowledge of Company, there is no,
and since December 31, 2013, has been no, (i) organizational effort made or threatened by or on behalf of
any labor organization or irade union to organize any employees of Company, and (ii) no demand for
recognition of any employees of Company has been made by or on behalf of any labor organization or
trade unions,

(g) There are no strikes, work stoppeges, work slowdowns or lockouts pending or, to the
Knowledge of Company, contemplated or threatened against or involving Company.
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(h) There are no proceedings pending or, to the Knowledge of Company, threatened against
or affecting Company, relating to the alleged material violation of any applicable Legal Requirement
pertaining to labor relations or employment matters,

310 Propertics and Leases. Company (2) has good, valid and marketable title to all the
properties and assets reflected in the latest audited balance sheet included in the Audited Financial
Statements as being owned by it or acquired afier the date thereof (except properties sold or otherwise
disposed of since the date thereof in the Ordinary Course of Business) (the “Owned Properties™), free and
clear from encumbrances that would materially affect the value thereof and to which like properties are
not commonly subject or which interfere with the use made or to be made thereof by Company in any
material respect, (b) is the lessee of all leaschold estates reflected in the latest audited balance sheet
included in the Audited Financial Statements or acquired after the date thereof (except for teases that have
expired by their terms since the date thereof) (the “Leased Properties” and, collectively with the Owned
Propetties, the “Real Property™), free and clear from encumbrances that would materially affect the value
thereof and which like properties are not commonly subject or which interfere with the use made or to be
made thereof by Company in any material respect, and is in possession of the properties purported to be
leased thereunder, and each such lease is valid without default thercunder by the lessee or, to the
Knowledge of Company, the lessor, and {¢) owns or leases all properties and assets as are used by
Company in the business or otherwise necessary to its operations as now conducted. Section 3.10 of the
Company Disclosure Schedule contains a true and complete list of all Real Property as of the Agreement
Date. The Real Property is in material compliance with ail applicabie zoning laws and building codes,
and the buildings and improvements located on the Real Property are in good operating condition and ina
state of good working order, ordinary wear and tear excepted. There are no pending or, to the Knowledge
of Company, threatencd material condemnation proceedings against the Real Property. Company is in
material compliance with all applicable health and safety related requirements for the Real Propetty,
including those under the Americans with Disabilities Act of 1990, as amended, and the Occupational
Health and Safety Act of 1970, as amended.

3.11  Absence of Certain Changes. Since December 31, 2013, until the date hereof, except as
disclosed (i) in the Audited Financial Statements, (ii) in the Company’s Call Report for the three months
ended December 31, 2013, and (iii) in Section 3.11 of the Company Disclosure Scheduie, the Company
has conducted business in the Ordinary Course in all material respects and have not changed any
accounting methods, principles or practices affecting their respective assets, liabilities or businesses,
including any reserving, renewal or residual method, practice or policy (other than as may be required by
GAAP or applicable accounting requirements of a Governmental Authority). Since January 1, 2014, (a)
the Company has not had, and no fact, effect, event, change, occurrence or circumstance has occurred that
would reasonably be expected to have, a Material Adverse Effect, and (b) no material default {or event
which, with notice or lapse of time, or both, would constitute a material default) exists on the part of the
Company or, to the Knowledge of Company, on the part of any other party, in the duc performance and
observance of any term, covenant or condition of any contract to which Company is a party and which is,
individually or in the aggregate, material to the financial condition of Company.

3.12  Commitments and Contracts.

(a) Company has provided or otherwise made available (by hard copy, electronic data room
or otherwise) to Purchaser or its representatives true, correct and complete copies of each of the following
to which Company is a party or subject or which otherwise relates to its business (whether written or oral,
express or implied) (each, a “Company Significant Agreement™):
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()] any contract which is or would constitute a “material contract” within the
meaning of Item 601(b)(10) of Regulation 8-K to be performed in whole or in part after the
Agreement Date;

(i) any coniract with respect to the employment or service of any current directors,
officers, employees or consultants of Company and of any former director or officer of Company
whese service as such terminated afler December 31, 2013, other than Company’s standard form
at-will offer letter;

(iii)  any contract which limits the freedom of Company to compete in any material
line of business;

(iv)  any contract which grants any Person a right.of fitst refusal, right of first offer or
similar right with respect to any material properties, assets or businesses of Company;

{v) any indenture, deed of trust, loan agreement or other financing agreement or
instrument to which Company is the obfigor; and

{vi)  any contract relaling to the acquisition or disposition of any material business or
material assets (whether by merger, sale of stock or assets or otherwise), which acquisition or
disposition is not yet complete or where such contract contains continuing material obligations,
including continuing materiai indemnity obligations, of Company.

b (i) Each of the Company Significant Agreements has been duly and validly authorized,
executed and delivered by Company and is binding on Company and in full force and effect; (ii)
Company is in afl material respects in compliance with and has in all material respects performed all
obligations required to be performed by it to date under each Company Significant Agreement; (iii)
Company has not received notice of any material violation or default {or any condilion which with the
passage of time or the giving of notice would cause such a violation or default) by any party under any
Company Significant Agreement; and (iv) no other party to any Company Significant Agreement s, to
the Knowledge of Company, in default in any respect material thereunder.

{©) Except as set forth in Section 3.12(c) of the Company Disclosure Schedule, there are no
employment, severance or other agreements pursuant Lo which any director, officer or employee may be
entitled to a cash payment, a stock issvance or any other type of consideration, compensation or
remuneration arising oul of or in connection with the Company’s execution of this Agreement or the
Contemplated Transactions.

3.13  Risk_Management Instruments, Except as set forth in Seclion 3.13 of the Company
Disclosure Schedule, Company is not a party to any swaps, caps, floors, option agreements or other
derivative instruments that were entered into for its own account or for the account of a customer of
Browsard Bank.

3.14  Environmental Matters.

{a) Company Is in compliance in all material respects with all Environmental Laws, Except
as set forth in Section 3,14 of the Company Disclosure Schedule, Company has not received any written
communication from any Person that alleges that Company is not in compliance with any Environmental
Laws and, to the Knowledge of Company, there are no circumstances that would reasonably be expected
to prevent or interfere with such compliance in the future.
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(b) There is no Environmental Claim pending or, to the Knowledge of Company, threatened
against Company or against any Person or entity whose liability for any Environmental Claim the
Company has retained or assumed by contract or by operation of law.

(c) Company has provided to Purchaser all assessments, reports, data, results of
investigations or audits, and any other information in possession of Company and/or its current or former
independent contractors or environmental consultants regarding environmental matters, envirenmental
condition, or the compliance (or noncompliance) by Company under any Environmental Laws, pertaining
to (1) any properties owned or operated by Company inciuding, but not timited to, corporate offices or
branch locations, and (2) any properties securing any loans made by the Company.

(d) Company is not required by any Environmental Law or by virtue of the Contemplated
Transactions set forth herein, or as a condition to the effectiveness of the Contemplated Transactions set
forth herein, (i) to perform a site assessment for Hazardous Materials, (ii) to remove or remediate
Hazardous Materials, (iii) to give notice to or receive approval from any Governmental Authority
regarding environmental matters, or (iv) to record or deliver to any Person any disclosure document or
statement pertaining to environmental matters,

(e) To the Knowledge of Company, during the period of (i) Company’s ownership or
operation of any of its current or Former properties, (ii} Company’s participation and management of any
property, or (iil) Company’s interest in a mortgaged or financed property, there has been no release of
Hazardous Materials in, on, under or affecting any such property. To the knowledge of Company, prior
to the period of (i) Company’s ownership or operation of any of its current or former properties, (ii)
Company’s participation and management of any property, or (iii) Company’s interest in a mortgage or
financed property, there was no release of Hazardous Materials in, on, under or affecting any such
property, morigaged or financed propetty.

H Ta the Knowledge of Company, no underground storage tanks, impoundments, vessels or
other conlainers used for storage of Hazardous Materials were and/are located on or below the surface of
properties owned or operated by Company. During Company’s operation of its properties and 1o the
Knowledge of Company, no part of the property has ever contained asbestos.

For purposes of this Agreement, “Environmental Claim” means any written notice from any
Governmental Authority or third party alleging potenttal liability (including, without limitation, potential
liability for investigatory costs, cleanup costs, government response costs, natural resources damages,
property damages, personal injuries or penalties) arising out of, based on, or resulting from the presence,
or release into the environment, of any Hazardous Materials.

For purposes of this Agreement, “Environmental Law” means all laws concermning (a) public
and/or worker health and safety relating to toxic or hazardous substances or (b) poliution or protection of
the environment or natural resources, and includes without limitations the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, the Resource Conservation and Recovery Act of
1981, and the Superfund Amendments and Reauthorization Act of 1986, each as amended and together
with all rules and regulations promulgated in connection therewith, and any other federal, state or local
environmental statutes, ordinances, rules and regulations relating to emissions, discharges, releases or
threatened release of pollutants, contaminants, chemicals, toxic substances, Hazardous Materials or
wastes into the environment, or otherwise relating to the manufacture, processing, presence, generation,
distribution, labeling, tesling, use, treatment, storage, control, disposal, clean-up, transportation or
handling of pollutants, contaminants, chemicals, toxic substances, Hazardous Materials or wasles,
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For purposes of this Agreement, “Hazardous Matetials™ means any product, substance, chemical,
contaminant, pollutant, effluent, waste or other material whose presence, nature, quantity and/or intensity
of existence, use, manufacture, disposal, transportation, emission, discharge, spill, release or effect, either
by itself or in combination with other materials located on the Real Property, is either: (x) regulated or
monitored by any Governmental Authority or (y) defined or listed in, or otherwise classified pursuant to,
any Environmental Law as “hazardous substances,” “hazardous materials,” “hazardous wastes,”
“infectious wastes,” or “foxic substances”. Hazardous Materials shall include, but not be limited to,
(1) any substance or material identified in Section 101(4) of CERCLA, 42 U5.C, § 9601(14) and as set
forth in Title 40, Code of Federal Regulations, Part 302, as the same may be amended from time to time,
(2) any “regulated substance” as defined in the Solid Wasle Disposal Act, (3) any substance subject to
regulation pursuant to the Toxic Substances Controt Act, (4) any substance so defined or regulated under
any state law counterpart to any of the foregoing, or any state law regulating the reporting and
remediation of any spills of Hazardous Materials, as defined in state laws or regulations, as such laws are
now in effect or may be amended through the Closing Date and any rule, regulation or administrative or
judicial policy statement, guideline, order or decision under any such laws, (5) any substance or material
determined to be toxic, a pollutant or contaminant, under federal, state or local statute, law, ordinance,
rule, or regulation or judicial or administrative order or decision, as same may be amended from time to
time, (6) petroleum and refined petroleum products and distillates, (7) asbestos and asbestos-containing
products, (8) radon, (9) flammable explosives, (10) polychlorinated biphenyls, {11) such other materials,
substances or waste which are otherwise dangerous, hazardous, harmful or deleterious to human health or
the environment, and which are not naturally occurring, and (12) any other substance that is regulated or
classified as hazardous or toxic under any Environmental Law.,

3.15  Insurance, Company maintains insurance underwritten by insurers of recognized
financial responsibility, of the types and in the amounts that it reasonably believes is adequate for its
business, including, but not limited to, insurance covering all real and personal property owned or leased
by it against theft, damage, destruction, acts of vandalism and all other risks customarily insured against,
with such deductibles as are customary for companies in the same or similar business, all of which
insurance is in full force and effect,

3.16  Intellectual Property. Company owns or is licensed to use or otherwise possess legally
enforceable rights to use all material patents, patent rights, licenses, inventions, copyrights, know-how
(including trade secrets, applications and other unpatented or unpatentable proprietary or confidential
information, systems or procedures), trademarks, secrvice marks and trade names (collectively,
“Praprietary Rights™) used in the conduct of its business as currently conducted. Company has the right
to use all material Proprietary Rights owned by it and used in the conduct of its business as currently
conducted without infringing the Proprietary Rights of any third party. Company has the right to use afl
material Proprietary Rights licensed to it and used in the conduct of its business as currently conducted
without infringing the Proprietary Rights of any third party or violating the tertns of any licensing or other
agreement to which it is a party. Te Company’s Knowledge, no Person is infringing upon any of the
Proprietary Rights of Company, except where the infringement of or lack of a right to use such
Proprietary Rights would not have any material impact on Company. No charges, claims or litigation
have been asserted or, to Company’s Knowledge, threatened against Company conlesting the right of
Company to use, or the validity of, any of the Proprietary Rights used in the conduct of its business as
currently conducted or challenging or questioning the validity or effectiveness of any license or
agreement pertaining thercto or asserting the misuse thereof, and, to Company’s Knowledge, no valid
basis exists for the assertion of any such charge, claim or litigation. All licenses and other agreements to
which Company is a party relating to Proprietary Rights are in full force and effect and constitute valid,
binding and enforceable obligations of Company subject to bankruptey, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general applicability relating to or affecting creditors’
rights and to general equity principles, as the case may be, and there have not been and there currently are
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not any defaults (or any event which, with notice or Japse of time, or both, would constitute s default) by
Company under any license or other agreement affecting Proprietary Rights used in the conduct of its
business as currently conducted, except for defaults, if any, which would not have any material impact on
Company. Except as set forth in Section 3.16 of the Company Disclosure Schedule, the validity,
continuation and effectiveness of all licenses and other agreements relating to the Proprietary Rights used
in the conduct of Company's business as currently conducted and the current terms thereof will not be
affected by the Contemplated Transactians.

3.17  Relaled Party Transactions.

(2) Except as part of the normal and customary terms of an individual’s employment or
service as a director, and except as set forth in Section 3.17(a) of the Company Disclosure Schedule,
Company is not & party to any extension of credit (as debtor, creditor, guarantor ot otherwise), contract
for poods or services, lease or other agreement with any (i) Affiliate of Company (ii) insider {or related
interest of an insider) of Company, (iii) stockholder owning 5% or more of the outstanding BFHI
Common Stock or related interest of such a stockholder, or (iv) to the Knowledge of Company, and other
than credit and consumer banking transactions in the Ordinary Course of Business, employee of Company
who is not an executive officer. For purposes of the preceding sentence, the term “Affiljate” shall have
the meaning assigned in the Federal Reserve Board's Regulation W, as amended, and the terms “insider,”
“related interest,” and “executive officer” shall have the meanings assigned in the Federal Reserve
Board’s Regulation O, as amended.

(b) Except as set forth in Section 3.17(b) of the Company Disciosure Schedule, Company is
in material compliance with Sections 23A and 23B of the Federal Reserve Act, its implementing
repulations, and the Federal Reserve Board's Repulation O.

