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FLORIDA OFFICE OF

FINANCIAL Qg REGULATION

INTEROFFICE COMMUNICATION

DATE: 3/28/2019

TO: Ms. Diane Cushing. Department of State
Division of Corporations

FROM: Jason M. Guevara. Financial Administrator, Division of Financial Institutions
RE: The Oculina Banc Corp., The Oculina Bank, Merger of The Oculina Banc

Corp. with and into The Oculina Bank, and Merger of The Oculina Bank
with and into IBM Southeast Emplovees Credit Union

Please file the attached articles for the above-reference entities to be filed in the following
order:

. Restated Articles of Incorporation of Oculina Banc Corp (effective 11:55 pm,
Eastern Time on Sunday, March 31, 2019);

. Articles of Incorporation of The Oculina Bank (cffective 11:57 pm, Eastern Time on
Sunday, March 31, 2019);

. Articles of Mcrger of Oculina Successor Banc with and inte The Oculina Bank
(effective 11:59 pm, Eastern Time on Sunday, March 31, 2019); and

. Articles of Merger of The Oculina Bank with and into IBM SECU (effective 12:01

am, Eastern Time on Monday, April 1, 2019);

Please make the following distribution of copies:

s
’ ".r f,-

(1) One certified copy to:  Jason Guevara
Office of Financial Regulation
Licensing & Chartering
200 East Gaines Street
Tallahassee, FL. 32399

(2) One certified copy to:  Mr. Rod Jones S SN
Shutts & Bowen
Suite 1600
300 South Orange Avenue



Orlando, FL. 32801

Also attached is a check that represents payment of the filing fees and certified copies. If
vou have any questions, please call (850) 410-9513.



ROD JONES
PARTNER
Shutts & Bowen LLP
300 South Orange Avenue
Suite 1600
e e Orlando, Florida 32801

= DIRECT (407) 835-6906
FAX (407) B49-7206
EMAIL rjones@shutts.com

OO T
AT A e G

March 26, 2019

VIA ELECTRONIC MAIL AND FEDERAL EXPRESS

Mr. Jason Guevara

Licensing Administrator
Division of Financial Institutions
Office of Financial Regulation
200 East Gaines Street
Tallahassee, Florida 32399-0371

Re: The Oculina Bank and IBM Southeast Employees Credit Union
Dear Mr. Guevara:

As discussed during our recent telephone conversation, enclosed are the original and two
copies of each of the following documents:

s Restated Articles of Incorporation of Oculina Banc Corp;
e Articles of Incorporation of The Oculina Bank;
¢ Articles of Merger of Oculina Successor Banc with and into The Oculina Bank; and

¢ Articles of Merger of The Oculina Bank with and into IBM Southeast Employees
Credit Union.

Shutts & Bowen's check in the amount of $280.00 to cover the prescribed filing fees for
each of these documents and the cost of two certified copies of each document 1s being
forwarded to your attention under separate cover. Please retain one certified copy for your files
and forward the other to me by U.S. mail.

Please have the articles of incorporation signed on behalf of the Office of Financial
Regulation and issue certificates of merger to accompany the filing of the enclosed articles of
merger. While each of the enclosed documents specifies an effective date and time, in the
abscnce of any contrary instructions, please forward the enclosures to the Division of
Corporations for filing on or before Friday, March 29 to comport with the specified effective
dates and times.

shutts.com | FORT LAUDERDALE | JACKSOMVILLE | MiaMl | ORLANDO | SARASOTA | TALLAHASSEE | TAMPA | WEST PALM BEACH



SHUTTS & BOWENLLP

Mr. Jason Guevara
March 26, 2019
Page 2

Thank you for your continued assistance in this regard. Please do not hesitate to contact
me if you should have questions concerning any aspect of the foregoing or the enclosures.

Sincerely, .

Enclosures:

cc: Mr. Jeffrey A. Maffett
Mr. Chrnis J. Russell
John P. Greeley, Esq.

ORLDOCS 16788158 1
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b, Ty
ARTICLES OF MERGER OF Lo
THE OCULINA BANK BISEITZe £y &9
. WITH AND INTO S e
IBM SOUTHEAST EMPLOYEES CREDIT UNION ~~ "' -

Pursuant to the provisions of Scctions 655,412, 657.065(7). and 658.41 -- 658.45 of the
Florida Financial Institutions Codes (the “Codes™ and Scctions 6071108 and 607.1109 ot the
Florida Business Corporation Act (the “Act™). The Oculina Bank. a Florida banking corporation.
and 1BM Southcast Emplovees Credit Union, a credit union organized under the laws of Florida.
do hercby adopt the following Articles ot Merger for the purpose of merging The Oculina Bank
with and into 1BM Southeast Employees Credit Union {the “Merger™):

FIRST: The names of the parties to the Merger are The Oculina Bank and [BM
Southeast Emplovees Credit Union (cach. a “Party.” and. collectively. the “Parties™).  The
surviving Party in the Merger is IBM Southeast Employees Credit Union.

SECOND:  The Plan ot Merger is set forth in the Agreement and Plan of Merger by
and among IBM Southeast Employees Credit Union. Oculina Bane Corp. a Florida corporation
subsequently merged into The Oculina Bank under the name “Oculina Successor Bane.” and The
Oculina Bank. formerty a federal savings bank. dated as of July 190 2018 (the “Merger
Agreement™). A copy of the Merger Agreement ts attached hereto as Exhibit A and made a part
hercot by reference as it fully set forth herein,

THIRD: The Merger shall become eftfective at 12:01 am.. Eastern Tune. on April
1. 2019 (the “Effective Time™) in accordance with the provisions of the Act.

FOURTH: (a) The Merger Agreement and the Merger were adopted and approved by
the Boards of Directors and the sharcholders of cach of The Oculing Bank and Oculina Bance
Corp on July 18. 2018 pursuant to applicable provisions of the Codes and the Act. and such vote
of the shareholders was sufticient tor approval of the Merger Agreement and the Merger. There
were no dissenting sharcholders.

(b} The Merger Agreement and the Merger were adopted and approved by
the Board of Dircectors of iBM Southeast Employees Credit Union on July 18, 2018 pursuant to

the applicable provisions of the Codes. and no vote by the members of 1BM Southeast
Emplovees Credit Union was required.

[Signatures appear on the following pagef

ORLDOGCS 167531721



IN WITNESS WHEREOQOF, the Parties have caused these Articles of Merger to be
executed as of the day of March, 2019.

IBM SOUTHEAST EMPL.OYEES CREDIT UNION

~ Michael L. Miller
Chief Executive Officer

THE OCULINA BANK

By:

Jeffrey A. Maffett
Chairman and Chief Executive Qfficer



IN WITNESS WHEREOF. the Partics have caused these Articles of Merger to be
executed as of the _Q\Bda_v of March, 2019.

IBM SOUTHEAST EMPLOYEES CREDIT UNION

B

Michacl L. Mitler
Chiet Executive Otticer

THE OCULINA BANK

T 1Y
Jeffrey AL Maffen
Chairman and Chief Exccutive Otheer

ORLDOCS 16733172 1



EXHIBIT A

Agreement and Plan of Merger
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AGREEMENT AND PLAN OF MERGER
BY AND AMONG
[BM SOUTHEAST EMPLOYEES CREDIT UNION,
OCULINA BANC CORP,
AND
THE OCULINA BANK

Dated as of July ﬁ, 2013
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AGREEMENT AND PLAN OF MERGER

This AGREEMENT AND PLAN OF MERGER (this “Agzeement”), is eatered into as
of July {4, 2018, by and among IBM SOUTHEAST EMPLOYEES CREDIT UNION, a state
chartered credit union organized uader the laws of the state of Fiorida ("Buyer”), OCULINA
BANC CORP, & Floride corporation and registered savings and loan holding company (the
“Holding Company™), and THE QCULINA BANK, z federal stock savings bank and wholly-
owned subsidiary of Holding Company (“Seller™). Buyer. Holding Company and Seller are
teferred to in this Agresment each as a “Party” and collectively as the “Parties.”

RECITALS:

Al The Parfies to this Agreement desirs to sffect a reorganization whereby Buysr
acquires Seller through the merger (the “Merger”) of Buyer and Selier, with Buyer being the
continuing entity following the Merger (the “Continuing Eatity™).

B. Pursuant to the terms of this Agreement, and except as provided herzin, each
issued and ouistanding share of common stock of Seller, with no par vzlve per share (“Seller
Comrmoa Stock™), shall be converted at the Effective Time of the Merger into the right to receive
cash as set forth in this Agreement.

cC. At or prior to the date of this Agreement, the Holding Company has secured from
each direcier of the Holding Company and the Seller an irevocable written consent (collecdvely,
the “Shareholder Writien Consents™), approving this Agreement, the Merger, the Consolidation
Merger and the other transactions conteniplaied herein.

D. The Parties desire to make certain representations, wamrentics and agreements in
connection with the Merger and agree {0 certain prescribed conditions to the Merger.

NOW THEREFORE, in consideration of the premises and the mumal promises herein
made, and in consideration of the representations, warrantics and covenants herein contzined, the
Parties agree as follows: :

ARTICLE 1
THE MERGER
Section 1.1 Apreement io Merge. At the Effeciive Time, in zccordance with ihis

Agresment and the Florida Business Corporation Aci (“FBCA'™, the Florida Financial
Insitudons Codes (“FFIC™), and applicable law, Seller shall be merged with and into 'Buycr, the
separate existence of Seller shall cease and Buyer shall contmue as the Continuing Entity.

Section 1.2 Effective Tirze. The Merger shall become effective at {11:59 pm) oa
ine Closing Date (the “Effective Time™).

Section 1.3 Effect of the Merger, At and after the Effective Tune:




i (a) the Merger shall have the effects sat forth in the FBCA, the FFIC and
applicable law; ’

(b) the certificate: of authorization and by-laws of the Buyer, as in cffect

immcdia_tcls'r prior to the Effective Time, shail be the certificate of authonzation and by-laws of
the Continuing Entity unti! thereafter ainended as provided therein or by applicable law: and

(c) the directors and officers of Buyer itmmediately prior to the Effective Time
shail be the directors and officers of ths Continuing Entity until their successors have been duly
elected or appointed and qualified, or urtil their eariier death, Tesignation or remcval in
accordance with ths certificatz of authorization and ths by-laws of the Continuing Entity.

Section 1.4 Merger of Holding Company into Ssller. Buyer, Holding Company
and the Seller shall take all action necessary or ceemed appropriate by Buyer io cause the
Holding Company and Seller to eater into an agreement and plan of merger, in the form attached
hereto as Exhibit A (the “Consolidation Merser Agreement™), pursuant to which the Holding
Company and Seller shall merge (the “Consclidation Merger”} immediaiely prior to the
consummation of the Mexger, with Seller being the surviving entity thereof. In the Consolidation
Merger, each share of Holding Company cowmmon stock shall be converted into one share of
Seller Common Stock (other than shares held by Holding Company sharcholders who perfect
thelr dissenters’ rights of appraisal as provided in Section 2.3{(c) beiow), and, as z result of the
Consclidation Merger, the Seller shall have 1o more than 1,726,100 shares of Seller Common
Stock outstanding 2t the Effective Time.

Section 1.5 Closing. The consummation of the transacions conteniplated by this
Agreement shall take place at a ciosing (the “Closing™) o be held on such date as the Parties
mutoally agree after the date on which 2il of the conditions set forth in Article 7 apd Article § of
this Agrecment have been satisfied (the “Closing Date™). The Closing shall take place at 9:00
a.m., local time, on the Closing Date through mail or facsimile delivery or at the offices of the
Buyer, or at such other time and place upon which the Parties may agree.

ARTICLE 2
MERGER CONSIDERATION

Section 2.1 Merger Consideration. The aggregate amount to be paid to the
shareholders of the Seller (the “Holders™ and, individually, a “Holder™) shall be an amount in
cash equal to §23.00 per share for each Seiler share outstanding (the “Per Share Meruer
Consideration™).