3.18 Brokers or Finders. BExcept for the Broker's Fees disclosed in Section 3.18 of the
Company Disclosure Schedule, neither Company nor any of its representatives has incurred any liability
for brokerage or finders’ fees or agents’ commissions or other similar payments in connection with the
Contemplated Transactions.

3.19  Company Infonmation. The information relating to Company that is provided by
Company or its representatives for inclusion in the Proxy Statement-Prospectus (included in the Form §-
4), or in any application, notification or other document filed with any other Regulatory Agency or other
Governmental Authority in connection with the Contemplated Transactions, will not contain any untrue
statement of a material fact or omit to state a material fact necessary to make the statements therein, in
light of the circurnstances in which they are made, not misleading. The portions of the Proxy Statement-
Prospectus relating to Company and other portions within the reasonable control of Company will comply
in all material respects with the provisions of the Securities and Exchange Act of 1934, as amended (the
“Exchange Act”), and the rules and regulations thereunder.

3.20  Legal Proceedings. There is no suit, action, investigation, claim, proceeding or review
pending, or to the Knowledge of Company, threatened against or affecting Company or any of the current
or former directors or executive officers of Company (and Company is not aware of any basis for any
such suit, action or proceeding) (i) that involves a Governmental Autharity, or (ii} that, individually or in
the aggregate, and, in either case, is (A) material to Company or is reasonably likely to result in a material
restriclion on Company’s businesses or, afier the Effective Time, the business of HBI, Centennial,
Surviving Corporation or any of their Affiliates, or {B) reasonably likely to materially prevent or delay it
from performing its obligations under, or consummating the transactions contemplated by, this
Agreement, There is no material injunction, order, award, judgment, settlement, decree or regulatory
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restriction imposed upon or entered into by Company or the assets of Company (or that, upon
consummation of the Merger, would apply to Purchaser or any of its affiliates).

3.21  Accounting and Internal Controls.

(@) The records, systems, controls, data and infonnation of Company are recorded, stored,
maintained and operated under means (including any electronic, mechanical or pholographic process,
whether computerized or not) that are under the exclusive ownership and direct control of Company or its
accountants (including alf means of access thereto and therefrom), except for any nonexclusive ownership
and nondirect control that would not, individuaily or in the aggregate, reasonably be expecied to have a
Material Adverse Effect on the system of internal accounting controls described below in this
Section 3.21(a). Company has devised and maintains a system of internal accounting controls sufficient
to provide reasonable assurances regarding the reliability of financial reporting and the preparation of
financial statements in accordance with GAAP.

{b) Since January 1, 2014, (A) neither Company nor, to the Knowledge of Company, any
director, officer, auditor, accoumant or representative of it has received or olherwise had or obtained
knowledge of any materinl complaint, allegation, assertion or written claim regarding the accounting or
auditing practices, procedures, methodologies or methods (including with respect to loan loss reserves,
write-downs, charge-offs and accruals) of Company or its respective internal accounting controls,
including any material complaint, allegation, assertion or written claim that Company has engaged in
questionable accounting or audiling practices, and (B) no attorney representing Company, whether or not
employed by it, has reported evidence of a material violation of securities laws, breach of fiduciary duty
or similar violation by it or any of its officers or directors to its board of directors or any committee
thereof or to any of its directors or officers.

3.22  Loan Malters,

{a) Section 3.22(a) of the Company Disclosure Schedule sets forth a list of (i) each loan that
as of June 30, 2014, had an outstanding balance and/or unfunded commitment of $250,000 or more and
that as of such date {A) was contractually past due 90 days or more in the payment of principal andfor
interest, (B)was on non-accrual status, (C)was classified as “substandard,” “doubtful,” “loss,”
“classified,” “criticized,” “credit risk assets,” “concerned loans,” “watch list,” “impaired” or “special
mention” (or words of similar import} by Company, or any Governmental Authority, (D) as to which a
reasonable doubt exists as to the timely future collectibility of principal and/or interest, whether or not
interest is still accruing or the loans are less than 90 days past due, (E) where the interest rate terins have
been reduced and/or the maturity dates have been extended subsequent to the agreement under which the
loan was originally created due to concerns regarding the borrower’s ability 1o pay in accordance with
such initial terms, (F) where a specific reserve allocation exists in connection therewith or (G) which is
required to be accounted for as a troubled debt restructuring in accordance with ASC 310-40, and (ii) each
asset of Company that as of June 30, 2014, was classificd as “other real estate owned,” “other repossessed
assets” or as an asset to satisfy loans, and the book value thereof as of such date. For each loan identified
in accordance with the immediatcly preceding sentence, Section 3.22(a) of the Company Disclosure
Schedule sets forth the outstanding balance, including accrued and unpaid interest, on each such loan and
the identity of the borrower thereunder as of June 30, 2014,

(b) Since December 31, 2013, Company has nof engaged in, and, to the Knowledge of
Company, no third-party vendors (including outside law firms and other third-paity foreclosure services
providers, collectively, the “Maitgage Vendors™) used by Company has engaged in, directly or indirecily,
(1) any foreclosures in miaterial violation of any applicable law, including but not limited to the
Servicemembers Civil Relief Act, or in material breach of any binding Regulatory Agreement or (2) the
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conduct referred to as “robo-signing” or any other similar conduct of approving or notarizing documents
relating to mortgrge loans that do not comply with any applicable law in all material respects,

(c) Since December 31, 2013, Company has not foreclosed upon, or taken a deed or title to,
any real estate (other than single-family residential properties} without complying in all material respects
with all applicable FDIC envirommental due diligence standards (including FDIC Builetin F1L-14-93, and
update FIL-98-2006) or foreclosed upon, or taken a deed or title to, any such real estate if the
environmental assessment indicates the liabilities under Environmental Laws are likely in excess of the
asset’s value.

3.23  Community Reinvestinent Act Compliance. Company is in compliance in all material
respects with the applicable provisions of the Community Reinvestment Act of 1977 and the regulations
promulgated thereunder and has received a Community Reinvestment Act rating of “'satisfactory” in its
most recently completed exam, and Company has no Knowledge of the existence of any fact or
circumstance or set of facts or circumstances which would reasonably be expected to result in Company
having its current rating lowered.

3.24  lnvestment Securities. Company has good and valid title to all securitics held by it
{except securities sold under repurchase agreements or held in any fiduciary or agency capacity) free and
ciear of any liens, except to the extent such securities are pledged in the ordinary course of business
consistent with prudent business practices to secure obligations of Company and except for such defects
in title or liens that would not be material to Company. Such securitics are valued on (he books of
Company in accordance with GAAP,

3.25  Regulatory Capitalization. The Company is “well-capitalized,” as such term is defined in
the rules and regutations promuigated by the FDIC.

326  Allowance for Loan Losses. Broward Bank's allowance for loan losses as reflected in
the iatest balance sheet included in the Audited Financial Statements was, in the opinion of managenent,
as of the date thereof, in compiiance with Broward Bank’s existing methodology for determining the
adequacy of its allowance for loan losses as well as the standards established by applicabie Governmental
Authority, the Financial Accounting Standards Board and GAAP.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

Subject to such exceptions as are disclosed in the Purchaser Disclosure Schedule dated as of the
date hereof, Purchaser hereby makes the following representations and warranties to Company as of the
date hercof and as of the Closing Pate,

4,1 Corpora us angd Authorijty; -Coptravention,

(a) Status of Purchaser. HBI is & corporation duly organized, validly existing and in good
standing under the laws of the State of Arkansas and is duly registered as a bank holding company under
the BHCA. Cenlennial is a state bank duly organized, validly existing and in good standing under the
laws of the State of Arkansas. Purchaser has the corporate power to own its property and conduct ils
business in the manner in which such business is now being conducted and has full power and capacity to
enter into this Agreement, carry out the Contemplated Transactions to which it is a party, and duly
observe and perform all its obligations contained in this Agreement.
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) Due Authorization. The execution and delivery of this Agreement and all documents,
instruments and agreements required to be executed and delivered by Purchaser pursuant to this
Agreement and the completion and performance of the transactions and obligations contemplated by or
contained in this Agreement have been duly authorized by all necessary organizational or corporate action
on the part of Purchaser, and this Agreement has been duly executed and delivered by Purchaser and
constitutes 8 legal, valid and binding obligation of Purchaser is enforceable in accordance with its terms.
No other corporate praceedings, including any stockholder approvals, are necessary for the execution and
detivery by the Purchaser of this Agreement, the performance by it or of its obligations hereunder or the
consummalion by it of the Contemplated Transactions.

()] Non-coniravention, Neither the execution and delivery of this Agreement nor the
completion and performance of the Contemptated Transactions or compliance by the Purchaser with any
of the provisions hereof will (i) contravene any of the provisions of Purchaser’s Articles of Incorporation
or Bylaws, (ii) result in a material breach of or material default under, or contravene, any material
indenture, conteact, agreement or instrument to which Purchaser is a party or by which Purchaser is
bound, or (iii) assuming the Purchaser Required Approvals are duly obtained, violate in any material
respect any Legal Requirement or any judgment, ruling, order, writ, injunction or decree applicable to the
Purchaser or any of its respective properties or assets,

42 Capitalization of Purchaser. The authorized capilal stock of HB! consists of 100,000,000
shates of HBI Common Stock, of which 65,142,137 shares of HBI Commaon Stock were outstanding as of
June 30, 2014, No other shaves of capital stock of HBI are issued or outstanding. All of the outstanding
shares of HBI Common Stock have been duly authorized and validly issued, are fully paid and
nonassessable with no petsonal Hability attaching to the ownership thereof, have been issued in full
compliance with all federal and state securities faws and other Legal Requirements, were not issued in
violation of or subject to any preemptive rights or other rights to subscribe for or purchase securities, and
are free and clear of all encumbrances, The shares of HBI Common Stock to be issued pursuant to the
Merger will be duly authorized and validly issued and, at the Effective Time, all such shares will be fully
paid and non-assessable and preemptive rights, with no personal liability attaching to the ownership
thereof.

4.3 Business Operations.

(a) Permits.  Purchaser holds all Permits material to its business, including, without
timitation and with respect to Centennial, all Permits required from the FDIC, to conduct a commercial
banking business (each, a “Purchaser Material Pernit”). All of the Purchaser Material Permits are validly
issued, are in full force and effect and are being complied with by Purchaser, No notice of breach or
default in respect of any Purchaser Material Permit has been received by Purchaser and there are no
proceedings in progress, pending or threatened which would reasonably be expected to result in the
cancellation, revocation, suspension or adverse alteration of any of them, and Purchaser is not aware of
any existing matters or state of facts which is reasonably likely to give rise to any such notice or
proceeding.

(b) Governmental Authorizations. Except for the filing of applications and notices with, and
the receipt of consents, authorizations, approvals, exemptions or nonobjections from, as applicable, the
Governmental Authorities set forth on Seclion 4.3 of the Purchaser Disclosure Schedule (the “Purchaser
Required Approvals™), no consents, or approvals of or filings or tegistrations with any Governmental
Authority are necessary on the part of Purchaser or its Affiliates in connection with the execution and
delivery by Purchaser of this Agreement and the consummation by Purchaser of the Contemplated
Transactions, As of the Agreement Date and as of the Closing Date, Purchaser does not know of any
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reason why any of the Purchaser Required Approvals will not be obtained or that any of the Purchaser
Required Approvals will not be granted without imposition of a burdensome condition.

4.4 Repulatory Reports. Purchaser has filed with the FDIC, the Arkansas State Bank
Department and any other applicable Governmental Authorities, as the case may be, in correct form in all
material respects the reporis, returns and filing information data required to be filed under any applicable
Legal Requirement, including any and ail federal and state banking authorities, and such reports were
complete and accurate in atl malerial respects and in compliance in all material respects with any
applicable Legal Requirement. As of their respeclive dates (or, if amended, as of the date of such
amendment), such reports did not contain any untrue statement of a material fact or omit to state a
materiai fact required to be stated therein or necessary to make the statements made therein, in light of the
circumstances in which they were made, not misleading.

4.5 Deposits.  All of the deposits held by Centemnial (including the records and
documentation pertaining to such deposits) have been established and are held in compliance in all
material respects with (i) all applicable policies, practices and procedures of Centennial, and (ii} all
applicable Legal Requirements, including anti-money laundering, anti-terrorism, or embargoed persons
requirements. All of the deposits held by Centennial are insured to the maximum limit set by the FDIC
and the FDIC premium and all assessments have been fully paid, and no proceedings for the termination
or revocation of such insurance are pending, or, to the Knowledge of Purchaser, threatened.

4.6 Financial Matters.

(a) Purchaser’s Financial Statements. Purchaser’s sudited financial statements for year
ended December 31, 2013, were filed on February 28, 2014, with the Securities and Exchange
Commission on Form (0-K (the “Purchaser Audited Financial Statements”), The Purchaser Audited
Financial Statements (i) are irue, accurate and complete in all matertal respects, (it) have been prepared in
accordance with GAAP and regulatory accounting principles consistently applied except as may be
otherwise indicated in the notes thereto and (iii) fairly present in all material respects the financial
condition of Purchaser as of the respective dates set forth therein and the results of operations,
stockholders’ equity and cash flows of Purchaser for the respective periods set forth therein. The
consolidated financial statements of Purchaser to be prepared after the Agreement Date and prior to the
Closing (A) will be true, accurate and complete in all material respects, (B) will have been prepared in
accordance with GAAP and regulatory accounting principles consistently applied except as may be
otherwise indicated in the notes thereto and except with respect to unaudited financial statements for the
omission of footnotes and (C) will fairly present in all material respects the financial conditicn of
Purchaser as of the respective dates set forth therein and the results of operations, stockholders' equity
and cash flows of Purchaser for the respective periods set forth therein, subject in the case of unaudited
financial statements 1o year-end adjustments {none of which would reasonably be expected to be
material).

(b) Call Reporis. Purchaser has previously delivered to Company a true and complete copy
of the Call Report of Centennial for the period ending March 31, 20t4. The finencia! statements
contained in such Call Report (i) are true, accurate and complete in all materia! respects, {ii) have been
prepared in accordance with GAAP and regulatory accounting principles consistently applied, except as
may be otherwise indicated in the notes thereto and except for the omission of footnotes, and (iii) fairly
present in &ll material respects the financial condition of Centennial as of the respective dates set forth
therein and the results of operations and stockholders' equity for the respective periods set forth therein,
subject to year-end adjustments (none of which are reasonably expected to be material), The financial
statements contained in the Call Reports of Centennial to be prepared afler the Agreement Date and prior
to the Closing (A) will be true, accurate and complete in all material respects, (B) will have been prepared
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in accordance with GAAP and regulatory accounling principles consistently applied, except as may be
otherwise indicated in the notes thereto and except for the omission of foetnotes, and (C) will fairly
present in all material respects the financial condition of Centennial as of the respective dates set forth
therein and the results of operations and stockholders’ equity for the respective periods set forth therein,
subject to year-end adjustments (none of which are reasonably expected to be material),

{c) Systems and Processes. Purchaser has in place sufficient systenis and processes that are
customary for a bank of the size of Centennial and that are designed to (x) provide reasonable assurances
regarding the reliability of Purchaser’s financial statements and (y¥) in a timely manner accumulate and
commumicate to Purchaser’s principal executive officer and principal financial officer the type of
information that would be required to be disclosed in Purchaser’s financial statements, Neither the
Purchaser, nor any employee, auditor, accountant or representative of the Purchaser, has received or
otherwise had or obtained Knowledge of any complaint, allegation, assertion or claim, whether written or
oral, regarding the adequacy of such systemns and processes or the accuracy or integrity of Purchaser's
financial statements.

(d) Auditor Independence. During the period covered by the Call Report, Purchaser's
external auditor was independent of Purchaser and its management. As of the date hereof, Purchaser’s
external auditor has not resigned or been dismissed as a result of or in connection with any disagreements
with Purchaser on a matter of accounting principles or practices, financial stateinent disclosure ot auditing
scope or procedure.

(e) Books and Records. The books and records of Purchaser have been and are being
maintained in the Ordinary Course of Business in accordance and compliance wilh afl applicable
accounting requirements and Legal Requirements and are complete in all material respects to reflect
corporate actions by Purchaser.

4.7  Tax Matters,

(a) Purchaser has filed all federal income tax returns and all other material tax returns
required to be filed by it. All such tax returns were true, correct and complete in all material respects and
accurately reflected in all material respects the taxable income (or other measure of tax) of Centennial.

(b) Purchaser has paid all material taxes required to be paid by it, its Subsidiaries or the
consolidated, combined, affiliated, unitary or other tax group including Purchaser, whether or not shown
on any tax return. Purchaser has established reserves in accordance with GAAP that are adequate for Lhe
payment of all taxes not yet due and payable with respect to its assets and operations.

{c) Purchaser has withheld and paid to the appropriate taxing authority all material taxes
required to be withheld and paid, including in connection with any amounts owing 1o any emnployee,
independent contractor, creditor, stockholder or other third party and all Forims W-2 and 1099 and any
other forms required with respect thereto have been properly completed and timely filed.

{(d) Purchaser has not received from any taxing authority swritten notice of, and, to the
Knowledge of Purchaser, there is not threatened, any audit, claim, action, suit, request for information,
ruling, determination, investigation or administrative or judicial proceeding that is pending or being
conducted with respect 1o taxes of Purchaser. Purchaser has not recelved from any taxing authority
(including in jurisdictions in which Centennial or its Subsidiaries has not filed tax returns) written notice
of, and, to the Knowledge of Purchaser, there is not threatened, any proposed assessment, adjustment or
deficiency for any amount of taxes proposed, asserted, or assessed against Purchaser. Purchaser is not a
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parly to or bound by any tax sharing, allocation or indemnification agreement or similar agreement or
arrangement,

{e) During the five-year period ending on the Closing Date, Purchaser has not been a
“distributing corporation” as the term is defined in Section 355 of the Code,

H Purchaser will not be required, for income tax purposes for any taxable period ending
after the Closing Date, to include in its taxable income any item of income or gain or 10 exclude from lts
taxable income any item of deduction or foss as a result of any (1) change in method of accounting under
Section 481(¢) of 1he Code (or any corresponding or similar provision of state, local or foreign law) for a
taxable period ending on or prior to the Closing Date, (i} closing agreement under Section 7121 of the
Code (or any cormresponding or similar provision of state, local or foreign law) exceuted on or prior to the
Closing Date, (iii) installment sale or open transaction disposition occurring on or prior to the Closing
Date, or (iv) prepaid amount received on or prior to the Closing Date for which adequate reserves have
not been established in accordance with GAAP.

(&) There ate ne liens or encumbrances for taxes on any of the assets of Purchaser other than
liens or encumbrances for taxes not yet due and payable.

(h) No writien claim has been received in the last six years by Purchaser from a taxing
authority in a jurisdiction where it does not file tax returns that it is or may be subject to taxation by that
jurisdiction or should have been included in a combined, consolidated, afTiliated, unitary or other group
tax return of that jurisdiction,

() Purchaser has not engaged in any “reportable transactions” within the meaning of
Treasury Regulations Section 1.6011-4(b).

4.8 Litigation and Claims. There are no material pending legal proceedings, current, pending
or, to the knowledge of the Purchaser, threatened other than ordinary routine litigation incidental to its
business, to which Purchaser is a party or of which any of its property is the subject.

49 Brokers or Finders. Except for the Broker’s Fees disclosed in Section 4.9 of the
Purchaser Disclosure Schedule, neither Purchaser nor any of its represematives has incurred any liability
for brokerage or finders’ fees or agents’ commissions or other similar payments in connection with the
Contemplated Transactions.

4,10  Purchaser Information. The information telating to Purchaser that is provided by
Purchaser or its representatives for inclusion in the Proxy Statement-Prospectus and Forin S-4, or in any
application, notification or other document filed with any other Regulatory Agency or other
Governmental Authority in connection with the Contemplated Transactions, will not contain any unfrue
statement of a material fact or omil 1o state a material fact necessary to make the statements therein, in
light of the circumstances in which they are made, not misleading. The portions of the Proxy Staternent-
Prospectus relating to Purchaser and other portions within the reasonable control of Purchaser and its
Subsidiaries wilt comply in all material respects wilh the provisions of the Exchange Act, and the rules
and regulations thereunder.,

4,11 Regulatory Capitalization. Centennial is, and following the completion of the
Contemplated Transactions will be, “well-capitalized,” as such tern is defined in the rules and regulations

promulgated by the FDIC,

4,12  Allowance for Loan Losses. Centennial’s allowance for loan losses as reflected in the
latest balance sheet included in the Purchaser Audited Financial Statements was, in the opinion of
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management, as of the date thereof, in compliance with Centennial’s existing methodology for
determining the adequacy of its allowance for loan losses as well as the standards established by
applicable Governmental Authority, the Financial Accounting Standards Board and GAAP,

413  Investment Intent, MBI is acquiring the shares of BFHI Common Stock for its own
account and not with the view toward distribution within the meaning of Section 2(a)(1 1) of the Securities
Act of 1933, as amended (the “Securities Act™), other than in compliance with all applicable Legal
Requirements, including United States federal securities laws.

4.14  Non-reliance. Purchaser acknowledges and agrees that in entering into this Agreement it
has not relied and is rot relying on any representations, warranties or other statements whatsoever,
whether written or oral (from or by Company or any Person acting on its behaif) other than those
expressly set out in this Agreement (or other related documents referred to herein) and that it will not
have any right or remedy rising out of any representation, warranty or other statement not expressty set
out in this Agreement.

4,15 Community Reinvestment Act Compliance. HBI and each of its Subsidiaries that is an
insured depositary institution is in compliance in all material respects with the applicable provisions of
the Community Reinvestment Act of 1977 and the regulations promulgated thereunder and has received a
Community Reinvestment Act rating of “satisfactory” in its most recently completed exam and HBI has
ne knowledge of the existence of any fact or circumstance or set of facts or circumstances which would
reasonably be expected to result in HBI or any such Subsidiary having its current rating lowered.

ARTICLE Y
PRE-CLOSING MATTERS AND OTHER COVENANTS

5.1 Operations until Closing. Except as expressly otherwise provided in this Agreement or as
may be otherwise required by any Governmental Authority having jurisdiction of Company, unless
otherwise agreed or consented to in writing by HBI, which agreement or consent shall not be
unreasonably withheld or delayed, from the Agreement Date to the Closing:

{a) Conduct of Business. Company shall: (i) carry on and conduct its business in all
matetial respects in the Ordinary Course consistent with past practice; (ii) use commercially reasonable
best efforts to maintain and preserve intact its business organization and advantageous business
relationships with, but not limited to, customers, suppliers and employees, and retain the services of its
key officers and key employees; (iii) take no action that is intended to or would reasonably be expected to
adversely affect or materially delay the ability of Company or Purchaser to obtain any necessary
approvals of any Governmental Authority required for the Contemplated Transactions or to perform its
covenants and agteements under this Agreement or to consummate the Contemplated Transactions; (iv)
maintain its books and records in the usual, regular and ordinary manner; (¥) renew and maintain liability
insurance policies for Company with reasonably comparable coverage and amounts and terms and
conditions which are not less advantageous than Company’s existing policy at an amount not to exceed
more than 200% of the amount expended by Company for prior coverage; and (vi) provide to Purchaser
and its employees, representatives and agents, reasonable access during normal business heurs to
Company’s personnel and its facilities and properties, to its books and records, and to all, or true copies of
all, titte documents, indentures, contracls, encumbrances, instruments, leases and other documents
relating to its business, and furnish them with all such information relating to its business as Purchaser
from time to time reasonably requests; provided that (A} alt such materials shall be made available to
Purchaser and its employees, represematives and agents at the premises of Company and may not be
removed therefrom without Company’s consent, and {B) in exercising such access rights, Purchaser and
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its employees, representatives and agents shall not unduly disturb or interfere with the activities of the
Company or Broward Bank's custamers.

{b) Company Forbearances. Without prior approval of HBI, Company shall not: (i} enter
into any new ling of business or materially change its lending, investment, underwriting, risk and asset
liability management, and other banking and operating policies, except as required by any applicable
Lepal Requirement or policies imposed by any Governmental Authority; (ii) make any capital
expenditures outside the Ordinary Course of Business, other than as required pursuant to coniracts already
entered into; (iii) terminate, enler into, amend, modify or renew any Benefit Arrangement, Company
Significant Agreement or Material Permit, other than in the Ordinary Course of Business; (iv) issue, sell
or otherwise permit to become outstanding, or dispose of or encumber or pledge, or authorize or propose
the creation of, any additional shares of Company’s stock or any additional options, warrants or other
rights, grants or awards with respect to Company’s stock; (v) make, declare, pay or set aside for payment
any dividend on or in respect of, or declare or make any distribution on any shares of its capital stock; (vi)
sell, transfer, mortgage, encumber or otherwise dispose of or disconlinue any of its assels, deposils,
businesses or properties, except for sales, transfers, mortgages, encumbrances or other dispositions or
discontinuances in the Ordinary Course of Business consistent with past practice and in a transaction that
individually or taken together with all other such transactions is not imaterial to Company; (vii) incur any
indebledness for borrowed money or issue any debt securities or assume, guarantee or endorse, or
otherwise become responsible for the obligations of, any other Person, provided that the Company may
continue to purchase federal funds and borrow money from the Federal Home Loan Bank System, the
Federal Reserve or any other Governmental Authority In & manner consistent with past practice; (viii)
make, renew or amend any extension of credit, individually or in the aggregate with other extensions of
credit to the same relationship, in excess of Two Hundred Fifty Thousand Deollars ($250,000); (ix) enter
into, renew or amend any interest rate swaps, caps, floors and option agreements and other interest rate
risk management arrangements, whether entered into for its account or for the account of a customer of it,
except in the Ordinary Course of Business and consistent with past practice; (x) acquire (other than by
way of foreclosures, acquisitions of control in a fiduciary or similar capacity, acquisitions of loans or
participation interests, or in satisfaction of debts previously contracted in good faith, in cach case in the
Ordinary Course of Business and consistent with past practice) all or any portion of the assets, business,
deposits or properties of any other Person; (xi) merge or consolidate with or into any legal entity,
dissolve, liquidate, or otherwise terminate its existence; (xii) file any application to establish, or 1o
relocate or terminate the operations of, any banking office; (xiii) amend the Company Articles or
Company Bylaws or simlilar organizational documents for its Subsidiaries or otherwise add, amend or
modify in any respect the duties or obligations of indemnification by Company iwith respect to any of its
respective directors, officers, employees, agents or other Persons; (xiv) implement or adopt any change in
its accounting principles, practices or methods, other than as may be required by GAAP or applicable
accounting requirements of a Governmental Authority; (xv) make, change or revoke any tax election, file
any amended tax return (unless to correct an error with the prior written consent of HBI, such consent not
1o be unreasonably withheld or delayed), enter into any closing agreement, settle any tax audit, claim or
assessment, surrender or reduce any right to claim a refund of taxes, agree to extend any statute of
limitations relating to taxes, fail to duly and linely file with appropriate taxing authorities all tax returns
required to be filed by or with respect to Compaay or fail to remit any taxes due, whether or not shown on
any tax return; (xvi) without the prior written consent of HBI, such consent not to be unreasonably
withheld or delayed, settle any action, suit, claim or proceeding against Company, except for any action,
suit, claim or proceeding arising out of or in connection with this Agreement or the Contemplated
Transactions or for any other action, suit, claim ot proceeding that is settled in a manner consistent with
past practice that would not (A) impose any material restriction on the business, afler the Closing, of
Purchaser or its Affiliates or (B) create precedent for claims that are reasonably likely to be material to the
Company or, after the Closing, Purchaser or its Affiliates; (xvii) other than in the Ordinary Course of
Business and consistent with past practice or as described in Section 5.1{b) of the Company Disclosure
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Schedule, tertninate, enfer into, amend, modify (including by way of interpretation) or renew any
employinenl, consulting, severance, change in control or similar contract, agreement ot arrangement with
any director, officer, employee or consultant, other than in the Ordinary Course of Business and
consistent with past praclice, grant any salary or wage Increase or increase any employee benefit,
including incentive or bonus payments (or, with respect to any of the preceding, communicate any
intention to take such action), except to make changes that are required by any applicable Legal
Requirements; (xviii) terminate, enter into, establish, adopt, amend, modify (including by way of
interpretation), make new grants or awards under or renew any Benefit Arrangement, except (A) as
required by applicable Legal Requirements, or (B} to satisfy contractual obligations existing as of the date
hereof described in Section 5.1(b} of the Company Disclosure Schedule; (xix) (A) grant, extend, amend
{except as required in the diligent prosecution of the Proprietary Rights owned (beneficially, and of record
where applicable) by or developed for Company, waive, or modify any material rights in or to, sell,
assign, lease, transfer, license, let lapse, abandon, cancel, or otherwise dispose of, or extend or exercise
any option to sell, assign, lease, transfer, license, or otherwise dispose of, any Proprictary Rights, or (B)
fail to exercise a right of renewal or extension under any material agreement under which Company is
licensed or otherwise permitted by a third party to use any Proprietary Rights (other than “shrink wrap" or
“click through™ licenses), unless Company obtains a substantially similar license or right to use such
Proprietary Rights on terms s favorable as the terms under the existing agreement; (xx) participate in any
program sponsored or administered by any Governmental Authority, which program is not part of the
usual and customary banking business of Broward Bank; (xxi) engage in (or modify in a manner adverse
to Company) any transactions with any Person known to be a shareholder of BFHI or any director or
officer of Company (or any Affiliate of any such Person), other than transactions in the Ordinary Course
of Business consistent with past practice, deposil relationships in the Ordinary Coutse of Business
consistent with past practice and extensions of credit which are on substantially the same terms, including
interest rates and collateral, as those prevailing at the time for comparable transactions with Persons
unaffiliated with Company and did not involve more than the normat risk of collectability or present other
unfavorable features; (xxii) notwithstanding any other provision hereof, knowingly take, or knowingly
omil to take, any action that would result in any of the conditions set forth in Asticle VI not being
satisfied, or any action that would result In any of the representations and warranties of Company in this
Agreement becoming untrue or prevent Company from performing its obligations under this Agreement
or consummating the Closing; (xxiii) enter into any contract with respecl to, or otherwise agree or commit
to do, any of the foregoing; or {xxiv) enter into, or extend, any leases or rental agreements.