Section 2.2 Closing Statement and Transachion Expenses Statement. Not less
tnan five (5) business days prior to the Closing Date, Selier shall deliver to Buyer for its review
and approval a stetement that sets forth (a) the namme of each holder of Holding Company
common stock who will own shares of Seller Common Stock upon consummation of the
Consclidation Merger (excluding Holding Company shareholders who exercise dissenters’
rights), (b) a detailed preliminary calenlation of the Seiler’s Mintmum Equity expected as of
Closing in the aggregate, and {c) the aggregate amount of each of the Transaction Expenses (as
defined below).




Section 2.3 _ ffect on’Stock. As of the Bffective Time, by virtue of the Merger
and without any action on the part of the Parties or the Holders: '

{(a) Subject to other provisions of this Section 2.3, each share of Sslier
;01rgn011 Stock issued and ouistanding as of unmediately prior to the Effective Time (other than
shares of Selier Common Stock to be canceled pursuant to Secticn 2.2(h) and Dissenting Shares
‘o the extent provided in Secticn 2.3(c). shall be converted into the right to receive, L?pon the
swrender of the Cerfificate issued by ‘he Holding Comparny but, upon compietion of the
Consolidation Merger, iepresenting such share of Seiler Common Stock, an amount equal {0 the
Per Share Merger Consideration, At the Effechve Time, Seller shall be mergad with and into
Buyer and the separate existence of Seller shall cease and Seiier and Buyer shall become 2 single
entity, which shail be the Continuing Enlity, At the Effective Time, ezch such share of Seller
Coramon Siock shall no longer be outstanding and sheii automatically be canceied and shall
cease io exist, and each Holder of a Certificate representing such share of Seller Common Stock
shall cease to have any tights with respect thereto, sxcepi the right to receive the amounts
described in this Section 2.3 to be paid In consideration therefor uper swrender of sech
Certificate in accordance with Section 2.4, without interest.

{t) Each share of Seller Common Stock held as lreasury siock or otherwise
leld by the Seller {other than in a fiduciary capacity), if any, immnediately prior to the Effective
Time shalt actomatically be canceled and shall cease to exist and no payment shali be made with
respect thersto,

() Shares of Seller Corumon Steck which are issusd and ouisianding
immediately prior to the Effective Time and which are heid by 2 Holder who has properly
exercised dissenters’ rights in accordance with the Dissenting Laws {“Dissenling Shares™) shall
not be converted into a right to receive a portion of the Merger Consideration unless and until the
Effective Time has occurred and the Holder of such Dissenting Shares becomes ineligible for
such eppraisal rights. The Holders of Dissenting Shares shall be entitled only to such appraisal
and the dissenters’ rights as are granted pursugnt to sections 607.1301 — 607.1333 of the FBCA
(the “Dissenting Laws™). Each Holder of Dissenting Shares who becomes entitied to payment
for such shares pursuant to the Dissenting Laws shall receive payment therefore Fom Buyer in
accordance with the Dissendng Laws; provided, however, that (i) if any such Holder of
Dissenting Shares shall have failed to establish anttlement to appraisal rights as provided in the
Dissenting Laws, or (i) if any such Holder of Dissenting Shares shall have effectively
withdrawn demand for appraisz] of such shares or lost the right to appraisal and payinent for
shzres under the Dissenting Laws, such Holder of Dissenting Shares shail forfeit the right to
appraisal of such shares and each such Dissenting Share shall be treated as if it had been, as of
the Effective Time, converted ito a right to receive the Per Share Merger Consideration, without
interest thereon, as provided in Section 2.3(a) of this Agresment. The Holding Company and the
Seller shall give the Buyer (i) prompt notice of any demands received by the Holding Company
or thie Selier by a Holder who bas indicated an intention to exercise appraisal rates, withérawals
of such demmands, and any other instrumerts served pursuant to applicable iaw and received by
ihe Holding Company or the Seller prior to the Effective Time, and (ii) reasonable updates with
respect to negotiatiens and proceedings with respect to such demands. The Holding Company
and the Seller shall not, except with the prior wiitten consent of the Buyer, make any payment
with respect to anv dermands Tor appraisal, or offer to setile, or settle any such demands.



Section 2.4 Exchange of Certificates.

o (a)- A8 s00n as is reasonably practicable, but in no event later than five (3)
DUSEHE:SS days after the Cliosing Daie, the Buyer shall mail to each Holder of record of a
certificate or certificatés that immediately prior to the Effective Time represented issned and
outstanding shares of Seller Common Stock (the “Certificates™), a letier of transmitial ("Letter of
Tmn_:mﬁﬁal"’) {which shail specify that delivery shall be effectec, and risk of loss and tifle to
C.e.rt'lﬁcatcs sball pass, only upon delivery of such Certificates o the Buyer), and instreclions for
use in effeciing the surrender of the Certificates pursuant to this Agreement.

() Prior {0 receiving any portion of the Merger Consideration, each Holder
shall hgvc delivered to the Buyer (i) a properly compieted and duly executed Letter of
Tr@spnlla] and (ii) the Certificates held of record by such Holder. Upon proper suirender of &
Certificate fo the Buyer, together with such Letter of Transmittal, duly executed, the Holder of
such Certificate skall be entitted to receive promptly from the Buyer in exchange therefor the
payment iz cash of the Per Share Merger Consideration into which the shares represented by
such Certificate shall have been converted pursuant ro Section 2.3(a), and the Certificate so
surrendered shall be canceled. Until sorendered as contempleted by this Section 2.4, cach

ertificate shail be decmed as of the Effective Time of the Merger to represent only the right to
receive, upon sumrender of such Certificate in eccordance with this Section 2.4(b), the
consideration into wlhich the shares represented by such Cerfificate shall have been converted

pwsuant o Section 2.4(a). .

(c) Adier the Effective Time, there shall be no transfers on the stock transfer
books of Seller of the shares of Company Commen Stock that were issued and ouistanding
Immediately prior to the Effective Thze.

{d) if, after the Effective Time, Certificates are presented to the Coniinuing
Entity for any reason, they shall be canceled and exchanged for the consideration to which the
shares represented by such Certificate are entitled pursuant to this Article 2.

{e) Buyer shall be entitled to deduct end withhold from consideration
otherwiss payable pursuant to this Agreement to any Holder such amounts as are required io be
deducted and withheld with respect to the making of such payment under the Internai Revenue
Code of 1986, as amended (the “Code™), or any provision of state, local or foreign tax law;
provided, however, that the Lstter of Transmittal shell include a substitute Form W-9 which may
be used by the Holder to provide information required to avoid such withholding. To the extent
that amounis ere so withheld, such withheld amounts shail be treated for all purposes of this
Agreement as having been paid to the Holder in respect of which such deduction and
withholding was madc.

(f) In the event any Certificate shall have been lost, stolen or destroyed, upon
the making of an affidavit of that fact by the person claiming such Certificate to be iost, stolen ar
destroved and, if required by Buyer, the posting by such person of a bond in customary amount
25 indemnity against any claim that may be mads against it with respect to such Certificate, the
Buyer will pay in exchange for such lost, stolen or destroyed Certificate the Per Share Merger
Consideration deliverable in respect.of such shares of Company Common Stock represented by
such Certificate.



. (g Notwithstanding the foregoing, none of Buyer, Seller, or any other person
shall be liable to aay former holder of shares of Seller Common Stock for any amount delivered

lin good failh to 2 public official pufsuani o applicable abandoned property, eschsat or similar
aws.

ARTICLE 3

REPRESENTATIONS AND WARRANTIES
CONCERNING SELLER AND HOLDING COMPANY

On or prior to the date hereof, Seller has deliversd to Buyer a schedule (“Disclosure
Schedule™} setling forth, among other things, items the disclosure of wihich is necessary or
appropriate either (i) in response to an expiess disclosure reguirement contained in 2 provision
hereof or (ii) as an exception ‘o one or more represeniations or warranties contained in this
Article [T or to cne or more of Holding Company’s or Seller’s covenants contained in Articie V.

Holding Company and Seller represent and warrant to Buyer, as follows:

Section 3.1 Organization and Authorty; Capitalization.

{a) Seiler is a federal stock savings bank, validly existing, and in good
standing (to the extent applicable) under the laws of the United States with iull power and
authority o carry on its business as now being conductsd and to own and operats the properties
whicz it owns and/or operates. The execution, delivery, and performance by Seller of this
Agreement 15 within its corporate power and has been duly avthorized by all necessary corporate
action on its part, subject to the approvals referred to in Section 3.2(iv). This Agreement has
been duly executed and delivered by Seiler end constituies the valid end legally binding
obligation of it, saforceabls against it in zccordence with its terms, subject to bankruptcy,
receivership, insolvency, reorganization, moratorium or similar laws affecting or relating to
oreditors’ rights generally and subject to general principles of equity (the “General Exceptions”).

) The authorized capital stock of Seller consisis, as of the date of this
Agreement, and will consist as of the Closing Date, of 10,000,000 shares of Selier Common
tock, of which 50,000 shares are issued and outstanding as of the date of this Agreement, with
rno shares of prefeired stock authorized or issued and outstanding as of the date of fhis
Apgreement. At the Effective Tine, and upon completion of the Ceonsclidation Merger, the Seiler
will have no meore than 1,726,100 shares of Seller Common Stock ouistanding. As of the date of
inis Agreement, the issued and outstanding shares of Selier Common Stock have been duly and
validly authorized and issued, are fuily paid end non-assessebls, and are owned exclusively by
the Holding Company. There are no options, agreen:ents, contracts, or other rights in existence
to purchase or acquire any shares of capital stock of Seller, whether now or hereafier anthorized
or issued. To the knowledge of the Holding Company and Seller, none of the issued and
oufstanding shares of Seller Common Stock are, or on the Closing Date will be, subject to any
claim of right that would prevent or celay the consummation of any transaction contemplated
hereby.



_ {c) The authorized capital stock of the Holding Company consists, as of the
date of this Agreement, of 2,500,000 sheres of common stock, par value §0.50 pe; shave, of
‘_Which 1,726,100 shares are issued and outstanding as of the date of this Agresment and wili be
issued and ouistanding immediately prior to the closing of the Consolidation Merger. The issusd
and ou_tsta:-ding shares of common stock of the Holding Company have bees duly and vaiidly
authorized and issued and are fully paid and non-assessable. There are no options, agreements,
contracts, or other rights ir existence to purchase or acquire any shares of ‘capital stock of the
Eolding Company, whether now or Kereafter aufliorized or issued.

_ (@)  None of the shares of Holding Company or Seller Common Stock have:
been 1ssued in violation of any federal or state securities laws or any other legal requirement.
Since December 31, 2015, 1o shares of Hoiding Company or Seiler Comimon Siock have been
purchased, redecmed or ctherwise acquired, direetly or indirectiy, by Holéing Compaay or
Seller, and no dividends or other distributions payabie in any equity securities of Holding
Company or Seller have been declared, set aside, made or pa‘d. None of the shares of authorized
commen stock of Holding Company-or Seller are, or on the Closing Date will be, subject to any
claim of right inconsistent with this Agreement.

Section 3.2 Conflicts; Consents; Defaults. Except as set forth in the Disclosure
Schedule 3.2, neither the execution and delivery cof this Agreement by Seller nor the
consummation of the transactions will (3) conflict with, result in the breach of, constitute a
defauit under or accelerate the performance required by, any order, law, regulation, contrac,
instrument or comunitment to which Seller is a party or by which it is bound, which breach or
defauli wouid have a Material Adverss Effect on Seller, (i) violate the charter or bylaws of
Seller, (3} require any consent, approval, authorization or flling vader any law, regulation,
judgment, order, writ, decree, permif, license or agreement to which Seller is a party, or (iv)
require the consent or approval of any other party to zny material contraci, instrument or
commitment to which Selier is a party, in each case other than any required approvals of or
notices as to this Agreement and the transactions contemplated herein by the Federal Reserve,
the FDIC, the National Credit Unilon Administration (“NCUA™) the OCC and the OFR
{colleciively, the “Regulators”), Holding Company, s the Seller’s sole sharsholder, and the
shareholders of Holding Company. .