(c) Commitment, HBI hereby commits that, prior to obtaining approval from the Federal
Reserve for Sub to merge with BFHI and for Broward Bank to merge with Centennial, FHBI will not
enforce any applicable subsections of Section 5.1(b) of the Agreement if by doing so, with respect to such
subsection, HBI would exercise control over BFH! or Broward Bank as control is defined under 12
U.8.C. Section 184 1(a)(2).

5.2 nfidentiality. Each party acknowledges that any information, materials and
documentation it receives or observes pursuant to or as contemplated by the Contemplated Transactions,
either before or after execution of this Agreement, is confidential; provided, however, that the foregoing
shali not include information which (a) is or becomes available to the public other than as a result of a
disclosure by the recipient party, (b) was known to the recipient party or in its possession prior to its
disclosure to the recipient party, (¢) becomes available to the recipient party from & source other than the
disclosing party; provided that such source is not known by the recipient party to be bound by a
confidentiality agreement with the disclosing party and is not otherwise prohibited from transmitting the
information to the recipient party by a contractual, legal or fiduciary obligation, or {d} is or was developed
independently by the recipient party without reference to confidential information provided by the
disclosing party. Each party shall take, and shall cause its employess, representatives and agents to take,
all reasonable steps and precautions to protect and maintain the confidentiality of such information,
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materials and documentation; provided that the foregoing will not prevent Purchaser from disclosing or
making available to its and its Affiliates® respective directors, officers, employees, members, partners,
agents, representatives or advisors (including, without limitation, attorneys, accountants, insurers, rating
agencies, consultants, bankers and financial advisors) any such information, materials and documeniation
on a confidential basis for the purpose of carrying out the Contemplated Transactions, or to the extent
required by a L.egal Requirement,

53 Return of Information. If the Contemplated Transactions pursuant to this Agreement are
not completed, each party shall, upon the written request of the other party, return to the other party or
destroy {such destruction to be confirmed in writing to the other party upon written request) all materials,
documentation, data, records and other papers and copies thereof (whether on paper or in electronic,
magnetic, photographic, mechanical or optical storage} relating to Purchaser or its Affiliates or to
Company or its Affiliates which is confidential and which is in the possession of such party and maintain
the confidentiality of all information or knowledge obtained from the other party, and not use any such
information or knowledge for any purpose whatsoever; provided that a party may maintain such
information to the extent required by applicable Legal Requirements or such party’s established document
retention policies (including any requirement to refain e-mail on an automated e-mail archival system) or
relating to the safeguarding or backup storage of electronic data or in connection with a legal dispute with
the other party.

5.4 sents and rovals.

(a) Purchaser Required Approvals. Purchaser agrees to use commercially reasonable best
efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper
ot advisable under any applicable Legal Requirement to consummate the Contemplated Transactions.

(b} Preparation of Applications. Subject to the terms and conditions of this Agreement, each
of the parties to the Agreement agrees to use commercially reasonable best efforts to publish or cause to
be published all required notices and prepare atl necessary documentation and effect all necessary filings
in order to cbtain the Purchaser Required Approvals as promptly as practicable after the Agreement Date
(but in no event later than 60 days following the Agreement Date). Purchaser and Company will
cooperate with each other and will cach furnish the other and the other’s counsel with all information
concerning themselves, their Subsidiaties, directors, officers and stockhalders and such other matters as
may be reasonably necessary or advisable in connection wilth any application, petition or any other
statement or application made by or on behalf of Purchaser, Company or their respective Subsidiaries to
any Governmental Authority in connection with the Contemplated Transactions. Purchaser and Company
shall have the right to review and approve in advance all characterizations of the information relating to
them and any of their respective Subsidiaries which appear in any filing made, or written materials
submitted, in connection with the Contemplated Transactions with any Governmental Authority.

(c) Submission of Applications for Purchaser Required Approvals. Purchaser and Company
shall use their commerciatly reasonable best efforts to:

i cooperate in all respects with each other in connection with any filing or
submission and in connection with any investigation or other inquiry relating to the Purchaser
Required Approvals, including but not limited to Purchaser, Company and their respective
Subsidiaries cooperating and using commercially reasonable best efforts to make, on a timely
basis, all registrations, filings and applications with, give all notices to, and obtain any approvals,
orders, qualifications and walvers from a Governmental Authority neccessary for the
consummation of the transactions contemplated hereby; provided, however, that neither Company
nor any of its Affiliates and neither Purchaser nor any of its Affiliates shall be required to
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commence or be a plaintiff in any liligation in connection with any such registration, filing,
application, notice, approval, order, qualification or waiver;

ii. subject to any Legal Requircment, permit each other to review and discuss in
advance, and consider in good faith the views of the other in connection with, any proposed
written communication (or ather correspondence or memoranda) or between any such party and
any Governmental Authority relating to the other party; and

ii. promptly inform each other of and supply to each other any written
communication {(or other correspondence or memoranda) sent by them 1o, or received by them
from any Governmental Authority, in each case regarding any of the Contemplated Transactions.

(d)  Access and hvestigation. Without in any way limiting anythirg else contained in this
Agreement, Company shall, in conncction with the procurciment of any and all Purchaser Required
Appravals, permit Purchaser and its representatives reasonable access lo the properties and personnel of
Company, and shall disclose and make available to Purchaser and its representatives all books, papers and
records relating to the assets, stock ownership, properties, operations, obligations and liabilities of
Company, including, without limitation, all books of account (including the general ledger), tax records,
minute books of meetings of boards of directors (and any committees thereof) and stockholders,
organizational documents, bylaws, material contracts and agreements, filings with any regulatory
anthority (except for any confidential portions thereof), accountants’ work papers, litigation files, loan
files, plans affecting employees and any other business activities or prospects; provided, that such access
shall be reasonably related to the procurement of the Purchaser Required Approvais hereunder and, in the
reasonable opinion of Company, not unduly interfere with normal operations or violate any Legal
Requirement. Without in any way limiting anything else contained in this Agreement, Company shall
make their respective divectors, officers, employees and agents and awthorized representatives (including
counsel and independent public accountants) available to confer with the other party and their
representatives; provided, that such access shall be reasonably related to the procurement of the Purchaser
Required Approvals hereunder and shall not unduly interfere with normal operations.

5.5 Public Announcements, Other than mutually agreed upon press releases and other
materials 1o be issued upon the announcement of this Agreement or thereafier, with respect to which the
parties shail cooperate in good faith to jointly prepare or communicate consistent with the joint
communication policy of the parties, from and after the date hereof, neither party shall make any public
announcement or public comment regarding this Agreement or the Contemplated Transactions without
the prior written consent of the other party (which consent shall not be unreasonably withheld, delayed or
conditioned), uniess and only (o the extent that (i) the furnishing or use of information is required in
making any filing or obtaining any Governmental Authorization required for the consummation of the
Contemplated Transactions or (ii) the furnishing or use of such information is required by Legal
Requirements, legal proceedings or the rules or regulations of the SEC,

5.6 Preparation and Fiting of Tax Returns; Taxes. Company shall timely prepare and file (or
cause to be prepared and filed) Company tax returns, and shall prepare all Company tax returns in a
manner consistent with prior practice unless otherwise required by applicable law or unless Purchaser
consents to such different treatment, such consent nol to be unreasonably withheld. Company shall
provide (or cause to be provided) to Purchaser a copy of any Company tax return at least twenty (20)
Business Days prior to the due date for filing such return, and Purchaser shall have ten (10) Business
Days in which to review and comment on such return prior to the filing thereof. Company shall not
unreasenably withhold its consent to reflect Purchaser's comments on such returns to the extent permitted
by applicable law. Purchaser and Company agree to report all transactions not in the ordinary course of
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business occurring on the Closing Date after the Closing on Purchaser’s federal and state ingome tax
returns to the extent permitted by Treasury Regulations Section 1.1502-76(b){1)(ii)(B).

ARTICLE VI
ADDITIONAL AGREEMENTS

6.1 Regulatory Matters.

(a) Purchaser and Company shall promptly prepare and file with the SEC the Form §-4, in
which the Proxy Statement-Prospectus will be included as promptly as practicable afier the Agreement
Date (but in no event later than 60 days following the Agreement Date). Each of Purchaser and Company
shall use its commercially reasonable best efforts to have the Form S-4 declared effective under the
Securities Act as promptly as practicable after such filing, and BFHI shall thereafler mail or deliver the
Proxy Statement-Prospectus to its sharcholders. Purchaser shall also use its commercially reasonable best
efforts to obtain all necessary state securities law or “blue sky” permits and approvals required to carry
out the Contemplated Transactions, and Company shall furnish all information concerning Company and
the holders of BFHI Common Stock as may be reasonably requested in connection with any such action,

(b) The parties shall cooperate with each other and use their respective commercially
reasonable best efforts to promptly prepare and file all necessary documentation as promptly as
practicable afler the Agreement Date (but in no event later than 60 days following the Agreement Date),
to effect all applications, notices, petitions and filings, to obtain as promptly as practicable ali permits,
consents, approvals and authorizations of all third parties and Govermmental Authorities that are
necessary or advisable to consummate the Contemplated Transactions as soon as possibie, and in any
event no later than December 31, 2014, to the extent reasonably practicable, and to comply with the teris
and conditions of all such permils, consents, approvals and authorizations of all such third parties or
Governmental Authorities. Company and Purchaser shal! have the right to review in advance and, to the
extent practicable, ¢ach will consult the other on, In cach case subject to applicable laws, all the non-
confidential information relating to Company or Purchaser (excluding any confidential financial
information relating to individuals), as the case may be, and any of their respective Subsidiaties, that
appear in any filing made with, or written materials submitted 1o, any third party or any Governmental
Authority in connection with the Contemplated Transactions. In exercising the foregoing right, each of
the parties shail act reasonably and as promptly as practicable. The parties shall consult with each other
with respect to the obtaining of all permits, consents, approvals and authorizations of all third parties and
Governmental Authorities necessary or advisable to consuminate the Contemplated Transactions and each
party will keep the other apprised of the status of matters relating to completion of the Contemplated
Transactions. Each party shall consult with the other in advance of any meeting or conference with any
Governmental Authority in connection with the Contemplated Transactions and to the extent permitied by
such Governmental Authority, give the other party and/or its counsel the opporiunity to attend and
patticipate in such meetings and conferences.

{c) Each of Purchaser and Company shall, upon request, furnish to the other all information
concerning itself, ils Subsidiaries, directors, officers and shareholders and such other matlers as may be
reasonably necessary or advisable In connection with the Proxy Statement-Prospectus, the Form 8-4 or
any other statement, filing, notice or application made by or on behalf of Purchaser, Company or any of
their respective Subsidiaries to any Governmental Authority in connection with the Merger and the other
Contemplated Transactions. Each of Purchaser and Company agrees, as fo itself and its Subsidiaries, that
none of the information supplied or to be supplied by it for inclusion or incorporation by reference in
(i) the Form 8-4 will, at the time the Form S$-4 and each amendment or supplement (hereto, if any,
becames effective under the Securities Act, 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 statements therein not misleading
and (ii) the Proxy Statement-Prospectus and any amendment or supplement thereto will, at the date of
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mailing to shareholders and at the time of Company’s meeting of its shareholders to consider and vote
upon approval of this Agreement, 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 statements therein, in the light of the
circumstances under which such statement was made, not misleading. Each of Purchaser and Conpany
further agrees that if it becames aware that any information furnished by it would cause any of the
statements in the Form S-4 or the Proxy Statement-Prospectus to be false or misleading with respect to
any material fact, or to omit to state any material fact necessary o make the statements therein not faise or
misleading, to promptly inform the other party thereof and to take appropriate steps to correct the Form §-
4 or the Proxy Statement-Prospectus.

(d) In furtherance and not in limitation of the foregoing, cach of Purchaser and Company
shall use its commercially reasonable best efforts 1o (i) avoid the eniry of, or to have vacated, lifted,
reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or
permanent, that would restrain, prevent or delay the Closing, and (ii) avoid er ¢liminate each and every
impediment under any applicable law and resolve any questions or issues raised by any Governmental
Autherity so as to enable the Closing 1o occur as soon as possible, and in any event no later than March
31, 2015, including, without limitation, making expenditures and incurring costs, raising capital, divesting
or otherwise disposing of businesses or assets of Purchaser, Company and their respective Subsidiaries,
effecting the dissolution, internal merger or consolidation of Subsidiaries of Purchaser or Company
effective upon the Effective Time, or enhencing internal controls (including by increasing staffing levels
and external hires).

(e) Each of Purchaser and Company shall promptly advise the other upon receiving any
communication from any Governmental Authority the consent or approval of which is required for
consummation of the Contemplated Transactions thal causes such party to believe that there is a
reasonable likelihood that any Requisite Regulatory Approval will not be obtained or that the receipt of
any such approval may be materially delayed.

6.2 Access to Information.

(@) Upon reasonable notice and subject to applicable laws, Company shall afford to the
officers, employees, accountants, counsel, advisors, agents and other representatives of Purchaser,
reasonable access, during normal business hours during the period prior to the Effective Time or the
termination of this Agreement in accordance with its terms, to all its properties, books, contracts,
commitments, personnel and records, and, during such period, Company shall make available lo
Purchaser (i) a copy of each report, schedule, registration statement and other document filed or received
by it during such period pursuant to the requirements of federal securities laws or federal or slate banking
or insurance laws {other than reports or documents that Company is not permitted to disclose under
applicable law), (ii) all other information concerning its business, properties and personnel as Purchaser
may reasonably request and (jii) access to the necessary information (including Company’s own good
faith estimates as available and third-party reports, if’ any, commissioned by Company at Purchaser's
request) in order to prepare a good faith estimate of 1he potential impact of Sections 280G and 4699 of the
Code with respect to amounts potentially payable to senior executives of Company in connection with the
consurnmation of the Contemplated Transactions. Upon the reasonable request of Purchaser, Company
shall furnish such reasonable information about it and its business as is relevant to Company and the
Company shareholders in connection with the Contemplated Transactions, including such title reports and
environmental reports pertaining to Company Real Property not previously made available to Purchaser.
Neither Company nor Purchaser, nor any of their Subsidiaries shall be required to provide access to or to
disclose information to the extent such access or disclosure would jeopardize the attorney-client privilege
of such party or its Subsidiaries (after giving due consideration to the existence of any common interest,
joint defense or similar agreement between the parties) or contravene any law, rule, regulation, order,
judgment, decree, fiduciary duty or binding agreement entered into prior 1o the Agreement Date. The
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parties shall make appropriate substitute disclosure atrangements under circumstances in which the
restrictions of the preceding sentence apply.

(b) No investigation by a party hereto or its representatives shall affect or be deemed to
modify or waive any representations, warranties or covenants of the other party set forth in this
Apgreement.

6.3 Shareholder Approval.

(a) The board of directors of BFHI has resoived to recommend to BFHI's shareholders that
they approve this Agreement (the “BFHI Board Recommendation™) and, subject to Sections 6.7(b)-
{c) and 8.1(c), will submit to BFHI’s shareholders this Agreement and any other matters required to be
approved by its shareholders in order to carry out the intentions of this Agreement. Subject to
Section 8.1(c), the Company shall duly take, in accordance with applicable law and the Company Articles
and Company Bylaws, all aclion necessary to call, give nolice of, convene and hold & meeting of its
shareholders, as promptly as rcasonably practicable afier the Form §-4 is declared effective under the
Securities Act by the SEC, for the purpose of obtaining the BFHI Shareholder Approval (the “BFHI
Shareholder Meeting™. Subject to Sections 6.7(b)-(c) and 8.1(c), the board of directors of Company will
include in the Proxy Statement-Prospectus the BFHI Board Recommendation and use all commercially
reasonable best efforts to obtain from its sharcholders the BFHI Shareholder Approval, Unless this
Agreement is terminated in accordance with its terms, including pursuant to Section B.1(c} hereof,
nothing otherwise contained in this Agreement shall be deemed to relieve Company of its obligation to
submit this Agreement to its shareholders for a vote. For purposes of this Agreement, “BFHI Shareholder
Approval” shall mean the affirmative vote of a majority of all the votes entitied to be cast by holders of
outstanding BFHI Common Stock.

{b) If on the date of the BFHL Shareholder Meeting, BFHI has not received proxies
representing a sufficient number of shares of BFHI Common Stock to obtain the BFHI Sharcholder
Approval, BFHI shall adjourn the BFHI Shareholder Meeting until such date as shall be mutually agreed
upon by BFHI and HBI, which date shall not be less than five (5) days not more than ten (10) days after
the date of adjournment, and subject to the terms and conditions of this Agreement shall continue 10 use
all commercially reasonable best efforts, together with its proxy solicitor, to assist in the solicitation of
proxies from shareholders refating to the BFHI Shareholder Approval.

6.4 NASDAQ Listing. HBI shall cause the shares of HBI Cominon Stock to be issued in the
Merger to be authorized for listing on the NASDAQ Stock Exchange.

6.5 Employee Matters,

(a) Purchaser shall, or shall cause the Surviving Corporation to, provide each employee who
is actively employed by Company on the Closing Date while employed by Purchaser or any of its
Subsidiaries following the Effective Time (each a “Continuing _Employee™) with emplayee benefits
which, in the aggregate, are no less favorable than employee benefits provided by Purchaser to similarly
situated employees of Purchaser; provided, however, that untit such time as Purchaser shall cause
Continuing Employces to participate in the benefit plans of Purchaser, a Continuing Employee’s
continued participation in the Employee Benefit Plans shall be deemed to satisfy the foregoing provision
of this sentence (it being understood that participation in Purchaser benefit plans may commence at
different times with respect to each Employee Benefit Plan). Accordingly, Company shall cooperate with
Purchaser to ensure that from the Closing Date through the next open enrollment date for Purchaser's
group heaith, dental, vision and life insurance plans, the Continuing Employees shall continue to be
covered by Company’s group health, dental, vision and life insurance plans; provided, however, that
Company shall terminate, effective as of the Effective Time, its plans and programs with respect to long
term care and health savings accounts.
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(b) Upon Continuing Employees’ enrollment in Purchaser's employee benefit plans, such
Continuing Employees will, consistent with the provisions of Section 6.5(a) above, become participants
in all Purchaser’s emptoyee benefil plans, practices, and policies on the same terms and conditions as
similarly situated employees of Purchaser, Without limiting the generality of the foregoing, prior service
credit for each of Continuing Employee's service with Company, except as expressly provided otherwise
herein, shall be given by Purchaser with respect to all Purchaser’s retirement plans, employee benefit
plans, practices, and policies, including, but not limited to, vacations, sick leave and personal time, to the
extent that such crediting of service does not result in duplication of benefits, but not for accrual of
benefits under any defined benefit, If any Continuing Employee becomes eligible to participate in any
Purchaser employee benefit plan, practice, or policy that provides medical, hospitalization or dental
benefits, Purchaser shall (A) cause any pre-existing condition limitations or eligibility waiting periods
under such Purchaser benefit plan to be waived with respect to such Continuing Employee and his or her
covered dependents to the extent such limitation would have been waived or satisfied under the Employee
Benefit Plan in which such Continuing Employee participated immediately prior to the Effective Time,
and (B) recognize any health expenses incurred by such Continuing Employee and his or her covered
dependents in the year that includes the Closing Date (or, if later, the year in which such Continuing
Employee is first eligible to participate) for purposes of any applicable deductible and annual out-of-
pocket expense requirements under any such Purchaser benefit pian.

(c) Purchaser shall pay amounts due 1o Company's three executive officers pursuant to the
cliange in control provisions applicable under the employment agreements between such individuals and
the Company; the total amounts with respect to the foregoing shall be as set forth on Section 6.5(c) of the
Company Disclosure Schedule. The terms of employment of these individuals by Centennial shall be as
mutuelly agreed upon by the parties.

)] Prior to the Closing Date, Company’s board of directors (or the appropriate committee
thereof) shall adopt resolutions and take such cotporate action as is necessary to terminate Company’s
401(k) plan (the “Company 401{k) Plan") and to ensure that the account balances of the participants in
the Company 401¢k) Plan are fully vested upon such plan termination, in each case effective as of the day
prior to (he Closing Date. Following the Effective Time and as soon as practicable following receipt of a
favorable determination letter from the IRS on the termination of the Company 401(k) Plan, the assets
thereof shall be distributed to the participants, and Purchaser shall take the action necessary (including the
amendment of Purchaser’s 401(k) Plan (the “Purchaser 40Q1(k)_Plan™)) to permit the Continuing
Employees to roll over any eligible rollover distributions (within the meaning of Section 401(a)(31) of the
Code, including of loans) in cash or notes (in the case of loans) in an amount equal to the full account
balance distributed to such Continuing Employee from the Company 401(k) Plan to the Purchaser 401(k)
Plan. Each Continuing Employee shall be eligible immediately as of the Effective Time to participate in
the Purchaser 401(k) Plan.

(&) Without limiting the generality of Section 9.10, the provisions of this Section 6.5 are
solely for the benefit of the parties to this Agreement, and no current or former employee, independent
contractor or any other individual agsociated therewith shall be regarded for any purpose as a third-party
beneficiary of this Agreement, In no event shall the terms of this Agreement be deemed to (i) establish,
amend, or modify any Employee Benefit Plan, Purchaser Benefit Plan or any “employes benefit plan™ as
defined in Section 3(3) of ERISA, or any other benefit plan, program, agreement or arrangement
maintained or sponsored by Purchaser, Company or any of their respective affiliates; (i} alter or limit the
ability of Purchaser or any of its Subsidiaries (including, after the Closing Date, the Surviving
Corporation and its Subsidiaries) to amend, modify or terminate any Employee Benefit Plan, Purchaser
Benefit Plan, cmployment agreement or any other benefit or employment plan, program, agreement or
arrangement afier the Closing Date; or (iii) confer upon any current or former employee, independent
contractor or other service provider any right to employment or continued employment or continued
service with Purchaser or any of its Subsidiaries (including, following the Closing Date, the Surviving
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Corporation and its Subsidiaries), or constitute or create an employment or other agreement with any
employee, independent contractor or other service provider.

6.6 Indemnification; Directors’ and Officers’ Insurance.

(a) From and after the Effective Time, each of HBI and the Surviving Corporation shall
indemnify and hold harmless each present and former director and officer of Company (in cach case,
when acting in such capacity) (collectively, the “Indemnificd Parties”) against any costs or expenses
(including reasonable aftorneys’ fees), judgments, fines, losses, claims, damages or liabilities incutred in
connection with any claim, action, suit, proceeding or investigation, whether civil, criminal,
administrative or investigative, arising out of or pertaining to matters existing or occurring at or prior to
the Effective Time, including the Contemplated Transactions to the same extent as such persons are
indemnified or have the right to advancement of ¢xpenses pursuant to the Articles of Incorporation and
Bylaws of Company and the Florida Business Corporation Act, in effect on the Agreement Date,

() Subject to the following sentence, for a period of six years following the Effective Time,
HBI will provide director's and officer’s liability insurance that serves to reimburse the present and
former officers and directors of Company (determined as of the Effective Time) with respect to claims
against such directors and officers arising from facts or events occurring before the Effective Time
(including the Contemplated Transactions), which insurance will contain at least the same coverage and
amounts, and contain terms and conditions no less advantageous to the Indemnified Party as that coverage
currently provided by Company, Prior to the Effective Time and in lleu of the foregoing, Company will
use commercially reasonable best efforts 1o purchase a taii policy for directors’ and officers’ liability
insurance on the terms described in the prior sentence and fully pay for such policy prior to the Effective
Time. To the extent the premium for the new or tail policy, as the case may be, exceeds $100,000, the
Purchase Price shall be reduced by an amount equal to the difference between the cost of the premium
and $100,000.

(c) Any Indemnified Party wishing to claim indemnification under Secction 6.6{a), upon
learning of any claim, action, suit, proceeding or investigation described above, will promptly notify HBI
in writing; provided that failure to so notify will not affect the obligations of HBI under Section 6.6(a)
unless and to the extent that HBI is actually and materially prejudiced as a consequence.

(d) If HBI or any of its successors or assigns consolidates with or merges into any other
entity and is not the continuing or surviving entity of such consolidation or merger or transfers all or
substantially all of its asscts to any other entity, then and in each case, HBI will cause proper provision to
be made so that the successors and assigns of HBI will assume the obligations set forth in this Section 6.6.

6.7 No Solicitation.

(a) Company shall immediately cease, and Company shall cause cach of its representatives
to immediately cease, any discussions or negotiations with any parties conducted prior to the date hereof
with respect to an Acquisition Proposal. After the execution and delivery of this Agreement, Company
and its directors, executive officers and Subsidiaries shall not directly or indirectly, (i) selicit, initiate or
encourage any inquiry with respect to, or the making of, any proposal that constitutes or could reasonably
be expected 10 lead to an Acquisition Proposal, (ii) participate in any negotiations regarding an
Acquisition Proposal with, or furnish any nonpublic information relating to an Acquisition Proposal to,
any Person that has made or, to the Knowledge of Company, has indicated without solicitation that il is
considering making an Acquisition Proposal, or (iii) engage in discussions regarding an Acquisition
Proposal with any Person thal has made, or, to the Knowledge of Company, without solicitalion is
considering mmaking, an Acquisition Proposal, except to notify such Person of the existence of the
provisions of this Section 6.7, Notwithstanding the foregoing, if at any time after the date hereof bt
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before approval of this Agreement by the BFHI sharcholders, (1) Company receives an unsolicited
written Acquisition Proposal that BFIHI's board of directors believes in good faith to be bona fide,
(2) such Acquisition Proposal was not the result of a violation of this Section 6,7, (3) BFHI's board of
directors determines in good faith (after receiving advice from outside counsel and its financial advisar)
that such Acquisition Proposal constitutes a Superior Proposal and (4) BFHI board of directors
determines in good faith (after receiving advice from outside counsel) that the failure to take the actions
referred to in clause (x)or (y) below would be reasonably likely to violate its fiduciary duties under
applicable law, then Company may (and may authorize its representatives to} (x) furnish nonpublic
information regarding Company to the Person making such Acquisition Proposal (and its representatives)
pursuant to a customary confidentiality agreement containing terms substantially similar to, and no less
favorable to Compatiy than, those contained in the LOL with Purchaser, and (y) participate in discussions
and negotiations with the Person making such Acquisition Proposal,

{b) The boatd of directors of BFHI shall not (i} withhold, withdraw, amend, modify, change
or qualify (or publicly propoese to withhold, withdraw, amend, modify, change or qualify), in a manner
adverse in any respect to the interests of Purchaser, its recommendation teferved to in Section 6.3, or
{ii) approve or recommend (or publicly propose to approve cr recommend or announce its intention to
approve, recommend or propose) any Acquisition Proposal {(either (i)or (ii), an “Adverse
Recommendation Change™). Company shall not, and the board of directors of BFHI shall not allow
Company to enter into any letter of intent, memorandum of understanding, agreement in principle,
acquisition agreement, merger agreement or other agreement relating to any Acquisition Proposal.
Notwithstanding the foregoing, at any time before obtaining approval of the Merger by the BFHI
shareholders, BFHI’s board of directors may, if BFHI's board of directors determines in good faith (after
receiving advice from outside counsel) that the failure to do so would be reasonably likely to viclate its
fiduciary duties under applicable law, taking into account all adjusttnents to the terms of this Agreement
that may be offered by Purchaser under this Section 6.7(b), make an Adverse Reconunendation Change or
enter into any letter of intent, memorandum of understanding, agreement in principle, acquisition
agreement, merper agreement or other agreement with respect to a Superior Proposal; provided that
Company may not make any Adverse Recommendation Change in response to an Acquisition Proposal
unless {(x) Company shall not have breached this Section 6.7 in any respect and (y):

(i) BFHI's board of directors determines in good faith (afier receiving advice from
outside counsel and its financial advisor) that such Acquisition Propcsal is a Superior Proposal
and such Superior Proposal has been made and has not been withdrawn and continues to be a
Superior Praposal afler taking into account all adjustments to the terms of this Agreement that
may be offered by Purchaser under this Section 6.7(b);

{ii) Company has piven Purchaser at least four {4) Business Days' prior writlen
notice of its intention to take such action, which notice shall specify the material terms and
conditions of any such Superior Proposal (Including the identity of the party making such
Supetior Proposal) and has contemporaneously provided an unredacted copy of the relevant
proposed transaction apreements with the Person making such Superior Proposal; and

(iiiy  Before effecting such Adverse Recommendaticn Change or entering into any
letter of intent, memorandum of understanding, agreement in principle, acquisition agreement,
merger agreement or other agreement with respect 1o a Superior Proposal, Company has
negotiated, and has caused its representatives to negotiate, in good faith with Purchaser during
such notice period to the extent Purchaser wishies to negotiate, to enable Purchaser to revise the
terms of this Agreement to give Purchaser the opportunity to match or exceed the terms of the
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Acquisition Proposal such that such Acquisition Proposal would no longer constitute a Superior
Proposal.