Section 3.3 Financial Information. The Holding Company's consolidated audited
baiance sheet as of December 31, 2017, and relaied audited income statement for the year ended
December 31, 2017, together with the zotes thereto, zud the unaudited financial statemneais of
Holding Company as of April 30, 2018 and for subsequeni periods (collectively referred to
herein as “Holding Company Financial Statements™) and the unaudited financial statements of
Seller as of April 30, 2018, and for subsequent periods (collectively referred to herein as “Seller
Financial Statements™), copies of which have been provided to Buyer (except for periods
subsequent to April 30, 2018, which will be provided to the Buyer in accordance with the rerms
of this Agreement), have been, and will be with respect to periods subsequent to Aprit 30 2018,
prepared in accordance with GAAP (except as may be disclosed therein, and in the case of
interim stzlements, for the zbsence of foomotes and normal year-end adjustments) and fairly
present the finencial position and the results of operations, and cash flows of the Holding
Company and the Seller, as of the dates and foz the periods indicated.




Section 3.4 Absence of Changes. No events or transactions have ocowrred singce
December 21, 2017 which have resvited in a Materiai Adverse Effect as to Seller. For purposes
of this Agreement, “Material Adverse Effect” means aiy event, occwrence, fact, concl:itiom or
change that is, or would reasonably be expected lo become, materially adverse o (1) the
financial condition, results of operation, Assets or business of the Seller, or (2) the zbility of the
Seller to perform its respactive obligations under this Agreement, other than (A} e effects of
any change attributable to or resuiting from changes in economic condifions, laws, regulations or
accounting guidelines applicabie to deposifory institutions generally or in general levels of
interest rates, (B) empioyee departures or tenninalions after announcemesnt of this Agreement,
(C) the issuance or compliance with any directive or order of any Regulator, or (D) actions taken
by Seller pursuant o the terms of this Agreement or with the written consent of Buyer,

Section 3.5 Tile to Res] Estate. Seiler bas good, marketable and insurabie title,
free and clear of all moitgages, claims, charges, liens, encumbrances, easements, restrictions,
opiions, pledges, calls, commitments, security interests, conditional sales agreements, title
refention agreements, leases, and other restrictions of any kind whatsoever (the “Encumbrances™
(except faxes for the cwrent year which are a lien but not yet payable and utility easements,
rights-of-way, and other resirictions which do not have a Material Adverse Efect on the Seller)
(the “Permitted Encumbrances™} to the Real Estate; and the real estate, buildings and fixtures
owned by Seiler as of the daie hereof (“Seller Real Estate”) compiies in all material respects with
all eppliceble private agreements,-zoning requirements and other govemmental laws and
regulations relating thercto, and tc Seller’s knowledge there are no condemnation proceedings
pending or threatened with respect to the Seiler Real Estate.

Section 3.6 Title to Assets Other Than Real Estate. Seller is the lawful owner of
and has good and marketable title to the loans, all bonds and other invesiment securities
{including FHLB swock) owned by Seller an the Closing Date, together with accrued interes:
thereon, if any, zad incliding any amounts due to or from brokers or custodians (“Liguid
Assets™), all petty cash, vault cash, ATM cash and teller cash (“Cash on Hand”), cash lu all of
Seller’s demand deposit accounts, including, without limitation, those for payroll aind cashier’s
checks (“Bank Accounts™), the prepaid expensss recorded or reflected on the books of Seiler at
the close of business on the Closing Date {including, without lmiiation, prepaid FDIC deposit
premiums relating to the Deposits, zll accounts receivable reflected on Seiler’s books and records
as of the close of business on the Closing Date (“Accounts Receivable™), all furniture,
equipment, trade fixtures, ATMs, office supplies, sales material, Deposit account forms, lozn
forms and all other forms and sirnilar items used in conrection with the Seller’s banking business
and all other tangible personal property owned o leased by Seller, located in or upon the
branches or used io the Seller’s business (“Fixed Asseis™), and the all asseis of the Seller at the
close of business on the Closing Date at the close of business on the Closing Date not otherwise
enumertated herein other than the Excluded Asseis (“Other Assets”) owned by it, firee and clear of
all Encumbrances other than the lien of the Federal Home Loan Banlk of Atlanta (the “FHLB™)
with respecl to certzin of the loans. Delivery tc Buyer of the instruinents of transfer of
ownerskip contemplated by this Agreement will vest in Buyer good and marketable title to any
loans, the Fixed Assets owaed by it, Liguid Assets, Cash on Eand, cash in the Bank Accounts,
prepaid expenses, Accounts Receivable, all Records (as defined below) and the Other Assets,
frec ana clear of al] Encumbrances, other than the lien of the FHLEB,




M a2 . 1
Section 3. i Loans.  Seller represents and wamants us lo each loan, loan
agreement, note, lease or other borrowing agreement, any loan participation sold or purchased,
i_ud_a;y graranty, renewal or extension thereof (coilectively, “Loans”) that, except as may be sat
iorth i the Diselosure Schedule;

_ (a) Seller is the sole owner and holder of the Loans and all servicizg rights
ielating therefo. The Loans are not assigned or pledged (other than to the FHLB), znd Seller has
geod and marketable title thereto, Seiier has the fisll right, subject to no interest or participation
of, or agreement with, any other party {other than to the FHLRB), to sell and assign the Loans to
Buyer, free and clear of any right, tlaim or interest of any Derson or entity (other than to the
FHLB}), and such sale and assignment fo Buyer will not impair the enforceability of the Loans.

®) Except for any commitrnent of Seller to fund additional advances under
any Loan, or under any new wsfunded Loan commitiment on and after the Closing Date (the
“Unfunded Commitment”), the fuil prigeipal amount of each Loan has been advanced to an
obligor or guaraator, including a third party pledger, with respect to ihe Loan Documents (as
defined below) relating to a Loan {the “Loan Debtor”), either by payment made directly to him,
her or it, or by payment made on the approval of such person, and there is no requirement for
future advances thersunder. The unpaid principal balance of each Loan and the amount of the
Unfuaded Comumnitroent in each case as of April 30, 2018, is as stated on Disclosure Schedule

3.7

(©) Each of the Loan Documents is genuine, and each is the legal, valid and
binding obligation of the maker thereof, subject to the General Exceptions. For purposes of this
Agreement, “Loan Documents” means, with respect to each Loan, the constituent documents
relating thereto, including, without limitation, the Loan application, appraisal repost, tite
insurance policy, promissory note, deed of trust, Loan agreemen, security agreement, and
guarantee, if any. All parties to the Loan Documents had lsgal capacity to enter into the Lozn
Documents, and the Loan Documents have been duly and properly executed by such parties.

(&) All federal, state and local laws and regulations affeciing the origination
by Selier, and Selier’s administraiion and servicing, of the Loans prior tc the Closing Date,
including without limitation, tuth-in-lending, reel estate settlement procedures, consumer crecdit
protection, equal credit opportunity and disclosure laws, have been complied with in all material
respects.  Without limiting the generality of the foregoing, Selier has Hmely provided ail
disclosures, notices, estimates, statements and other documents required to be provided to the
obligor or guarantor, including third party pledger, with Loan Debtor under applicable law znd
has cocumented rzceipt of such disclosures, estimates, statements and other documents as
required by law and what Seller believes to be prudent loan origination policies and procedures
sxcept where the failure to do so would not have a Material Adverse Effect.

() To Seller’s knowledge, the Loan Debior has no rights of rescission, setoff,
counterclaims, or defenses to the Loan Documents, except such defenses arising by virtue of
banksuptey, creditors’ rights laws, aad general principles of equity.



() Except as set forth on Disclosure Schedule 3.7(f), as of the date hereof] (i}
no Loan is ip default, nor, to Seller’s knowledge, is there any event applicable to a Loan that,
with the giving of notice or the passage ol timne, would constitute & default; and (i1} no Loan is
classified as substandard, doubtful, or loss or is on non-zccrual status.

_ {g) Seller has not modified such Loan in any material respect or waived any
material provision of or default udder such Loan or the related Loan Documents, except in
eccordance with its customary loan administraton policies and procedures. Any such
medification or waiver is in writing and is contained in the Joan fle,

(L) Seller has taken all actions to cause each Loan secured by personal
property to be perfected by & security interest having first priority or such other priority as is
equired by the rclevant loan approval report for such Loar; and to the Seller’s knowledge, the
collateral for each such Loan is owned by the Loan Debtor.

() To the Selier’s knowledge, the Loan Debtor is the owner of 21l collateral
for such Loan, free and clear of any Encumbrance except {or the security interest in favor of
Setier and any other Encumbrance expressly permitted under the relevant loan approval request
or Loen Documents,

Seciion 3.8 Residential and Commercial Mortgage Loans and Ce—tajn Business
Loans. Seller represents and warrants as to each “Residential Mortgage Toan™ (as defined by 135
U.S.C. § 1602(5)), loan secured by a Morigage on real property used for commercial Purposes,
incinding five- or greater unit residential real property (“Corunercial Morigage Loan™) and ezch
term or revolving loan to a commercinl enterprisc secured by personal property or a mixture of
real and personal property, or unsecured (“Business Loan™) that is secured in whole or in part by
2 mortgage ot deed of wust encumbering real property and, if applicable, fixtures securing the
obligations of a Loan Debtor with respect to a Loan (“Mortgage”) that:

(a) The Mortgage is a valid first lien on the real property encumbered by a
Mortgage (the “Morteaped Property™) securing the related Loan (or a subordinate lien if
expressly permitied under the relevant loan approval report), and the Mortgaged Property is free
and clear of all Encumbrances having priority over the first lien {or subordinate liea, if
applicable) of the Mortgage, except for liens for real estaie taxes and special assessments not yes
due and payesble, easements and restrictions of record, and, in the case of a closed-end or
revoiving Residentiai Mortgage Loan secured by a Mortgage with no lower pricrity then a
second mortgage priority on the applicable Mortgaged Property (the "Home Equity Loan™) or a
Morigage securing a goaraniee of a Business Loan, the permitied lien of the senior mortgage cr
deed of trust.

{b) The Mortgage contains customary provisions such as to render the rights
and remedies of the hoider thereof adequate for the realization against the Morigaged Property of
the benefits of the secuniiy provided thereby, including, (i) in the case of a Mortgage designated
as a deed of trust, by trustec’s sale, and (if) otherwise by judicial foreclosure,



. (c) E_xcept 26 set forth in the Loan file, all of which actions were taken in the
ordinary course of_ _bus1‘ness, Seller has not (i) satisfied, canceled, or subordinated the Loan in
whole ¢t ia part; (i) released the Mortgaged Property, in whole or in pert, from the iien of the

Loar; or (iif) executed any insttument ofrelease, cancellation, modification, or satisfaction.

(d) All i2Xes, government assessments, insarance premivms, and municipai
charges, and leasehold payments which previously became due and owing have been paid, or an
CSCTOW payment has been established iz an amount sufficient to pay for every such item which
remains uepaid. Except as set forth in the Loan file, if applicable, Seller has not advanced funds,
lojr mduced, solicited, or knowingly received any advance of funds by 2 party other than the Lozn

ebtor.,

{e} There Is no proceeding pending for the total or partial condemuation of the
Mortgaged Property and the Mortgaged Property is undamaged by waste, earth movement, fire,
ficod, windstorn, earthquake., or other casualty,

‘ ) The Mortgaged Property is free and clear of all mechanics’ liens or lens
in the naturs thereof, and no rights are outstanding that under law could give cise to any such
hen.

() All of the improvements which arc included for the pwpess of
determining the appraised value of the Mortgaged Property lic whally within the boundaries and
building restriction lines of the Mortgaged Property, and no improvements on adjoining
preperties encroach upon the Morigaged Property, except as allowed by the Seller’s underwriting
guidelines.