In the event of any material change to the terms of such Superior Proposal, Company shall, in
each case, be required to deliver to Purchaser a new written notice, the notice period shall have
recommenced and Company shall be required to comply with its obligations under this Section 6.7 with
respect to such new wrilten notice.

(c) In addition to the obligations of Company under Section 6.7(z) and Section 6,7(b),
Company shall notify Purchaser promptty (but in no event later than 24 hours) after receipt of any
Acquisition Proposal, or any material modification of or material amendment to any Acquisition
Proposal, or any request for nonpublic information relating to Company or for access to the properties,
books or records of Company by any Person that inforins BFH1's board of directors that it is considering
making, ot has made, an Acquisition Propesal. Such notice to Purchaser shall be made orally and in
writing, and shall indicate the identity of the Person making the Acquisition Proposal or intending to
make or considering making an Acquisition Proposal or requesting nonpublic information or access to the
books and records of Company, and the material teyms of any such Aequisition Proposal or modification
or amendiment to an Acquisition Proposal. Company shall keep Purchaser fully informed, on a current
basis, of any material changes in the status and any material changes or modifications in the termss of any
such Acquisitien Proposal, indication or request. Company shall also promptly, and in any event within
24 hours, notify Purchaser, oralty and in writing, if it enters into discussions or negotiations concerning
any Acquisition Proposal in accordance with Section 6.7(a).

(d) Nothing contained in this Agreement shall prohibit Company from informing any Person
of the existence of the provisions contained in this Section 6.7,

For purposes of this Agreement, an “Acquisition Proposal” means any proposal or offer other
than this Agreement or any amendment hereto after the date hereof with respect lo any Acquisition
Transaction or any public announcement by any Person (which shall include any regulatory application or
notice) of a proposal, plan or intention with respect to any Acquisilion Transaction.

For purposes of this Agreement, an “Acquisition Transaction™ means any of the following (other
than the transactions contemplated hereby) involving Company: (a)any merger, consolidation, share
exchange, business combination or other similar transaction; (b) any sale, lease, exchange, morigage,
pledge, transfer or other disposition of essets that constitute a substantial portion of the assets of Company
in a single transaction or series of transactions; or (c) any tender offer or exchange offer for 20% or more
of the outstanding shares of its capital stock or the filing of a registration statement under the Securities
Act, in connection therewith,

For purposes of his Agreement, a “Superior Proposal” means any unsolicited bona fide
Acquisition Proposal (with the percentage set forth in or incorporated into the definition of such term
changed from 20% to 50%) that BFHI's board of dircctors determines in good faith (after receiving
advice from 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 the
Company Termination Fee and conditions to consummation), (A)if consummated, would be more
favorable to the shareholders of BFHI from a financial point of view than the Contemplated Transactions
(including taking into account any adjustment to the terms and conditions proposed by Purchaser in
response to such proposal under Section 6.7 or otherwise) and (B) if accepted, is reasonably likely to be
completed on the terms proposed on a timely basis.

6.8 Takeover Laws. No party will take any action that would cause the Contemplated
Transactions to be subject to requirements imposed by any Takeover Law and each of themn will 1ake all
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necessary steps within its control to exempt (or ensure the continued exemption of) those transactions
from, or if necessary challenge the validity or applicability of, any applicable Takeover Law, as now or
herenfter in effect, For purposes of this Agreement, “Takeover Laws" means any “moratorium,” “control
share,” “fair price,” “interested stockholder” or other anti-takeover laws and regulations of any
jurisdiction,

6.9 Financial Statements and Qther Current Infonmation. As soon as reasonably practicable
after they become savailable, but in no event more then 15 days after the end of each calendar month
ending after the date hereof, Company will furnish to Purchaser, and Purchaser witl furnish to Company,
() consolidated financial statements {including balance sheets, statements of operations and stockholders’
equity) of it or any of its Subsidiaries {to the extent available) as of and for such month then ended,
(b) Internal management reports showing aclua! financial performance against plan, and (c) to the extent
permitted by applicable law, any reporis provided to its board of directors or any committee thereof
relating to the financial performance and risk management of it or any of its Subsidiaries,

6.10  Notification of Certain Matters. Company and Purchaser will give prompt notice to the
other of any fact, event or circumstance known to it that (a) is reasonably likely, individually or taken
together with all other facts, events and circumstances known to it, to result in any Material Adverse
Effect with respect to it or (b) would cause or constitute a material breach of any of its representations,
warranties, covenants or agreements contained herein that reasonably could be expected to give rise,
individually or in the aggregate, o the failure of a condition in Article VII,

6.11  Company Preferred Securities. Company will cooperate with Purchaser with respect to
effecting the redemption of Company’s preferred securities.

6.12  Formation of Sub: Accession. As soon as reasonably practicable after the date hereof,
HBI shall form Sub as an Arkansas corporation and a wholly-owned subsidiary of HBL. Promptly after
incorporating Sub, {x) HBI, as the sole shareholder of Sub, shall approve and adopt this Agreement, and
(y) HBI shall cause Sub to accede to this Agreement by executing a signature page to this Agreement,
after which time Sub shall be a party hereto for all purposes set forth herein. Notwithstanding any
provisions herein to the contrary, the obligations of Sub to perform its covenants under this Agreement
shall commence only at the 1ime of its incorporation. Prior 1o the Effective Time, HBI shall take such
actions as are reasonably necessary to cause the board of directors of Sub te unanimously approve this
Agreement and declare it advisable for Sub to enter into this Agreement,

ARTICLE VII
CONDITIONS PRECEDENT

7.1 Conditions to Each Party's Qbligation to Effect the Merger. The respective obligations
of the parties to effect the Merger shall be subject to the satisfaction at or prior (o the Effective Time of
the following conditions:

(a) Sharefiolder Approval. The BFHI Shareholder Approval shall have been obtained.

{b) Form S-4. The Form S-4 shail have become effective under the Securities Act and no
stop order suspending the effectiveness of the Form S-4 shall have been issued and no proceedings for
that purpose shall have been initiated or threatened by the SEC.,

(©) No Injunctions or Restraimts; Hlegality. No order, injunction or decree issucd by any
court or agency of competent jurisdiction or other law preventing or making illegal the consumination of
the Merger or any of the other Contemplated Transactions shall be in effect.

Page 41 of 50

336417740




(d) Regulatory Approvals. (i) The necessary regulatory approvals from the Federal Reserve
and the Arkansas State Bank Department, and {ii) any other regulatory approvals set forth in Sections 3.3
and 4.3, the fatlure of which to be oblained would reasonably be expected to have a Material Adverse
Eifect on Purchaser or Company, in each case required to consurmmate the Contemplated Transactions,
including the Merger, shall have been obtained and shall remain in full force and effect and all statutory
waiting periods in respect thereof shall have expired (alt such approvals and the expiration of all such
waiting periods being referred (o as the “Requisite Regulatory Approvals™}.

7.2 Conditions to Obligations of Purchaser. The obligation of Purchaser to effect the Merger
is also subject to the satisfaction, or waiver by Purchaser, at or prior to the Effective Time, of the
following conditions:

{(a) Representations and Warranties. The representations and warrantics of Company set
forth in this Agreement shall be true and correct as of the Agreement Date and as of the Effective Time as
though made on and as of the Effective Time (except that representations and warranties that by their
terms speak specifically as of the Agreement Date or another date shall be true and correct as of such
date).

()] Performance of Obligarions of Company. Company shall have performed in all material
respects all obligations required to be performed by it under this Agreement at or prior to the Effective
Time; snd Purchaser shall have received a certificate signed on behalf of Company by the Chief
Executive Officer or the Chief Financial Officer of BFHI to such effect.

{©) Tax Opinion. Purchaser shall have received an opinion of Mitchell, Williams, Selig,
Gates & Woodyard, P.L.L.C., dated the Closing Date and based on facts, representations and assumptions
described in such opinion, to the effect that the Mergers, taken together, will quatify as a “reorganization”
within the meaning of Section 368(a) of the Code. In rendering such opinion, Mitchell, Williams, Selig,
Gates & Woodyard, P.L.L.C., will be entitled to receive and rely upon any customary certificates and
representations of officers of Purchaser and Company.

(d) Legal Opinion. Purchaser shall have received an opinion from Company’s counsel as to
the Company’s existence, due authorization und ron-contravention consistent with the representations
contained in Sections 3.1(a), (b) and (¢) of this Agreement and containing an opinion that no Takeover
L.aws are applicable to this Agreement and the Contemplated Transactions.

(e} BFHI Stock Options. Company shall cause any BFHI Stock Options outstanding to be
exercised or terminated at or prior to the Effective Time in accordance with Section 1.5.

1) BFHI Stock Warrants. Company shall cause any BFHI Stock Warrants outstanding to be
exercised and Company shall have received full payment of the exercise price therefor {(at least
$3,000,000 in the aggregate) on or before the Closing Date. Upon exercise of such BFHI Stock Warrants,
the holder thereof shal! receive shares of BFHI Common Stock, which shares of BFHI Common Stock
would be eligible for the Merger Consideration on the same basis as all other shares of BFHI Common
Stock. If Company has not received full payment of the aggregate exercise price {at least $3,000,000) on
or before the Closing Date, Purchaser may, in its sole discretion, proceed with the Closing, but in such
case the Purchase Price shall be reduced by an amount equal to 1.2 times the aggregate exercise price of
the BFHI Stock Warrants for which payment was not received. If Purchaser elects not to reduce the
Purchase Price as described above, and the Company demonstrates that the fallure to meet the conditions
of Section 7.2(f) is, after best efforts on the Company’s part, due to circumstances beyond the Company’s
control, the Company may satisfy this condition by substituting dollar for dollar cash received through the
exercise of stock options resulting in an aggregate increase in equity from stock warrant and stock option
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exercise of $3,000,000. A failure of this condition will not entitle the Purchaser to a Termination Fee
pursuant to Section 8.3(b).

(g) Company Preferred Securities, Company shall have completed the redemption of any
outstanding Company preferred securities prior to the Effective Time.

7.3 ditions to 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:

(a) Representations and Warranties, The representations and warranties of Purchaser sel
forth in this Agreement shall be true and correct as of the Agreement Date and as of the Effective Time as
though made on and as of the Effective Time (except that representations and warranties that by their
terms speak specifically as of the Agreement Date ot another date shall be true and cotrect as of such
date).

O] Performance of Obligations of Purchaser. Purchaser shall have performed in all material
respects all obligations required to be performed by it under this Agreement at or prior to the Effective
Time, and Company shall have received a certificate signed on behalf of Purchaser by the Chief
Executive Officer or the Chief Financial Officer of HBI to such effect,

(c) Tax Opinion. Company shall have received an opinion dated the Closing Date and based
on facts, representations and assumptions described in such opinion, to the effect that the Merger will
qualify as a “reorganization” within the meaning of Section 368(a) of the Code. In rendering such
opinion, issuer will be entitled to receive and rely upon customary certificates and representations of
officers of Purchaser and Company,

(d) Fairness Opinion. Company shall have received a fairness opinion (the "Company
Fairness Qpinion™) to the effect that the Merget Consideration to be received by BFHI shareholders is fair
to such shareholders from a financial point of view, and the Company Fairness Opinion shall not have
been modified or withdrawn,

(e) Legal Opinion, Company shall have received an opinion from Purchaser's counsel as to
the Purchaser’s existence, due authorization and non-coniravention consistent with the representations
contained in Sections 4.1(a), (b) and (¢) and containing an opinion that the HBI Common Stock to be
issued as Merger Consideration, when issued and delivered upon the terms and conditions set forth in the
Agreement, will be legally issued, fully paid, and nonassessable,

ARTICLE VIl
TERMINATION AND AMENDMENT

8.1 Termipation. This Agreement may be terminated at any time prior to the Effective Time,
whether before or after approval of the malters presented in connection with the Merger by the
shareholders of BFHI or HBIL:

(a) Mutual Conseni—by mutual consent of Company and Purchaser in a written instrument
authorized by the boards of directors of BFHI and HBI;

{b) Either Pariy—by either Company or Purchaser:
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(i) No Regulatory Approval—if any Governmental Authority that must grant a
Requisite Regulatory Approval has denied approval of (he Merger and such denial bas become final and
nonappealable or any Governmental Authority of competent jurisdiction shall have issued a final and
nonappealable order, injunction or decree permanently enjoining or otherwise prohibiting or making
illegal the consummation of the Contemplated Transactions;

(ii) Delay—if the Merger shall not have been consuminated on or before March 31,
2015; provided that if as of such date, the condilions to the Closing set forth in Section 7.1(d) shalf not
have been satisfied, then March 31, 2015, shall be extended 1o and including April 30, 2015, if either
Company or Purchaser notifies the other party in wriling on or prior to March 31, 2015, of its election to
extend March 31, 2015, to April 30, 2015; provided, further that the right to terminate this Agreement
pursuant to this Section 8, 1{b)(ii) shall not be available to any party whose failure to perform or observe
the covenants and agreements of such party set forth in this Agreement resulted in the failure of the
Merger to be consummated by April 30, 2015;

(iil)  Breach——if there shall have been a breach of any of the covenants or agreements
or any of the representations or warranties set forth in this Agreemnent on the part of Company, in the case
of a termination by Purchaser, or on the part of Purchaser, in the case of a termination by Company,
which breach, either individually or in the agpregate with other breaches by such party, would result in, if
oceurring or continuing on the Closing Date, the faiture of the conditions set ferth in Section 7.2 or 7.3, as
the case may be, and which is not cured within 30 days following written notice to the party committing
such breach or by its nature or timing cannot be cured within such time period; provided that the
terminating party is not then in material breach of any representation, warranty, covenant or other
agreement contained herein;

(iv)  No BFHI Shareholder Approval—if the BFHI Shareholder Approval shall not
have been obtained at the BFHI Shareholder Meeting duly convened therefor or at any adjournment or
postponement thereof at which a vote on the adaption of this Agreement was taken; provided, however,
that no party may terminate this Agreement pursuant to this Section 8. 1{b)(iv) if such party has breached
in any material respect any of its obligations under this Agreement, in each case in a manner that caused
the failure to obtain the BFHI Shareholder Approval at the BFHI Shareholder Meeting, or at any
adjournment or postponement thereof;

(©) Superior Proposal—by Company, prior to such time as the BFHI Sharcholder Approval
is obtained, in order to enter into an agreement providing for a Superior Proposal; provided that the
Company Termination Fee is paid to Purchaser in advance of or concurrently with such termination in
accordance with Section 8.3(b);

{d) Dissenting Shares—by Purchaser, if holders of 5% or more of the oulstanding shares of
BFHI Common Stock are Proposed Dissenting Shares; or

() Failure to Recommend or Proceed 1o Closing—by Purchaser, if (i) Company shall have
malerially breached its obligations under Section 6.7; {ii) the board of directors of BFHI shall have failed
to make a recommendation in favor of the Merger as required by Section 6.3; (iil) the board of directors
of BFHI shall have recommended, proposed, or publicly announced its intention to recommend or
propose to engage in a transaction resulting in a Superior Proposal; or {(iv) Company shall have materially
breached its obligations under Section 6.3 by failing to call, give notice of, convene and hold the BFHE
shareholder meeting in accordance with Section 6.3.