(M) The Loan mesets, or is exempt from, eppiicable state or federal laws,
regulatiens and other requirernents pertzining to usury, and the Loan s not usurious.

(1) Each Loan for which private mortgage insurance was required by Seller
under its underwriting guidelines is insured by what Seller believes io be a reputable private
mortgage insurance company; cach such insurance policy is in full force and effect; and all
premiures dee thereunder have heen paid.

) No claims have been made under any lender’s title instrance policy
respecting 2oy of the Mortgaged Property, and Seller has not done, by act or omission, enything
which would impair the coverage of any such lender’s title insurance policy..

9 Thesze is in force for each Loan, a hagard insurance policy, including, to
the extent required by applicable law, flood insurance, mesiing the specifications of
FNMA/FHLMC in the case of a Residential Mortgage Loan (other than Home Eguity Loans and
business purpose Residential Mortigage Loans). Al such Insurance policies contain a standard
morigagee ciause naming the Seller and its successors and assigns as mortgages, and all
premiums thereon have been paid. The Mortgage obligates the Loan Debtor thereunder to
maintain the hazard insurance policy at the Loan Debtor's cost and expense and, on the Loan
Debtor's failure to do so, zuthodzes toe holder of the Morigage to obtain and maintain such
msurance at such Loan Debtor’s cost and expense, and {o scek reimbursement therefor from the
Lean Debtor. Seller has not engaged i, and has no knowledge of the Loan Debtor’s baviag
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engaged in, any act or omission which would impair the coverage of any such policy, the
benefits of the endorsement provided for thereia, ot the validity and binding effect of either.

o As to each Residential Mortgage Loan, the Mortgaged Property consists of
a cue-to four-fanuly (incleding condominium or PUD projects that meet FNMA/FHLMC
gu.idclines as wamanted by Seller), owner-occupied prmary residence, second home or
nvestment property.

(m) The Lgan was originated and underwritten in the ordinary course of
Seller’s business and by an authorized empleyee of Seller, .

() Neither (i) the information presented as fachuzl concerning the insome,
eimployment, credit standing, purchase price and other terms of sale, payment history or source
of funds svbmitted to Seller for the purpose of making the Loan, nor (ii) the information
presented as faclual in the appraiset with respect to the Mortgaged Property, contained, to
Seller’s knowledge, any material cmission or misstatement or other material discrepancy zt the
time the information was obtained by Seciler.

(@) All appraisals have been ordered, performed and rendered i accordance
with the requirements of the underwriting grideiines of Seller and in complianee, in all material
respects, with all laws and regulations then in effect relating and applicable o the erigination of
loans, which requirements inciude, without Limitation, requirements as o eppraiser
independence, appraiser competency and training, appraiser licensing end certification, aad the
content and form of appraisals.

(o) To Seller’s knowledge, no Morigaged Properiy is in violafion of any
Envirommental Law.

Section 3.2 Auto Receivables. Seller represents and warrants to Buyer as to any
Loan or installmert sale contract arising from the purchase of, and secured by, an automobile,
light-duty vehicle, all-terrein vehicle, boat or motorcycle (“Auio Receivable”) that:

{a) The Auto Receivable represents a bona fide sale or finance of ths vebicle
deseribed therein to the vehicle purchaser or owner for the ameunt set forth therein;

(b) The vehicle described in the Auto Receivable has been delivered to and
accepied by the vehicle purchaser and such acceptance shall not have been revoked;

() The secirity interest created by the Auto Receivable is a valid first lien in
the motor vehicle covered by the Auto Receivable and all action has been taken to create and
perfect sneh lien in such motor vehicle within such time following the date of the Auwo
Receivable as will afford first priority status; '

{d) The down payment relaiing to such Auto Receivable has been paid in full
by the vehicle purchaser in cash and/or trade as shown in such Auto Receivable, and no part of
the down payment consisted of notes or postdated checks;
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(&) The siatements made by the wvehicle purchaser or gwner and the

information submitted by the vehicie purchaser or owner in connection with the Auto Receivable
are tue and complete to Selier’s xnowiedge;

_ (_ﬂ. Each Auto Receivable complies, in all material respects, with all
applicable provisions of laws and regulation which are applicable to fae transaction represented
by the Auto Receivabie;

(2 Seller has no knowledge of acy circumstances or conditions with respect
to the Auto Receivable, the related vehicle, the vehicle purchaser or owner, or vehicle
purchaser’s or owner’s credit standing that can be expected to adversely affect Seller’s security
interest in the Auto Receivabie; and

(h) To Seller’s knowledge, each such vehicle relating 1o ap Auto Reccivable is
propesty and fully insured in accordance with the terms of such Auto Réceivable.

Section 3.10 Usnsecared Lozns  Except as set forth on the Disclosure Schedule
3.10, no Unsecured Loan has been charged-off under Seller’s normal procedures since December
31,2017,

Section 3.11 Allowence. The Allowance shown on the Holding Conmipany
Firancial Statements and the Seiler Financial Statements, with respect to the Loans is adequate
as of such date under the requirements of GAAP to provide for possible losses on items for
which reserves were mace.

Section 3.12 Investments. Except for investments pledged to secure Federal Home
Loan Back advances or public deposits, none of the investments reflected in the Holding
Company Financial Statements and the Selier Financial Statements, and none of the investments
made by Seller since April 30, 2018, are subject to any restriction, whether contractual or
statutory, wizich materiaily impairs the ability of Seller to dispose freely of such investment at
aey ume and each of such investments complies with regulatory requirements conceming such
investments,

Section 3.13 Deoosits.

(a) Seller has made available (or will make available) to Buyer a true and
complete copy of the -2ccount forms for ail Deposits offered by Seller, For pwposes of this
Agreement, “Deposit(s)” means a deposit or deposits as defined in Section 3(D)(1) of the Federal
Deposit Insurance Act (“FDIA™) as amended, 12 U.S.C. § 1813())(1), including without
limitation the aggregate balances of all savings accounts with positive balances domiciled at the
Branches, including accounts accessibie by negotizble orders of withdrawal ("NOW™ aceounts),
other demand instruments, Retirernent Accounts, and all other accounts and deposits, together
with Acerued Intersst thereon, if any, Except as listed in the Disclosure Schedule, all the
accounts related to the Deposits are in material compliance with ali applicabie laws, orders and
regulations and were originated in material compbance with all applicable laws, orders and
Tegulations. .



_ ® Disclosure Scheduje 3.13(2) is 2 tue and comect schedule of the Deposits
as April 30, 2018 (which shali be updated torough the Closing Date), listing by category
(including, a scparate category for public and/or governmental deposits) and the amount of such
deposits, together with the amount of Accrued Interest thereon, Alj Depasits are insured to the
fullest extent permissible by the Federal Deposit Insurance Corporation (the “FDIC™. Subject io
the receipt of all requisite teguletory approvals, Seller has and will have at the Closing Date all
rights and full authority to transfer and assign the Deposits without restriction. As of the date
hereof, with respect to the Daposits:

(1) Suoject 1o iteme retumed without payment in full (“Return Items”) and
immaterial bookkeeping errers, all intercst acorued or accruing on the Deposits has been
properly credited thereto, and properly reflected on Seller’s bocks of account, and Seller
1s not in default in the payment of any thereof:

(2 Subject to Return Items and immaterial bookkeeping errors, Selier has
tmely paid and performed all of its obligations and liabilities reiating to the Deposits as
and when the same have become due and payable;

3 Subject to immateria] bookkeeping erors, Seller has administered all of
the Deposits in zccordance with applicable contractual dutles and with what Selier
believes to be good and sound financial practices and procedures, and has properly made
ail appropriate credits and debits thereto; and

(4) None of the Deposits is subject w any Encumbrances or any legat restraint
or other legal process, ather than those securing loans, public Deposits, customary court
orders, levies, and garnishments affecting the depositors, all of which Encumbrances
(other than Loans, customary court orders, levies, and gamisiiments) are described on
Schedule 3.13(b). '

Section 3.14 Conirects. The Disclosuwre Schedule 3.14 lists or describes the
following:
(a) Each Loan and credit agreement, conditional sales contract, indenture or

other izle retention agreement or security agreenent relating to money borrowed by Seller;

{v) Each guaranty by Seiler of any obligation for the Lorrowing of money or
ctherwise (excluding any endorsements and guzzantees in the ordinary coufse of business and
letters of credit 1ssued by Seller in the ordinery course of its busigess) or any warrzaty or
indemnification agreement;

(©) Each iezse or license with respect {0 personal properly involving an annuel
amouxnt In excess of $25,000;

(d) The name, znnual salary and primary department assignment as of 4pril
30, 2018, of each employee of Seller and any employment or consulting agreesment or
arrangement with respect to each such person; and
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‘ (e} Each agreement, Loan, contract, Jeasc, guaraniy, letter of credit, line of
credit or cominitment of Seller not referred o elsewhere in this Section which (1) involves
payruent by Seller (other than as disbursement of Loan Droceeds to customers) of more thag
$25’0,00 annuzily or $50,000 in the aggregate over iiS remaining term unless, in the lziter case
such is terminable within one (1) year without premiwm or penalty; (ii) involves payments baseé
on p.roﬁts of Seller; (Lif) relates to the future purchase of goods or services in excess of the
requirements of jts respective business at current levels or for nonrz! operating ourposes; or (iv)
were not made in the ordinary course of business. )

o ‘ (%) Fina| and complete copies of each document, plan or contract listed and
described in the Disclosure Schedule pursuant to this Agreement have been provided to Buyer.

Section 3.15 Tax Matiers. Except as sat forth in the Disclosure Schedule 3,15,
Seller has filed with the appropriate governmental agencies all federal, state and local income,
franchise, excise, sales, use, real and personal property and other tax returns and raports required
tc be filed by it. Seller is not (a) delirquent in the payment of any taxes shown on such returns
OI reparts or on any assessments received by it for such taxes; (b} awarc of any pending or
threatened examination for income taxes for any year by the Internal Revenue Service (the
“IRS”) or any state tax agency; {c) subject to any agreement sxteading the period for assessment
or collection of any federal or state tax: or (d) a party w0 any action or proceeding with, nor has
any claim been asserted against it by, any Regulators, any court, and any other administrative
agency or commission or other federal, state or local governmental authority or inshumentality
(“Governmental Authority”) for assessment or collection of taxes. To Selier’s knowled ge, Seiler
is not the subjact of any threatened action or procesding by any Governmentai Authority for
assessment or coilection of taxes. The reserve for taxes in the audited financial statsments of
Seller for the yest ended Deceraber 31, 2017 aand the unaudited balance sheets and the Holding
Company Financizl Statements and the Seller Financial Statemment, s, in the opinion of
management of Seller, adequalte to cover all of the tax liabilities of Holding Company and Seller
(inchuding, without Limitadon, income taxes 2nd franchisc fees) as of such date in accordance
with GAAP.

Section 3.1 6 Emplovee Matters.

(a) Seller has not entered into eny coilective bargzining agresment with any
labor orzanization with respect to any group of employees of the Selier, and to the knowledge of
the Scller, there s no present effort nor existing proposal to attempt o unionize any group of
empleyees of the Seller,

(6} (1) the Seller is and has been in material compliance with all applicable
laws respecting employmeat and empioyment practices, t=zms and conditions of employment
and wages and hours, including, without limitation, eny such laws respecting empioyment
discrimination and occupational safety and health requirements, and the Seller is not engaged in
any uniair labor practice; (ii) there is no unfzir labor practice complains against Seller pending
or, to the knowledge of Selier, threatened before the National Labor Relations Board; (iil) there
1s 0 labor dispute, strike, slowdown or stoppage aciuaily pending or, to the knowledge of Seller,
threatened against or directly affecting Seller; and (iv) Seller has not experienced any work
stoppage or other such labor difficulty during the past five years,

-
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Section 3.17 Emplovee Benefit Plans.

(a) ~ Bach (a) nongualified deferrcd compensation or retirement plan or
arrangement that is en Employee Pension Benefit Plan, (b) qualified defined contribution
fetiremest plap or amangement that is an Employee Pension Benefit Plan {as defined in the
section 53(Z) of the Employes Retirement Income Security Act of 1974, as amended ( “ERISA™
{c) gualified defined bene fit retirernent plan or arrangement that is an Emplcyee Peunsion Beneﬁii
Plan (including any Multiemployer Plan {as defined in ERISA Secticn 3(37))), or (d) Employee
Welfare Benefit Plan (as defined in ERISA section 3(1)) (collectively the “Eroployee Benefit
Plan”) or material fiinge benefit Plen or program of Seiler (and each related trust, insurance
Contract, or fund) comaplies in form and in cperation in all material respects with the applicable
requirements of BRISA, the Code, and otaer applicable legal requirements. No such Employee
Benefit Plan is under andit by the IRS or the U.S. Depariment of Labor.

(b) All premiurns or ofher payments due for ali periods ending on or before
the Clesing Date have been paid or will be paid with respect to eack Employse Benefit Pian that
15 an Employee Welfare Benefit Plan.

(c) Except as set forth in the Disclosure Schedule 3.1 7(c), neither the Holding
Company nor the Seller is a Farty t0 or bound by any employment, severance, chauge in contig!
or similaz type agreement with any eraployee or service provider.

Section 3,18 Envircnmental Matiers.

(2) As used in this Agreement, “Environmental Laws” means zil local, state
and federal envirommental, health and safety laws and regulations ip all jurisdictions in which
Seller has done business or owned, leased or operated property, including, without Fmitation, the
Federal Resource Conservation and Recovery Act, the Federal Comprehensive Bnvironmental
Response, Compensation and Liability Act, the Federal Clean Water Act, the Federal Clean Air
Act, and the Federal Occupational Safety znd Health Act.

{b) No activity or condition exists at or upon the Seller Real Estaie, or to the
knowledge of Seller any other real estate owned, as such real estate is classified on the boolcs of
Seller ("QREQ™), that viclates any Environmental Law, and no condition has existed or event
has occurred with respect to the Seller Real Estate, or to the knowledge of Seller, any OREQ
that, with notice or “the passage of time, or both, would comstitote a violation of any
Environmental Law or obligate (or potentizily obligate) Seller to remedy, stabilize, neutralize or
otherwise alter the environmental condition of any of the Seller Reai Estate, or any OREQ where
the aggregats cost of such actions would be material to Seller. Except as may be disclosed in the
Disclosure Schedule, and Seller has pot received any notice from any person or entiiy that Seiler
is or was in violation of any Eavironmental Law or that Seiler is respoasible (or potentially
responsible) for the cleanvp or other remediztion of any pollutants, contaminaats, or hazardous
or toxic wastes, substances or materials at on or beneath any such property.

Section 3.19 No Undisclosed Liabjlities, Neither Holding Company nor Seller has
any liability, wiether asserted or unasserted, whether absolute or conuingent, whether accrued or
anaccrued, whether liquidated or uzliquidated, and whether due or to become due (and, to the
knowledge of Holding Company and Seller, there is no past or present fact, situation,
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clreumstance, condition or other basis for any preseat or future action, suit or procesding,
hcan_ng, charge, complaint, claim or demand against Seller giving rise to any such liability)
required in accordance with GAAP to be reflected in an audited balance sheet of Holding
Company or Seller or the notes thereto, except (i) for liabilities set forth or resarved against in
the Holding Company Financial Statements and the Seller Financial Statements as of Aprii 30,
2018, (11} for liabilides vccurring in the ordinary course of business of Holding Company and
Seller since April 30, 2018, and (iif) liabilities relating to the possible sale of Holding Company
and Seller or other transactions contemplated by this Agreement.

Section 3.20 Litigatiod. Thers is no action, suit, proceeding or investgation
pending against Seller or to the best lmowledge of Seller threatened against Seller, before any
court or arbitrator or any governmental body, agency, or official involving a monetary claim for
$25,000 or more or equitable relief (i.e., specific performance or injunctive relief).

Section 3.2] Performance of Qbligations. Seller has performed in all material
respects all obligations required io be performed by it to date under the Contracts, the Deposits,
and the Loan Documents, and Seller is not in material defauit under, and, to Seller’s knowledge,
no event has occurred which, with the lapse-of Hme or action by a third party, could resuit in a
matenial default under, any such agreements or arrangements. For putposes of this Agreement,
“Contracis™ means the service and maintenance agreements, leases of personal ard real property,
end any other agreements, licenses and permits to which Seller is 2 party (including contracts
celating to the Safe Deposit Boxes); provided, however, that, for purposes of clarification only,
such conirzcts shall not include (i) any Employee Benefit Plans (as defined below) maintainad,
administered o contributed to or by Seciler, or (2) any =mployment agreemen:s to wihich the
Seller is & perty, (collectively, the “Excluded Contracts”). Al Excluded Contracts shall be
retained by Seiler and Buyer asstunes no responsibility or ability with Tespect thereto.

Section 3,22 Compliance with Law. Seller has all licenses, franchises, permits and
other govemmental authorizations that zre legally requived to snable it to conduct its business in
ali material respects and has conducted its business ir compliance in all material respects with all
applicable federal, state and local statutes, laws, regulations, ordinances, rules, judgments, orders
or decrees applicable thereto or o the employses conducting such businesses.

Section 3.23 Brokerage. Except for Seller’s agreements listed in Disclosare
Schedule 3.23, there are no existing claims or agreements for brokerage cozunissions, finders’
fees, or similar compensation in connection with the transactions contemplated by this
Agreement payable by Seller.

Section 3.24 Interim Events. Since December 21, 2017, Seller kas not paid or
declared any dividend or made any other distribution to its shareholders or taken any other action
which if taken after the date of this Agreement would require the prior written consent of Suyer
vnder Sectien 7.05 hereof,

-

£

Sectlon 3.25 Regords. The Records to be delivered to Buyer under Secon 3.6‘01
this Agreement are and shall be sufficient 10 enable Buyer to conduct a bankm'g b}lsincss with
respect thereto under the same standards as Seller hes heretofore conducted such business. Seller
shall not retain any Records except those Recards strictly mecessary and required for the

16



disposition of its Charter post-Closing and its dissolution or as otherwise allowed by this
Agreement For purposes of this Agreement, “Records” means (i) 2l open records and ofiginai
documents, located at the branches, relating to the Loans, any account domiciled at the branches
twough which Seller accents payments or deposits for credit or deposit to anotter account
demietied at the branches, safe deposit boxes, the Bank Acccunts, the Other Asseis, or the
Deposits; and (i) an account history of all accounts related to Deposits, Loans, Cash on Hand,
Liquid Assets, the Bank Accounts, and safe deposit boxes. Records includes but is not limited to
signature cards, customer cards, customer siatements, legal files, pending files, ali open account
agreements, Retirement Account agreements, safe deposit box recards, and computer records

Section 3.26 Community Reinvestment Act. Seller received a iating of
“Sadsfactory” in its most recent examination or in‘erim review with respect to the Comimunity
Reinvestinent Act.  Seller has pot been advised of any supervisory concerns regarding its
compliance with the Community Reinvestmen: Act.

Section 3.27 Insurance. All inaterial insurable properties owned or heid by Seller
are adequetely insured by what Seller believes to be financially sound and reputable insurers in
such amounts and against fire and other risks insured against by extsnded coverage and public
tiability insurance, as is customary with banks of similar size. The Disclosure Schedule 2.27 sets
forth, for each material policy of insurance maintained 5y Seiler the amount and type of
msurance, the name of the insuzer and the amownt of the annval premium. All amounts due and
payable under such insurance policies are fully paid, and all such insurance policies are in full
force and effect. .

Section 3.28 Reeulatory_Enforcement Mattars. The Seller is not subject {o, and
has received no notice or advice that it may become subject to, any order, agreement or
memorzndum of understanding with any Tederal or siate agency charged with the supervision or
regulation of banks or bank holding companies or engeged in the inswance of financial
institution deposits’or any other govermmental agency having supervisory or regulatory authosity
with respect to Seller.

Section 3.29 Regolatory Approvels. The information femished or to be fmmished
by Seiler for the purpose of epabling Seller or Buyer to complete and file all requisite regulatory
applications is or will be true and complete as of the date so furnished. There are no facts kaown
10 the Seller which Seller has not disclosed to the Buyer in writing, which, insofar as Selier can
2ow reasonably foresze, may have a Materiz! Adverse Effest on the zbility of tbe Buyer or Seiler
to obtain all requisite regulatory approvals or to perform its obligations purswast lo this
Agreement.

Section 3.30 Disclosure. No representation or wamranty contained in this Article 3
and no statement or informaticn relating to Seller or any Assets or liabilities contained ia (i) this
Agreement (including the Schedules and Exhibits kereto), or (i) in any certificale or document
fumnished or to be fumished Dy or on behaif of Seller to Buyer pursuant {o this Agreement,
contains or will cortain any unirue statement of 2 material fact or omits or will omit to state a
inaterial fact necessary to make the statements made herein or therein, in light of the
circumstances in which they were made, not misleading,
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ARTICLE 4

REPRESENTATIONS AND WARRANTIES
CONCERNING BUYER

As 2 material inducement to Seller to enter into and perform its obligations under this
Agreement, Buyer represents and warrants to Seller as follows:

Section 4.1 Orgapization. Buyer is a FKlorida state chartered credit union
(federally insvred by the NCUA) duly organized, validly existing, and in good standing (io the
exient applicabls) under the laws of the State of Florida with full power and authonty © cary on
its business as now being conducied and to own and operate ihe properties which it now owns
and/or operates. The execution, delivery and performance by Buyer of this Agreement are within
Buyer’s power, have been duly zuthorized by all necessary corporation action. This Agreement
fas been duly executed and delivered by Buyer and constituted the valid and legally binding
obligation of Buyer, enforceable against it in accordance with its terms, subject to the General
Exceptions.

Section 4.2 Authorization; No Violationg. The sxecution and delivery of this
Agreement and the performance of ‘Buyer’s obligations hereunder have been duly and wvalidly
avthorized by the board of directors of Buyer, do not violate or conflict with Buyer’s cart or by-
laws, any applicable law, court order or decree to which Buyer is a party or subject, or by which
Buyer is bound, and require no further corporate or member approval on the part of Buyer. The
execution 2nd delivery of this Agreement and the perfornance of Buyer's obligations hereunder
do not and will not result in any defanlt or. give rise 1o any right of termination, cencellation or
acceleration under any material note, bord, mortgage, indenture or other agreement by which
Buyer or its respective properiies are bound, which would reasonably be expected to have &
Buyer Matetial Adverse Effect. This Agreement, when executed and delivered, and subject to
the approvals described in Section 4.3, will be 2 valid, binding and enforcezble obligaticn of
Buyer, subject to applicable bankruptcy, insolvency, reorganization, moratorium or similar laws
effecting creditors generally and to general principles of equity.

Section 4.3 Regulatory Approvals. The information fumnished or to be firnished
by Buyer for the purpose of enabling.Seller or Buyer 1o complete and fife all requisite regulatory
applications is or will be wue and complete as of the date so furnished. Except as set forth in the
Disclosure Schedule 4 3, there are no facts known to the Buyer which, insofar as Buyer can now
reasonably foresse, may have a Material Adverse Effect on the ability of the Buyer to obtain all
requisite regulatory approvals or to perform its obligaticns pursnant to this Agreement.

Section 4.4 Licenses: Permits. Buyer and its subsidiaries hold all material
licenses, certificates, permits, {Tanchises and rights from all appropriate federal, state or other
Governmentai Authorilies necessary for the conduct of their respective businesses as currently
conducted and the ownership of their respective current assets, There is no pending, or to
Buyer’s knowledge threatened, litigation agzinst Buyer and its subsidiaries seeking to chailenge
or prohibit the transactions contemplated by this Agreement.