82 Effect of Termination. In the event of termination of this Agreement by either Company
or Purchaser as provided in Section 8.1, this Agreement shall forthwith become void and have no effect,
and none of Company, Purchaser, any of their respective Subsidiaries or any of the officers or directors of
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any of them shall have any liability of any nature whatsoever under this Agreement, or in connection with
the Contemplated Transactions, except that (i) Sections 5.2, 8.2, 8.3, and 9.3 through 9.11 shall survive
any termination of this Agreement, and (i} neither Company nor Purchaser shall be relieved or released
from any liabilities or damages arising out of its knowing breach of any provision of this Agreement
(which, in the case of Company, shall include the Joss to Company’s shareholders of the economic
benefits of the Merger).

8.3 ees and 5.

() General Fees. Except for the registration fee for the Form S-4 filing and other fees paid
to the SEC in connection with the Merger, which shall be paid by Purchaser, all fees and expenses
incurred in connection with the Merger, this Agreement, and the Contemplated Transactions (including
costs and expenses of printing and mailing the Proxy Statement-Prospectus) shall be paid by the party
incurring such fees or expenses, whether or not the Merger is consumimated.

()] Company Termingtion Fee, In the event that this Agreement is terminated by Company
pursuant 1o Section 8.1(c) or terminated by Purchaser pursuant to Section 8.1(2), then Company shall pay
Purchaser a fee, in immediately available funds, in the amount of One Million, Seven Hundred Thousand
Dollars {$1,700,000.00) (the “Company Termination Fee") in advance of or concurrently with such
termination in the case of Company’s termination, or within two (2) business days afler receipt of
Purchuser’s notification of termination. Notwithstanding anything to the contrary in this Agreement, the
payment of the Company Termination Fee pursuant to this Section 8.3 shall fully discharge the Company
from, and be the sole and exclusive remedy of the Purchaser with respect to, any and all losses that may
be suffered by the Purchaser based upon, resulting from ot arising out of the circumstances giving rise to
such termination of this Agreement pursuant to Section 8,1{c) or Section 8.1(e)(iii). In no event shal! the
Company be required to pay the Company Termination Fee on more than one occasion.

84  Amendment. This Agreement may be amended by the parties, by action taken or
authorized by their respective boards of directors, at any time before or after approval of the matters
presented in connection with the Merger by the shareholders of BFHI or HBI; provided, however, (hat
after any approval of the Contemplated Transactions by such shareholders, there may not be, without
further approval of such shareholders, any amendment of this Agreement that requires further approval
under applicable law. This Agreemnent may not be amended except by an instrument in writing signed on
behalf of each of the parties.

8.5 Extension; Waiver. At any time prior to the Effective Time, the parties, by action taken
or authorized by their respective boards of directors, may, to the extent legally allowed, (a) extend the
time for the performance of any of the obligations or other acts of the other party, (b) waive any
inaccuracies in the representations and warranties contained in this Agreement or (c) waive compliance
with any of the agreements or condilions contained in this Agreement, Any agreement on the part of a
patty 1o any such extension or waiver shall be valid only if set forih in a written instrument signed on
behalf of such parly, but such extension or waiver or failure to insist on strict compliance with an
obligation, covenant, agreement or condition shall not operate as a waiver of, or estoppel with respect to,
any subsequent or other failure,
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ARTICLE 1X
GENERAL PROVISIONS

9.1 Closing. On the terms and subject to conditions set forth in this Agreement, the closing
of the Merger (the “Closing™) shall take place af such time and place as agreed upon by the parties (the
“Closing Date").

9.2 Nonsurvival _of Representations, Warranties and Agreements.  None of the
representations, warrantles, covenants and agreements set forth in this Agreement or in any instrument
delivered pursuant to this Agreement shall survive the Effective Time, except for Section 6.6 and for
those other covenants and agreements contained in this Agreement that by their terms apply or are to be
performed in whole or in part after the Effective Time.

9.3 Notices. Al notices and other communications in connection with this Agreement shall
be in writing and shall be deemed given if delivered personally, sent via facsimile (with confirmation),
mailed by registered or certified mail (return receipt requested) or delivered by an express courier (with
confirmation) to the parties at the following addresses (or at such other address for a party as shall be
specified by like notice):

(a) if to Purchaser or Sub, to:

Hoime BancShares, Inc,

719 Harkrider, Suite 100
Comway, Arkansas 72032
Attention: C. Randall Sims
Telephone: (501) 328-4657
Facsimile: (501)328-4697

with a copy to {which shall not constitute notice):

Mitchell, Williams, Selig, Gates & Woodyard, P.L.L.C.
425 W, Capitol Avenue, Suite 1800

Little Rock, Arkansas 7220i

Attention:  C. Douglas Buford, Jr.

Telephone: (501) 688-8866

Facsimile: {501) 918-7866

(b) if to Company, to:

Broward Financial Holdings, Inc.
101 Northeast 3 Avenue

Fott Lauderdale, Florida 33301
Atlention:  John P, Seiler
Telephone: (954) 761-4900
Facsimile: (954) 761-4921

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

Smith MacKinnon, P.A,
255 South Orange Avenue, Suite 1200
Orlando, Florida 32801
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Attention:  John P, Greeley
Telephone; (407) 843-7300
Facsimile: (407) 843-2448

9.4 Interpretation. When a reference is made in this Agreement o Articles, Sections,
Exhibits or Schedules, such reference shall be to an Arlicle or Section of or Exhibit or Schedule to this
Agreement unless olherwise indicated. The table of contents and headings comtained in this Agreement
are for reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they
shall be deemed to be followed by the words “without limitation.” References to “the date hereof” shall
mean the Agreement Date. As used in this Agreement, the phrase “to the Knowledge of Company” or
words of similar import means what is known or should have been known based on reasonable inquiry by
any of Company's officers listed on Section 9.4 of the Company Disclosure Schedule, and the phrase “to
the Knowledge of Purchaser” or words of similar import means what is known or should have been
known based on reasonable inquiry by any of Purchaser's officers listed on Section 9.4 of the Purchaser
Disclosure Schedule. All schedules and exhibits hereto shall be deemed part of this Agreement and
included in any reference to this Agreement. [f any term, provision, covenant or restriction contained in
this Agreement is held by & court or a federal or state regulatory agency of competent jurisdiction to be
invalid, void or unenforceable, the remainder of the terms, provisions and covenants and restrictions
contained in this Agreement shall remain in full force and effect, and shall in no way be affected,
impaired or invalidated. If for any reason such court or regulatory agency determines that any provision,
covenant or restriction is invalid, void or unenforceable, it is the express intention of the parties that such
provision, covenaty or restriction be enforced to the maximum extent permitied,

9.5 Counterparts. This Agreement may be execuled in two or more counterparts (including
by facsimile or other electronic means), all of which shall be considered one and the same agreement and
shall become effective when counterparts have been signed by each of 1he parties and delivered to the
other party, it being understood that each party need not sign the same counterpart.

9.6 Entire Agreement. This Agreement (including the documents and the instruments
referred to in this Agreement), together with the Voting Agreements, constitutes the entire agreement and
supersedes all prior agreements and understandings, both written and cral, between the parties with
respect to the subject matter of this Agreement.

9.7 Governing Law: Jurisdiction; Preyailing Party. This Agreement shall be governed by and
construed in accordance with the laws of the State of Arkansas, without giving effect to its principles of
conflicts of laws, The parties hereto agree that any suit, action or proceeding brought by either party to
enforce any provision of, or based on any matter arising out of or in connection with, this Agreement or
the transactions contemplated hereby shail be brought in any federal or state court located in the State of
Arkansas. Each of the parties hereto submits to the jurisdiction of any such court in any suit, action or
proceeding seeking to enforce any provision of, or based on any matter arising out of, or in connection
with, this Agreement or the transactions contemplated hereby and hereby irrevocably waives the benefit
of jurisdiction derived from present or future domicile or otherwise in such action or proceeding. Each
party hereto irrevocably waives, to the fullest extent permiited by law, any objection that it may now or
hereafter have to the laying of the venue of any such suit, action or proceeding in any such court or that
any such suit, action or proceeding brought in any such court has been brought in an inconvenient forum,
If any legal action or other proceeding relating to this Agreement or the transactions contemplated hereby
or the enforcement of any provision of the Agreement is brought by any party against the other party, the
prevailing party in such action or proceeding shall be entitled to recover all reasonable expenses relating
thereto (including reasonable altorneys' fees and expenses, court costs and expenses incident to
arbitration, appellate and post-judgment proceedings) from the other party, in addition to any other relief
to which such prevailing party may be entitled.
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9.8 Waiver of Jury Trigl. Each party hereto acknowiedges and agrees that any controversy
that may arise under this Agreement is likely to involve complicated and difficult issues, and therefore
each party hereby irrevocably and unconditionally waives any right such party may have to a trial by jury
in respect of any litigation, directly or indirectly, arising out of, or relating to, this Agreement, or the
Contemnplated Transactions. Each party certifies and acknowledges that (a) no representative, agent or
attorney of any other party has represented, expressly or otherwise, that such other party would not, in the
event of titigation, seck to enforce the foregoing waiver, (b) each party understands and has considered
the implications of this waiver, (c) each party makes this waiver voluntarily, and (d} each party has been
induced to enter into this Agreement by, among other things, the mutual waivers and certifications in this
Section 9.8.

9.9 Publicity. Neither Company nor Purchaser shall, and neither Company nor Purchaser
shail permit any of its Subsidiaries to, issue or cause the publication of any press release or other public
announcement with respect to, or otherwise make any public statement, or, except as otherwise
specifically provided in this Agreement, any disclosure of nonpublic information to a third party,
concerning, the Contemplated Transactions without the prior consent (which shali not be unreasonably
withheld or delayed) of Purchaser, in the case of a proposed announcement, statement or disclosure by
Company, or Company, in the case of a proposed anncuncement, statement or disciosure by Purchaser;
provided, however, that either party may, without the prior consent of the other party (but after prior
consultation with the other party to the extent practicable under the circumstances) issue or cause the
publication of any press release or other public announcement to the extent required by law or by the rules
and regulations of the SEC or NASDAQ.

9.10  Assignment; Third-Party Beneficiaries. Neither this Agreement nor any of the rights,
interests or obligations under this Agreement shall be assigned by either of the parties {whether by
operation of law or otherwise) without (he prior written consent of the other party (which shall not be
unreasonably withheld or delayed). Any purporled assignment in contravention hereof shall be null and
void. Subject to the preceding sentence, this Agreement shall be binding upon, inure to the benefit of and
be enforceable by each of the parties and their respective successors and permitted assigns, Except for (1)
Section 6.6, which is intended to benefit each Indemnified Party and his or her heirs and representatives,
and (i} if the Effective Time occurs, the right of the holders of BFHI Common Stock to receive the
Merger Consideration payable pursuant to this Agreement, (1) Purchaser and Sub, on the one hand, and
Campany, on the other hand, hereby agree that their respective representalions, warranties and covenants
set forlh herein are solely for the benefit of the other party hereto, in accordance with and subject to the
terms of this Agreement, and (2) this Agreement {including the documents and instruments referred to in
this Agreement) is not intended to and does not confer upon any Person other than the parties hereto any
rights or remedies under this Agreement, including the right to rely upon the representations and
warranties set forth herein,

9.1t Specific Performance; Time of the Essence. The parties agree that irreparable damage
would occur in the event that any of the provisions of this Agreement were not performed in accordance
with their specific terms. It is accordingly agreed that the parties shall be entitied to seek specific
performance of the terms hereof, this being in addition te any other remedies to which they are entitled at
law or equity. Time is of the essence for performance of the agreements, covenants and obligations of the
parties herein,

9.12  Disclosure Schedule. Before entry into this Agreement, Company delivered 1o Purchaser
a schedule (a “Company Disclosure Schedule”) and Purchaser delivered to Company & schedule
(“Purchaser Disclosure Schedulg™), each of 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 hereof or as an exception to ane or more represenltations or warranties contained in Article Hi or
Article 1V, respeclively, or 10 one or more covenants contained herein; provided, however, that
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notwithstanding anything in this Agreement to the contrary, (i) no such item is required to be set forth as
an exception to a representation or warranty if its absence would not result in the related representation or
warranty being deemed untrue or incorrect and (ii) the mere inclusion of an item as an exception to a
representation or warranty shall not be deemed an admission that such item represents a material
exception or material fact, event or circumstance or that such item has had or would be reasonably likely
to have a Material Adverse Effect.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITPNESS WIEREOF, (he panties have caused this Agreement to be excewted by their
respeetive officers thereuio duly aulhorized as of lhe date Tust ahove written,

HOMY BANCS

ARES, INC,

C. ‘i zﬁE’i! Sims

CENTENNIAL BANK
an Arkansas stde fank

) -
By: __! i 7

¢ Rinfal! Sims N
Chiel Executive Officer

BROWARD FINANCIAL HOLDINGS, INC.

a Florida mmm.nmn
,(5_//6/6
Kefil P ¢ mlulln

President and Chiet Exceutive Officer

BROWARD BANK OF CONMMIERC)E
o Flotida siate bank
/) &
e >
Keith . C n\tdln

/,_
President and Chiel’ Executive Officer

Ny;

PPage S0 ol S0
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Acceded as to of October 23 9g14

HOMB ACQUISITION SUB IJ, INC,
an Arkansas corporation

v

Title: Ceo
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EXHIBIT A

FORM OF VOTING AGREEMENT

THIS VOTING AGREEMENT (this “Agreement”) is dated as of July 30, 2014, by and belween
the undersigned holder (“Shareholder”) of Common Stock, $1.00 par value per share, of Broward
Financial Holdings, Inc., a Florida corporation (“Company™), and Home BaacShares, Inc., an Arkansas
corporation (“HBI”) and Centennial Bank, an Arkansas state bank (*Centennial™) (HBI and Centennial
are collectively referred (o herein as “Purchaser™). All capitalized terms used but not defined herein shall
lave the meanings assigned to them in the Merger Agreement (defined below).