Secticn 4.5 Financial Ability. On the Effective Date, Buyer will have ail funds
fecessary io consummate the Merger and pay the aggregate Per Share Merger Consideration
payeble hereunder and will be “well capitalized” by the NCUA upon consummation of the
iransactions contemplated by this Agreement.

Section 4.6 Litigation. There is no action, suit, proceeding or investigation
pending against Buyer, or to the knowledge of Buyer, threatened against or affecting Buyer,
before any court or arbitrator or any governmental body, agency or official which alone or in the
aggregate would, if adversely determined, zdversely affect the ability of Buyer to perform its
cbligations under this Agreement, whick in any manner questions the validity of this Agreement
ot which could have 2 Maisrial Adverse Effect on the financial condifon of Buyer.- Buyer is not
aware of any facts that woulé reasonably afford a basis for any such action, suit, procesding or
mvestgation.

Section 4.7 No Omissions. No represcntations and warranties contained in
Article 4 and po statement of infonmation relating to Buyer contained (i) this Agreement
(iucluding the Schedules and Exhibits herete), or (1) in e certificate or document famnished or o
be finnished by or on benaif of Buyer to Seller pursuant to (his Agreement, contzins or will
contain any unfrue statemen: of a material fact or omits or will omit to state a material fact
necessary 10 make the statements made herein or therein, in light of the circumstances in which
they were made, not misieading.

ARTICLE 5

AGREEMENTS AND COVENANTS

Section 5.1 Operation in Ordipary Conrse. From the date hereof to the Closing
Date, the Holding Company and the Seiler skall: (a) not engage in any transaction affecting the
Scller’s locations, the Deposits, liebilities, or the Assets except in the ordinary course of
business, and shall operate znd manage its business in the ordinary course consistent with past
praciices; (b) usc reasonable best efforis to maintain the Seller’s locations in a condition
substantially the same as on the date of this Agreement, reasonable wear and vse excepted; (c)
maintain their books of accounts and records in the usual, reguler and ordinary manner; and {&)
use reasorable best efforts {o duly maintain compliance with all laws, regulatory requirements
and agreemenis to which they are subjeci or by which they are bound. Withont limiting the
geaerality of the foregoing, prior o the Closing Date, Holding Company and Seller shail not
without the prior written consent of Buyer, which consent shail not be unreasonably withheid or
delayed; provided, however, if consent is withheld, Buyer shall notify Holding Conipany and
Seller of such fact in writing within five business days of the reguest, or such inaction shall be
coznsidered the equivalent of prior written ccnsent:

(2) Tail to maintain the Fixed Assets and Real Estate in their present state of
repair, order and condition, reasonable wear and tear and casualty excepled,

(&) fail to mamtain their financial books, accounts and records in aceordance

with GAAP;
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() fail to charge off assets in accordance with GAAP,

{d} fail to comply, in all material respects, with all applicable Jaws and
regulations relating te its operations;

() euthorize or efter inio any contract or amend, modify or supplement any
conirect relating to or affecting its operations or involving any of the Assets or liabilities which
obligates Seller to expend $25,000 or more;

6] take any action, or enter into or authorize any ransaction, other than in the
ordmary course of business and consistent with past practice, relating fo or affecting its
operations or involving any of the Assets or liabilities;

(=) knowingly and voluntarlly doing any act which, or knowingly and
voluntanly omitting to do any act the omission of which, likely would result in a breach of any
material contract, commmitment or obligation of Seller;

{h) make any changes in its accounting sysiems, policies, principles or
praciices relating to or affecting its operations or invelving any of the Assets or liabilities, except
in accordance with GAAP and regulaiory requirements;

() enter into oI rensw any data processing service coniract;

() engage or parficipate in any material transaction or incur or sustain any
material obligation except in the ordinary course of business;

(k)  make any new (1) Businsss Loan in excess of $500,000, (2) Residential
Mertgage Loan in excess of $500,000, (3) Home Equity Loan with a loan o value ratio in excess
of 50% or in excess of $100,000, (4) any Unsecured Loan or Auto Reccivable in excess of
$50,000, or (5) Loan which is not made in the ordinary course of business; provided, however,
that, notwithstanding the foregoing, Seller shall have the authority to renew or modify existing
performing Loans in the nonmal course of business;

Q)] undertake any actions which are inconsistent with a program to use all
reasonabie efforts to maintain good relations with its employees and customers;

{m) teznsfer, assign, encmnber, or otherwise dispose of, or enter into any
coniraci, agreement, or understznding to transfer, assign, encumber, or ntherwise dispose of, any
of the Assets except in the ordinary course of business or for the Special Dividend,

(n)  invest in any Fixed Assets or improvements excepi for commmitments
previously disclosed to Buyer in writing, made on or before the date of this Agrccmcnt.for
replacements of fumiture, furnishings and equipment, normal maiptenance znd rcﬁubljshmg:
purchased or mmade in the ordinary course of busizess and for emergency and_casualty repairs and
replacernents; ' ’
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' (0}  increase or agree to increase the salarv, remuneral:on, or compensation of
iis eraployees or pay or agree to pay any uncomumitied bonus to any such eruployees, other than
cost Of living increzses to employees in the ordinary course of business not to exceed 2.0% per
employes;

_ ‘ (p) except as expressly provided for on Disclosure Schedule 5.1(p), pay
incentive compensation or interins bonuses to employees;

{q) enter info zny new employment agreements wAth smployees of Seller or
any consulting or similar agreements. with directors of Seller; provided, however, that Seller shal
be permitted to engage the assistance of temporary or contract employees, to the exient Seller
deems necessary, o assist Seller in the performance of its obligations urder this Agreement;

_ () fall to use its reasonable best effoms to preserve its present operations
intact, keep available the services of its present officers and cmployees or to preserve its present
relafionships with persons having business dealings with it

(s) amend or modify any of its promotional, deposit account or practices other
4 - o8 - - . .
than amendments or modifications 1a the ordinary course of business or atherwise consistent
with the provisions of this Agreement,

® fall 10 maintain deposit rates substantially in accord with past standards
and practices;

{u) change or amend its schedules or policies relating to service charges or
service fees;

{v) fail to comply in all material respects with the Conizacts;

{%)  except in the ordinary course of business (including creation of deposit
liabilities, enter into repurchase agreements, purchases or sales of federal funds, and sales of
certificates of deposit), borrow or agree to borrow any materdal amount of funds or directly or
indizectly guaranice or agree to guarantee any material obligations of others except pursuant fo
outstanding letiers of credit; provided, however, the Seller shall not take any additional FHLB
advances other than overnight or other shori-term (less than 90 days} acévances, which shall not
exceed 10% of the tota] agsets of Seller in the aggregate;

(x)  purchase or otherwisc acguire any investment secunty for their own
account that exceeds $1,000,000 or purchase or otherwise acquirs any securily other than U.S.
Treasury or cther governmental obligations or asset-backed securities issued or gueranteed by
United States governmental or other governmental agencies, the Federal Home Loan'Bank,
Fannie Mae, Freddie Mac, or Federal Farm Credit Bureau, in either case taving a staied maturity
of one year or less, or engage in any activity that would be inconsistent with the classification of
investment securities 28 either “held to maturity” or “available for sale”;

) except as required by appliceble jaw or regulation: (1) implement or adopt
any materizl change in {is interest rate risk mapagement and hedgiug policies, procedures or
practices; (2) fail to follow its existing policies or practices with respect to managing its exposure



i ie el "3y fai i
i mu:rc;t rate nsk; or (3) fail to uss commercially reasonable means to avoid any material
Increase 1a s aggregate exposure to interest rate risk;

) (2)1 ~issue, sell or otherwise permit to become outstanding, or autkorize the
creation of, any additonal shares of its capiial stock, or repurchase any of its casital stock:

. . (aa)  imake, Ceciare, pay or set aside for payment any dividend or distibution on
its capital stoc!g other than the Special Dividend, or directly or indirectly, adjust, split, cornbine,
redeem, reclassify, purchase or otherwise acquire, any shares of its capital stock;

. (bl:?) reduce Seiler’s Loan loss reserves or fail to maintain Seller’s Loan loss
Teserves in compliance with GAAP; or

(ce)  repay any Federal Home Loan Bank advance prior to iis stated maturity.

Secton 5.2 Access to.Information.

(@) To the extent permissible under applicable law and peading the Closing,
representatives of Buyer shall, dusing normal business hours and on reasonzble advance notice to
Seller, be given rcasonable access to Seller’s and the Holding Company’s records and business
activities and be afforded the opportunity to observe their business activities and consult with
their officers, employecs and vendors regerding the same on an ongoing basis and to plan
integretion and transitional matiers; provided, however, that the foregoing actions shail rot
interfers with the business operations of Seiter and the Holding Company. Buyer will, and will
direct all of its agents, employees and advisors to, maiutain the confidentiality of all such
information in accordance with Section 10.3.

(b)  Notwithstanding anything contained herein to the contrary, neither Seller
nor the Holding Company shall be required to provide access or disclose information where such
access or disclosure would violate or prejudice the rights of its customers, jeopardize the
adomey-client privilege of Seller or the Holding Company, relates to confidential supervisory
information or examination material prepared by or for the use of any Regulator, or coniravene
any law, rule, regulation, order, judgment, decree, fiduciary duty or binding agreement entered
into prior to the datz of this Agresment or in the ordinary course of business.

Section 5.3 Sharsholder Approval. Within ten (10) days following the date of
this Agreement, the Holding Company shall deliver wriiten notice to each Holding Company
sharehelder who has not signed a Shareholder Written Consent, and such notice shall also
contain a clear staiement of the right ¢f sharsholders who dissent from the action taken to be paid
ine fair value of their shares upon accordance with further provisicns of FECA and any other
applicable law. i}

Section 3.4 Regulatory Filings. As promptly as practicable after the date of this
Agreement, but no later than forty-five (45) days after the date hereof, Buyer, Holding Company
and Seller shali file ali applications, filings, notices, consents, permnits, requests, or registratons
required to obiain authorizations of any Regulator and consents of all third parties necessary to
consummate the Merger, Consolidation Merger, and the transactions contemplated by this
Agreement (including the Special Dividend). Buyer, Holding Company and Seller will use their
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commercially reasonable efforts to obtain such autherizations from the Regulators and consents
frorp third parties as promptly as practicable and will consult with one another with respect to the
obizining of all such authorizations and consents necessary or advisable (o consummate the
Merger, Consolidation Merger, 2nd the fransactions contemplated by this Agreement (inciuding
the Special Dividend). Holding Company, Seller aad Buver agree 10 use their commerciaily
reasonable efforts 1o cooperate in conpection with obtaining such authorizations and consents.
Each party will kecp the other party apprised of the status of material matters relating 1o
compietion of the Merger, Consolidation Merger, and the transactions contemplated by this
Agreement (including the Special Dividend). Copies of non-confidential portions of applications
and corrsspondence of each party with its Regulaiors in connection with the applications filed By
such party in connection with the transactions conternplated by this Agreement shall be promptiy
provided 1o the other party. Each of Holding Company, Buyer and Seiler agrees, upon raguest,
0 flunish the other party with all information conceming itseif and its respective directors,
officers and shareholders and such other matters as may be reascuably necessary or advisable in
connection with apny filing, notice or application made by or on behalf of Buyer, Holding
Company or Seller to any third party or the Reguiator,

Section 5.5 Reasonabie Best Efforts. Subject to the terms and conditions of this
Agreement, the Parties shall use reasonable best efforts to satisfy the various conditions to
Closing and to consummate the Merger as soon 2s reasonably practcable. None of the Parties
will intentionally take or intentionaily permit {o be taken any action that would be in breach of
the terms or provisions of this Agreement (including any action that would impair or impede the
fmely obtainment of the regulatory approvals referenced in Sections 7.4 and 8.4) or that wouid
cause any of the representations contained herein to be or become untroe.

Section 5.6 Business Relations and Publicity. Hoiding Company and Seller shall
use reasonable best edforts to preserve the reputation and reletionship of Selier and the Holding
Company with suppliers, clients, customers, employees, and others having business relations
with Seller or the Holding Company. Buyer, Holding Company and Seller shall coordinate all
publicity relating to the fransacticns contemplated by this Agresment and, except as otherwise
required by applicable’ law or with respect to employee information meetings conductzd on a
need-to-xnow basis, no Party shall issue any press release, publicity statement or other public
notce or coramunication, whether written or oral, relating io this Agreement or any of the
rransactions conternplated hereby without obtaining the prior consent of the cther, which consent
shall not be unreasonably withheld, conditioned or delayed. Nothing herein shall impese any
restrictions or limitations on Buyer with respect to0 disclosures that are required by any state or
feceral securities law. !

Seciion 5.7 No Conduct Inconsistent with this Agreement. Seller and the
Holding Company shall not during the {etm of this Agresement, directly or indivectly, solicit
facilitate or encourage inquiries or proposals or eater info any agrecment with respect to, or
nitiate or participate in any negotiations or discussions with any person or entity concerniog, any
proposed transaction or series of transactions Invelving or affecting Seiler or the Holding
Corapany (or the securities or asseis of cither) thaz, if effected, would consafute (1) any merger,
consolidation, rocapitalization, share exchange, liguidation, dissglution or similar wansaction
involving the Haolding Company or the Seller, (ii) any transaction pursuant te which any third
party ar group acquires or would acquire (whether through sale, lease or other disposition),
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directly oz indirectly, 15% or more of the assets or voting securities of the Seiler or the Holdin
Compzny, (iii) any tender offer or ax'bhangc offer that, if consummaied, would result :
party or grovp beneficialiy owning 15% or more of any class of equity securities of t
the Helding Company, or (iv) any transaction which is similar in form, substance Or purpose to
any of the forgoing ransactions, or 20y combination of the forgoing, or furnish any information
to any person or entity proposing or seeking any of the foregoing transactions.

in any third
he Seller or

Section 5.8 Board znd Comittes Meeting Minutes, Helding Company and
Scllt:r.shall provide Buyer with copies of minutes and consents from all of its board and
commuiiee meetings (if any) no latdr than three days after the conclusion of such meetings,
except for (i) any confidentia discussion of this Agreement and the transactions contemplated
I?ercby, (1) any third party proposal to acquire control of Selier or anv other matier that has been
determnined to be confidential, and (i) information the disclosure of which would violate or
prejudice the rights of its custorners, jeopardize the attorney-client privilege of Seller or the
Holding Cormpany, (iv) confidential supervisory inforreation or examination material of any
Regulator, or (v) information the discloswre of which would contravene any law, rule, regulation,
order, judgerrent, decree, fiduciary duty or binding agreement entered into prior to the date of
this Agreement or in the ordinary course of business.

Section 5.9 Disclosure Schedules, Updates and Motifications.

(a) From and after the date hereof io the Effective Time, if any Party becomes
aware Gf any facts, circumstances or of the occurrence or impending occurrence of any svent that
does or could reasonably be expected to cause one or more of such Party’s representations and
warraniies coniained in this Agreement to be or 1o become inaccurate, misleading, incomplete or
untue in any material respect as of.the Closing Date, such Party shall promptly give detaiied
written notice thereof o the other Parties and use reasonable and diligent efforts to change such
facts or events to make such representations and warranties true, unless the saine shall have been
waived in writing by the otber Party. In addition, from znd afier the date hereof to the Effsctive
Time, and at and 25 of the Effective Time, each Party shall supplemcnt or amend any of its
representations end warranties which apply to the period after the date hereof by delivering
monthly written updates (“Disclosure Schedule Updates™) to the other Party with respect to any
matier hereatter aiising and nof disclosed herein or in the Schedules that would render any such
representafion or warmranty after the date of this Agreemant materially inaccurate or incomplete
2§ & resbit of such matter arising. The Disclosure Schedule Updates shall be provided by each
Party to the other Parties on or before tae 25th day of each calendar month, A inatter identifed
in a Disclosare Schedule Updaie that causes any warranty or representaiion o be breached shall
Tot cure or be deemed to cure such breach. :

(o) Hoiding Company’s and Seller’s disclosure of a matier in the Disclosure
Schedules, including, without limitation, the disclosure of a pending litigation matier, Teguliatory
proceeding, governmental audit or investigation or potential environmental condition, si_}al_ll not
prevent any future adverse development that may occur with respect to such matter ﬂon} being a
breach of the warrantes and representaiions contaizned in Asticle 3 or on any Disclosure
Schedule delivered pursvant thereto.



() Buyer’s disclosure of a mafter in the Schednles shall Aot prevent any
fumire adverse development that may occur with Tespect to such matter from being a breach of
the warranties and representations contained in Article 4 or on any Disclosure Schedule
delivered pursuant thereto,

ection 5.10 Indeimmnification.

(a) For a period of five (5) years after the Closing Date, Buver shall
indemnify, defend and hold hammiess: (1) the present and former directors, officers and
employses of the Seiler znd the Hoiding Company, and ail such directors, officers and
ermployees of the Seller apd the Holding Company anc their subsidiaries serving as fiduciaries
under any of the respective benefits plens of the Seller and the Holdiag Company (ihe
“Ingemnified Parties™ to the fullest extent allowable under the FBCA against all costs and
expenses (including reasonable attorpeys’ fees, expenses and disbursements), judgements, fines,
losses, ctaims, damages, seitiements or liabilities incurred in connection with any claim, action,
suit, proceecing or invesdgation, whether civil, criminal, administrative or investigative (each, a
“Claim”™), arising out of or pertaining to the fact that the Indemnified Party is or was a director,
officer, employee, or fiduciary of Seller or Holding Company or their subsidiaries or any such
benefit plan or is or ‘was serving at the request of Selier or Holding Company and their
subsidiaries as a director, officer, manager, employee, wustee or agent of any other corporation,
limited lability company, partnership, joint vesture, trust or other business or non-proft
enterprise (including any Employee Benefit Plan), wheiher asserted or clabined prior to, at or
after the Closing Date (including with respect fo the consummation of the transactions
contemplated by this Agreement), and provide advancement of expenses to the Indemnified
Parties (provided that the Indermnnified Party to whom expenses are advanced provides an
undertaking to repay advances if it shall be determined that such Indemnified Party is not entitled
to be indemnified pursuant to the FBCA).

) {b) Buyer shall use its best efforts (and Seller and Holding Company shall
' cooperate prior to the Clesing Date) to maintain in effect for a period of at least five (5) years
after the Closing Date, Seller’s and Holding Company’s existing directors” and officers liability
insurance policy (provided that Buyer may substitute therefor (i) policies with comparable
coverage and amounts containing terms and conditicns which are substanfially no less
advantageous or (ii) with the consent of Selier and Holding Company (given prior to the Closing
Date) any other policy with respect to claims arising from facts or events which occurred on or
prior to the Closing Date and covering persons who are currentiy covered by such insurance)
provided, that Buyer shall not be obligated to make oremium payments for such five (5) year
period in respect of such policy (or coverage replacing such policy) which exceed, for the portion
related to Seller’s and Holding Company’s directors and officers, $100,000 (the “Maximum
Amount”™). If the amount of premium that is necessary to maintain or procure such insurance
coverage exceeds the Maximum Amoual, Buyer shall use its reascnable best efforts to maintain
thc most advantageous policies of director’s and officer’s lizbility insurance obtainable for a
preiniuin sgual to the Maximum Amount or may request Setler and/or Holding Company to
procure taii coverage, at Buyer's expsnse, at & single premium cost egual to the Maximum
Amount.
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(c) Any Indemnified Party wishing to claim indemnification under this
Sectior: 5.10 shall promptiy notify Buyer upor: leaming of any Claim, provided that failure to so
notify shall not affect the obligation of Buyer under this Section 5.10 unless, and only to the
extent that, Buyer Is actually and matenally prejudiced in the defense of such Claim as a
tonsequence. In the event of any sueh Claim (whether arising before or after the Effective
Time), (i) Buyer shall have the i ght to assume the defense thereof and Buyer shall not be Hable
to such Indemnified Parties for any legal expenses of other counssl or any other sxpenses
subseguently incurred by such Indemnified Parties in connection with the defense thereof, unicss
such Indemnified Party is zdvised in wriling by counsel that the defense of such Indemmified
Party by Buyer would create an actuai or potential conflict of interest (in which case, Buyer shall
not be obligated to reimburse or indemnify any Indemnified Party for the expenses of more than
one such separate counse! for all Indernnified Parties, in addition to onc local coumsel in ths
Jjurisdiction where defense of eny Claim has been or is to be asserted), {(11) the Indemnified
Farties will cooperate in the defense of any such matter, (iii) Buyer shall not be liable for any
settiement effected without ifs prior written consent (which consent shali not be unreasonably
withheld, conditioned or dclayed) and Buyer shall not seitle any Claim without such Indemnified
Pariy’s prior writien consent (which consent shall not be unreasonably withheld, conditioned or
delayed), and (iv) Buyer shail have no obligation hereunder in the event that a federal or siate
banidng agency or a court of competent jurisdiction shall detenmine that indemuification of an
Indemnified Party in the mauner contemnpliated hereby is prohibited by applicable laws and
regulztions,

() If Buysr or any of its successors and assigns (1) shall consolidate with or
merge into any other corporation or entity and shall not be the continuigg or swviving
corporation or entity of such consolidation or merger or (31) shall transfer all or substantiaily all
of its property and assets to any individual, corporation or other entity, then, in each such zase,
proper provision shall be made so ‘that the successors znd assigns of Buyer and its Subsidiaries
shail assurne the obligations set forth in this Section 5.10.

(e} These rights shall snrvive consummation of the Merger and are intended
to benefit, 2nd shall be enforceable by, each Indemmified Pariy and his or her heirs
represectatives or administzators. After the Closing, the obligations of Buyer under this Sec.;h'on
210 shall not be terminated or modified in such a manner as to adversely affect any Indeinnified
Party uniess the affected [ndemnified Perty shal] bave consented in wiiting to such termination
or modification. If any Indemnified Party makes any claim for indemnification or advancement
of expenses under this Section 5,10 that is denied by Buyer, and a court of competent jurisdiction
deternunes that the Indemnified Party is entitled to such indemmification or advancement of
expense, then Buyer shall pay such Indemnifisd Party’s costs and cxpcnses,lincluding h:gfd fees
and expenses, lucwred in comnection with enforcing such cizim against Buyer. If any
Indemnified Party makes any claim for indemnification or advancement of expenses under T.E?JS
Soction 5.10 that is denied by Buyer, and a courl of competent jurisdiction detennines that the
Indemnified Party is not enfitled to such indenmmification or advancement of expense, ke
Indemnified Party shall pay Buyer’s cosis and expenses, including lezal fees and expenses,
incurred in connection with defending such claim against the Indemnified Party.
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_ _ (f)_ Nothing in this Agreement is mtended io, shall be constued to or shall
récase, walve or Lupair any rights o directors’ and officers’ mnsurance claims under any policy
m?.t isor bas been in existence with respect to Holding Company or Seller or any of thefr
sut?s1d:ancs for any of their respective directors, officers or other ernployees, it being understood
and agreed that the indemnification provided for m this Section 5.i0 is not prior to or in

substitution for any suck claims vader sueh policies.