WHEREAS, concurrently with the execution of this Agrecment, HBI, Centennial, Company,
Company's bank subsidiary, Broward Bank of Commerce, and HOMB Acquisition Sub 11, Inc., ("Sub™)
are entering into an Agreement and Plan of Merger (as such agreement may be subsequently amended or
modified, the “Merger Agreement™), pursuant to which Sub will merge with and into Company, with
Company as the surviving entity {the “Metger"}, and in connection with the Merger, each outstanding
share of BFHI Common Stock will be converted into the right to receive the Merger Consideration;

WHEREAS, Shareholder beneficiatly owns the number of shares of Company Commen Stock as
indicated on the signature page of this Agreement under the heading “Total Number of Shares of
Company Common Stack Subject to this Agreement” (such shares, together with any additional shares of
Company Common Stock subsequently acquired by Shareholder during the term of this Agreement,
including (hrough the exetcise of any stock option or other equity award, warrant or similar instrument,
being referred to collectively as the “Shares”);

WHEREAS, it is a material inducement to the willingness of Purchaser to enter into the Merger
Agreement that Shareholder excecule and deliver this Agreement.

NOW, THEREFORE, in consideration of, and as a material inducement to, Purchaser entering into
the Merger Agreement and proceeding with the transactions contemplated thereby, and in consideration
of the expenses incutred and to be incurred by Purchaser in connection therewith, Shareholder and
Purchaser agree as follows:

Section 1. Agreement 1o Vote Shares. Shareholder agrees that, while this Agreement is in effect, at
any meeting of shareholders of Company, however called, or at any adjournment thereof, or in any other
circumstances in which Shareholder is entitled to vote, consent or give any oller approval, except as
otherwise agreed to in writing in advance by Purchaser, Sharcholder shall:

(a) appear at each such meeting in person or by proxy; and

(b) vote (or cause to be voted), in person or by proxy, all the Shares that are beneficially owned by
Shareholder or as to which Shareholder has, directly or indirectly, the sole right to vote or direct
the voting, (i) in favor of adoption and approval of the Merger Agreement and the transactions
contemplated thereby (including any amendments or modifications of the terms thereof approved
by the board of directors of Company and adopted in accordance with the terms thereof); (i)
against any action or agreement that would result in a breach of any covenant, representation or
warrantly or any other obligation or agreement of Company contained in the Merger Agreement
or of Shareholder contained in this Agreement; and (iii} against any Acquisition Proposal or
any other action, agreement or transaction that is intended, or could reasonably be expected, to
impede, interfere or be inconsistent with, delay, postpone, discourage or materially and adversely
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affect consummation of the transactions contemplated by the Merger Agteement or this
Agreement.

Shareholder further agrees not to vote or execute any written censent to rescind or amend in any manner
any prior vote or written consent, as & sharcholder of Company, to approve or adopt the Merger
Agreement unless this Agreement shall have been terminated in accordance with its terms.

Section 2. No Transfers. While this Agreement is in effect, Shareholder agrees not to, direcily or
indirectly, sell, transfer, pledge, assign or otherwise dispose of, or enter into any contract option,
commitment or other arrangeinent ot understanding with respect to the sale, transfer, pledge, assignment
or other disposition of, any of the Shares, except the following transfers shall be permilted: {a) transfers
by will or operation of law, in which case this Agreement shall bind the transferee, (b) transfers pursuant
to any pledge agreement, subject to the pledgee agreeing in writing, prior to such transfer, to be bound by
the terms of this Agreement, (c) transfers in connection with estate and tax planning purposes, including
iransfers (o relatives, trusts and charitable organizations, subject to each transferce agreeing in writing,
prior to such transfer, 1o be bound by the terms of this Agreement, and {d) such transfers as Purchaser
may otherwise permit in its sole discretion, and further provided that notwithstanding anything to the
conlrary in this Agreement, Shares that are pledged to secure a credit facility as of the Agreement Date
may continue to be pledged to secure a credit facility. Any transfer or other disposition in violation of the
terms of this Section 3 shall be null and void.

Section 3. Representations and_Warranties of Shareholder. Shareholder represents and warrants to
and agrees with Purchaser as follows:

{a) Sharcholder has all requisite capacity and authority to enter into and perform his, her or its
obligations under this Agreement,

(b)Y This Agreement has been duly executed and delivered by Sharcholder, and assuming the due
authorization, execution and delivery by Purchaser, constitules the valid and legally binding
obligation of Shareholder enforceable against Shareholder in accordance with its terins, subject to
bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and similar laws of
general applicability relating to or affecting creditors’ rights and to general equity principles,

{c) The execution and delivery of this Agreement by Shareholder does not, and the performance by
Shareholder of his, her or its obligations hereunder and the consunnation by Shareholder of the
transactions contemplated hereby will not, violate or conflict with, or constitute a default under,
any agreement, instrument, contract or other obligation or any order, arbitration award, judgment
or decree to which Sharelolder is a party or by which Sharcholder is bound, or any statute, rule
or regulation to which Shareholder is subject or, in the event that Shareholder is a corperation,
partnership, trust or other entity, any charter, bylaw or other organizational document of
Shareholder.
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(d) Shareholder is the record and beneficial owner of, or is the trustee that is the record holder of,
and whose beneficiaries are the beneficial owners of, the Shares. The Shares do not include
shares over which Shareholder exercises control in a fiduciary capacity for any other person or
entity that is not an Affiliate of Shareholder, and no representation by Shareholder is made with
respect thereto. Shareholder has the right to vote the Shares, and none of the Shares is subject to
any voling trust or other agreement, arrangement or restriction with respect to the voting of the
Shares, except as contemplated by this Agreement,

Section 4. No Solicitation. From and after the date hereof until the termination of this Agreement
pursuant to Section 7 hereof, Shareholder, in his, her or its capacity as a shareholder of Company, shall
not, nor shall such Shareholder authorize any partner, officer, director, advisor or representative of, such
Shareholder or any of his, her or its Affiliates to (and, to the extent applicable to Shareholder, such
Sharcholder shall use commercially reasonable efforts to prohibit any of his, her or its representatives or
Affiliates to), (a) initiate, solicit, induce or knowingly encourage, or knowingly take any action (o
facilitate the making of, any inquiry, offer or proposal which constitutes, or could reasonably be expected
to lead to, an Acquisition Praposal, (b) participate in any discussions or negotiations regarding any
Acquisition Proposal, or furnish, or otherwise afford access, to any person (other than Purchaser) any
information or data with respect to Company or otherwise relating te an Acquisition Proposal, (c) enter
into any agreement, agreement in principle, letter of intent, memorandum of understanding or similar
arrangement with respect fo an Acquisition Proposal, (d) solicit proxies with respect to an Acquisition
Proposal (other than the Merger Agreement) or otherwise encourage or assist any party in taking or
planning any action that would compete with, restrain ot otherwise serve to interfere with or inhibit the
timely consummation of the Merger in accordance with the terms of the Merger Agreement, or (¢) initiate
& shareholders® vote or action by consent of Company's shareholders with respect to an Acquisition
Proposal.

Section 5. lrrevocable Proxy. Subject to the last sentence of this Section 5, by execution of this
Agreement, Shareholder does hereby appoint Purchaser with full power of substitution and resubstitution,
as Shareholdet's true and lawful attorney and irrevocable proxy, to the full extent of Shareholder’s rights
with respect to the Shares, to vote, if Shareholder is unable to performn his, her or its obligations under this
Agreement, each of such Shares that Sharchelder shall be entitled to so vote with respect to the maiters
set forth in Section 1 hereof at any meeting of the shareholders of Company, and at any adjournment or
postponement thereof, and in connection with any action of the shareholders of Company taken by written
consent. Shareholder intends this proxy to be irrevocable and coupled with an interest hereafier until the
termination of this Agreement pursuant to the terms of Section 8 hereof, and hereby revokes any proxy
previously granted by Shareholder with respect to the Shares, This irrevocable proxy shall automatically
terminate upon the termination of this Agreement.

Section 6. Specific Performance; Remedies; Attorneys’ Fees. Shareholder acknowledges that it is a
condition to the willingness of Purchaser to enter into the Merger Agreement that Sharcholder execute
and deliver this Agreement and that it will be impossible to measure in money the damage to Purchaser if
Shareholder fails to comply with the obligations imposed by this Agreement and that, in the event of any
such faiture, Purchaser will not have an adequate remedy at law or in equity. Accordingly, Shareholder
agrees that injunctive relief or other equitable remedy is the appropriate remedy for any such failure and
will not oppose the granting of such relief on the basis that Purchaser has an adequate remedy at law.
Sharehotder further agrees that Shareholder will not seek, and agrees to waive any requirement for, the
securing or posting of a bond in connection with Purchaser’s seeking or obtaining such equitable relief. In
addition, after discussing the matter with Shareholder, Purchaser shall have the right to inform any third
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party that Purchaser reasonably believes to be, or to be contemplating, participating with Shareholder or
receiving from Shareholder assistance in violation of this Agreement, of the terms of this Agreement and
of the rights of Purchaser hereunder, and that participation by any such persons with Shareholder in
activities in violation of Shareholder’s agreement with Purchaser set forth in this Agreement may give
rise to claims by Purchaser against such third party. If any legal action or other proceeding relating to this
Agreement or the transactions contemplated hereby or the enforcement of any provision of this
Agreement is brought by any party against the other party, the prevailing party in such action or
proceeding shall be entitled to recover all reasonable expenses relating thereto (including reasonable
attorneys’ fees and expenses, court costs and expenses incident to arbitration, appellate and post-judgment
proceedings) from the other party, in addition to any other relief to which such prevailing party may be
entitled.

Section 7. Tertm of Agreement; Termination. The term of this Agreement shall commence on the
date hereof. This Agreement may be terminated al any time prior to consummation of the transactions
contemplated by the Merger Agreement by the written agreement of the parties hereto, and shall be
automatically terminated upon termination of the Merger Agreement. Upon such termination, no party
shall have any further obligations or liabilities hereunder; provided, however, that such termination shall
not relieve any party from liability for any breach of this Agreement prior to such termination,

Seclion 8, Entire Agreement; Amendments. This Agreement supersedes all prior agreements,
written or oral, among the parties hereto with respect to the subject matter hereof and contains the entire
agreement among the parties wilh respecl to the subject matter hereof. This Agreement may not be
amended, supplemented or modified, and no provisions hereof may be modified or waived, cxcept by an
instrument in writing sighed by each party hereto. No waiver of any provisions hereol by either party
shall be deemed a waiver of any other provision hereof by any such party, nor shall any such waiver be
deemed a continuing waiver of any provision hereof by such party.

Section 9. Severability. In the event that any one or more provisions of this Agreement shall for any
reason be held invalid, illegal or unenforceable in any respect, by any court of competent jurisdiction,
such invalidity, itlegality or unenforceability shall not affect any other pravisions of this Agreement and
the parties shall use their reasonable best efforts to substitute a valid, legal and enforceable provision
which, insofar as practical, implements the purposes and intents of this Agreement,

Section 10. Capacity as Shareholder. This Agreement shail apply to Sharcholder solely in his or her
capacity as a shareholder of Company and It shall not apply in any manner to Shareholder in his or her
capacity as & director, officer or employee of Company. Nothing contained in this Agreement shall be
deemed to apply to, or limit in any manner, the obligations of Sharcholder to comply with his or her
fiduciary duties as a director or officer of Company, if applicable,

Section 11. Governing Law. This Agreement shall be governed by, and interpreted in accordance
with, the internal, substantive laws of the State of Arkansas, without regard for the law or principles of
conflict of laws.

Section 12, WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ALL
RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM {WHETHER
BASED ON CONTRACT, TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT
OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY OR THE ACTIONS OF THE PARTIES IN THE NEGOTIATION, ADMINISTRATION,
PERFORMANCE AND ENFORCEMENT OF THIS AGREEMENT. EACH OF THE PART!ES
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE OF ANY OTHER PARTY HAS
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REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER
INTO THIS AGREEMENT OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREBY BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION
13.

Section 13. Waiver of Appraisal Rights: Further Assurances. Provided that the Merger is

consummated in compliance with the terms of the Merger Agreement, that the consideration offered
pursuant to the Merger is not less than that specified in the Merger Agreement executed on or about the
date hereof, and that this Agreement has not been terminated in accordance with its terms, to the extent
permitted by applicable law, Shareholder hereby waives any rights of appraisal ot rights to dissent from
the Merger or demand fair value for his or her Shares in connection with the Merger, in each case, that
Shareholder may have under applicable law, From time to time prior to the termination of this Agreement,
at Purchaser’s request and without further consideration, Sharcholder shall execute and deliver such
additionat documents and take all such further action as may be reasonably necessary or desirable to
effect the actions and consuminale the transactions contemplated by this Agreement, Sharcholder further
agrees not 1o commence or participate in, and to take all actions necessary to opt out of any class in any
class action with respect to, any claim, derivative or otherwise, against HBI, Centennial, Company, or any
of their respective successors relating to the negotiation, execution or delivery of this Agreement or the
Merger Agreement or the consummation of the Merger.

Section 14. Disclosure. Shareholder hereby authorizes Company and Purchaser to publish and
disclose in any announcement or disclosure required by the Securities and Exchange Cominission and in
the Proxy Statement-Prospectus such Shareholder’s identity and ownership of the Shares and the nature of
Shareholder’s obligations under this Agreement.

Section 1[5, Counterparts. This Agreement may be executed in two or more counterparts, each of
which shall be deemed an original and all of which together shall constitute one instrument,

Section 16, Superior Proposal. Notwithstanding any of the provisions of this Agreement, the
obligations of the Shareholder under this Agreement shall not be applicable in connection with an
Acquisition Transaction that is a Superior Proposal, provided that the Company has complied with the
terms and conditions of Section 6.7 of the Merger Agreement,

[Signature Page Follows.}
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Agreement as of
the date first written zbove,

SHAREHOLDER:

(NOTE: If Other than an Individual Shareholder, Print or
Type Name of Individual Signing the Voting Agreement
and Representafive Capacity)

Total Number of Shares of Company Common Stock
Subject to this Agreement:

HOME BANCSHARELS, INC,
an Arkansas corporation

By:
C. Randall Sims
Chief Executive Officer

CENTENNIAL BANK
an Arkansas state bank

By:
C. Randall Sims
Chief Executive Officer
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