Section 5.11 Financial Statements. Prior to the Closing Date, Seller and Holding
Company shall deliver to Buyer 2 monthly balance sheet and income stztement of Seller and the
Helding Company as of the end of each month prompily after they become available, Such
monthly financial statements shall be prepared consistent with past practice and in conformity in
ail material respects with GAAP (exchuding footnete disclosure and subject to normal, recurring
year-end adjustrmenis) applied on a basis consistent with the Holding Company and Ssiier
Financial Statements described in Section 3.3. '

Section 5,12 Benefit Plans. To the extent permitted by applicable legal
requirements, upon the written request of Buyer, Seller and the Holding Company skall make
such changes to the Benefit Plans and shall take such actions with respect {o the Benefit Plans as
may be necessary to amend or tenminatc any Benefit Plan on or before the Closing on terms
reasonably acceptable to Buysr; provided, nowever, thet neither Company nor Seller shail be
obligated to take any scch required zction that is irrevocable wntil mmediately prior to the
Eifective Time,

Section 5,13 Pre-Closing Adjustments, Seller agrees that it shall: (a) make any
accounting adjustments ot entries to its books of zccoimt and other financial records; (b) make or
not make additional provisions to Seller’s allowance for Loan and lease losses; (c) sell or transfer
any investment securizies heid by it; (d) charge-off any Loan; (e) create any new reserve account
or meke additicnal provisions to any other existing reserve account; (f) make changes in any
accounting method; (g) accelerate, defer or accrue any anticipated obligation, expense or income
item; and (h) mwake any other adjustments which would affect the financial reporting of the
Holding Company and/or Seller, on a consolidated basis after the Effective Time, in any case as
Buyer siall reasonzbly recuest; provided, kowever, that neither Seller nor the Holding Company
shall be obligated to take any such requested action until imumediately prior to the Closing and at
such time as Seller shell have received reasonable assurances in writing that all corditions
precedent to Buyer’s obligations under this Agreement (except for the completion of actions to
be taken af the Closing) have been satisfied, and no such adjustment which Seller or the Holding
Compary would not have been required to make but for the provisions of this Section 5.13 in
and of itself shall resul: in a breach of any warranty or representztion made herein, have any
effect on the Seller’s Minimuin Equity, change the amount of the Merger Consideration to be
paid to the Holders pursusnt to Section 2.1, or delay the Closing or Buyer’s receipt Of. the
required regulatory approvals of the Merger, the Consolidation Merger and ail other transactions
contemplated by this Agreement.

Section 5.14 Tax Retoms and Tax Filings. Neilther Seller nor the Holding
Company shall make any election inconsistent with prior tax refurzs or eleciions or settle or
compromise any liability with respect to iaxes without prior written notice to Buyer or a5
otherwise required by applicable law. Each of Seller and the Helding Company shail timely file



all tax returmns required to be filed prior to the Closing; provided, however, that cach sach Tax
Ret‘urn shall be delivered to Buyer for its review at least fifteen (15) business days prior to the
anucipated date of filing of such Tax Return, Following the Effective Time, Buyer shall prepare
{or cause to be prepared) and timely fle {or cause to be timely filed) aii tax returns for Seller for
all ?cl?ods eading on or before the Effective Time that are required 1o e filed by Seller after the
I?I:ccnvc Time. I Selier or the Continuing Eniity is permitted ar required, under applicable
federal, state or iocal income Tax laws, to treat the Closing Date as the last day of a taxable
per_iodj then such day shall be ireated as the last day of a taxable period.

Secton 5.15 Transaction Expenses. Immediately prior to the Closing, the Holding
Company and the Selier shail pay the Transaction Expenses.

Section 5.16 Non-Competition and Non-Disclosurs Agreement. Concurrently with
the execution and delivery of this. Agreement and effective upon the Closing, the Holding
Company and the Seller have caused each of their respective dirzciors 10 execuie and deliver the
Non-Competition and Non-Disclosure Agreement in the form attached hereto as Exhibit B.

Section 3.17 Claims Letters. Concurrently with the execution and delivery of this
Agreement and effective upon the Closing, the Holding Company and tke Seller bave cavsed
each of their tespective directors to execute and deliver the Claims Letter in the form attached
hereto as Exhibit C.

Section 5.18 Special Dividand; Repavment of Loan. The Seller shall apply for
any and all required approvals of Regulaters to pay to the Holding Company &t or prior to the
closing of the Consolidation Merger a cash dividend (the “Special Dividend™) in an amount
sufficient for the Holding Company to repay in full 2] amounts owed by the Holding Company
to ServiceFirst Bank, and the Holding Company shall repay such amount in full at or prior to the
closing of the Consolidation Merger (with the amount of such loan balance (together with
accrued anc unpaid interest and fees) as of June 30, 2018 as set forth on Disclostre Schednle
5.18).

ARTICLE 6
EMPLOYEE BENEFIT MATTERS

Secton 5.1 Emnloyees.

(a) Buyer and Seller will establish 2 mutually acceptzble process for the
orderly interviewing of employees for employment by Buyer; Seller will give Buyer a reasonable
opportunity to interview the employess.

(b) Before Closing, with Seller’s prior consent {which conseni shall not be
unreasonably withheld), Buyer may conduct such training and other programs as it may, in ifs
reasoneble discretion and at its sole expense, elect to provide for those employees who accept 2n
offer of employment from Buyer; provided, however, that such fraining and ¢ther programs shall
not interfere with or prevent the performance of the normal business operations of Seller in any
material respects.
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(c) Buyer agrees thai those employees of Selier who become employees of
Buyer on the Closing Date (“Forreer Seller Einplovees™), while they remain employees of Buyer
after the Closing Date will be eligible to participate in all Buyer benefit plaps o the same extent
such plags are available to Buyer empioyees, inchuding heaith, dental and vision msurance, lfe
insurance, skort and long-term disability ipsurance, 401K and profit sharing plan. Former Seller
Employees will be given oredit for their past service with Seller to the extent permitted under
Buyer’s plans. With respect to the Buver's Pension Plan (the “Pension Plan’), the Retained
Employees wili become cligitle to enter the Pension Plan afier 17 months and 1,000 hours of
service. The Pension Plan ewards credit for a year of service to each employee who works 1,000
hours in that year. Each year of service will be funded according te the Pension Plan design.
Farmer Seller Employees will be 100% vested in the Pension Plan after completing three years
of scrvice to Buyer after the Closing Date.

Section 5.2 Employment Contracts_and Employee Benefit Plans. Buyver is not
assuming, nor shall it have responsibility for the comtinuation of, any labilities under or in
conuection with;

_ (2) any employment, severance or change in contro! confract, supplemental
employzse retirement plan, pian or afrangement providing for insurance coverage or for defarred
compensalion, bonouses, or other forms of incentive compensaticn  or posi-Tetirement
compensation cr bensfits, written or implied, which is entered into or maintained, as the case

may bz, by Seller; or

(o) any HEmployee Benefit Plan as maintained, administered, cr confributed to
by Seiler and covering any employees. ’

Section 6.3 Other Bmployer Benefit Matters. If, within six (G) months after the
Closing Date, any Former Seller Employee who does not have an employment agreement with
the Buyer is terminated by the Buyer other than “for cause” or as a result of unsatisfactory job
performeance, then the Buyer shall pay severance to such Former Seller Employee in an ammfn\‘.
equal o one week of base salery for sach 12 months of such Forner Seller Employee’s prior
employment with Selier; provided, however, that in no event will the tots] amount of severance
for any single Former Seller Employee be less than three (3) weeks of such base salary or greater
ikan six (6) weeks of such salary. Any severance to which a Former Seller Employee may be
catitled in connection with a termination occurring more thaa six {6) moxzths zfter the Closing
Date will be in accordance with Buyer’s standard severance policy as then in effect.

ARTICLE 7

CONDITIONS PRECEDENT TO
OBLIGATIONS OF BUYER

Unless the conditions are waived by Buyer, all obligetions of Buyer under tms
Agreement are subject to the fulfiliment, on or before the Closing, of each of the following
conditions:



[ - .
o Section 7.1 Performance. Each of éhe acts and undertzkings and covenarts of the
olding Cor‘npany aud the Seller to be performsd at or before the Closing pursuant to this
Agreement shall have been Guly performed in 2l mategal Tespecis, -

Section 7.2 Recresentations and Warrandes. The representations and warranties

of the Holding Company and the Selier contained in Adiicle 3 of this Agreement shall be true,

con‘ccf._ aud comp}eze in all material respects on and as of the Clostng Date (uniess they speak to
an earlier date) with the same effecr 4s though made on and as of the Closing Date.

. Section 7.3 Closing Certificate. Buyer shall have received a certificzte of Seiler
mgncf:’. by the chief executive officer or the chief finaucial officer of Seller, deted as of the
Closing Date, cerlifying in such detail as Buyer may reasonably request, as to the fulfillment of
the couditions to the obligations of Buyer set forfa in this Agreement that are required to be
Tuifilled by the Holding Company and the Selier on or before the Closing.

Seciion 7.4 Remulatory and Other Approvals. Buyer shall have cbiained, in
accordance with the filings and requests set forth in Section 5.4, the approval of the Foderal
Reserve, the FDIC, NCUA, OFR and zll other appropriate Govemmental Auathorities of the
transactions contermpleted by this Agreement, including the Merger and Consolidation Merger
contemplated by the Consolidation Merger Agreement (and no such regulatary approval shall
contain a Burdensomne Condition), ali required regulatory waiting periocs shall have expired, end
there shall be pending on the Closing Date no motion for rehearing or appeal from such approval
0T any suit or action seeking 1o enjoin the Merger or to obtain substantial damages in respect of
such transaction. A “Burdensome-Condition” shail rpean, 2 vrohibition, lirnitation or other
requirement which would invelve any restriction, condition, requirement or limitation which the
Buyer deterpyines is materially and unreasonably burdeasome on Buyer 1o such a degree that
Buyer would not have entered into this Agreement had such restriction, condition, requirement
or limitation been known to Buyer on the date of this Agreement (including requirements,
conditions or limitations with respect to the raisiug of capital, or disposition of assets, or the
irmplamentation of business plans). There shall be pending on the Closing Date no motion for
rehearing or appeal from such approval or any suit or action seeking to enjoin the Merger or to
obtain substantial damages in respect of such transaction.

Section 7.5 Apvroval of Merger and Delivery of Agreeinent. The Holders of not
maore than 5% of the shares of Holding Company or Seller Common Stock shall have given

written demand for appraisal rights in accordance with the Dissenting Laws. -

Section 7.6 No Litigation. No suit or other action shail have been izstituted or
threatened In writing seeking to enjoin the consummation of the Merger or the Conselidation
Merger or to obtain other relief in connection with this Agrsement or the transactions
coniemplated herein that Buyer believes, makes it undesirable or inadvisable to consummate the
Mcrger or the Consolidation Merger by reason of the probability that the proceeding would result
in the issuance of an order enjoining the Merger, the Consolidation Merger, or in a determinaton
that Selter or the Holding Company has failed to comply with applicable legal requirements of 2
material nature in connection with the Merger or the Consolidetion Merger or actions
preparatory thereto or would have a Holding Company Material Adverse Effect,

30



Section 7.7 No Material Adverse Changes. Between the date of this Agresment

aé:?c? t&tze Closing, the Holding Company and Seller shail ot have experienced a Material Adverse
(=

?ectian 78 Cogsents. Holding Company and Seiler shall have obtained or
caused io be obtained _a]l WItlen consents or approvals of the Merger and the Consolidation
Merger zs may be required or are determined by Buyer to be advisabie under the conlracts set

forth oz schedule 3,14 of the Seiler Disciosuwre Schedule, each of which shall be satisfactorv to
Buyer in form and substance, : ’

‘Scc_f:ion 7.9 Consolidation Merger Agreemen: The terms and couditions of the
Consolidation Merger Agreement skall have been satisfied so as to permii the Consolidation
Merger to be consummated ag centemplated thereby. )

Section 7.10 Other Documents.  Buyer shall have received at the Closing such
other customary documents, certificates, or instroinents as Buyer may have réasonabiy raquested
evidezcing compliance by Seller with the terms and conditions of this Agreement.

ARTICLE §

CONDITIONS PRECEDENT TO OBLIGATIONS OF
THE HOLDING COMPANY AND SELLER

Unless the conditions are waived by the Holding Company and Seller, all obligaticns of
Buyer under this Agreement are subject to the fdfillment, on or before the Closing, of each of
the following conditions:

Section 8.1 Performance. Eachi of the acts and undertakings and covepants of
Buyer fo be performed at or before ihe Closing pursuant to this Agreement shall have been duly
performed in ali material respects.

Section 8.2 Reoresentations and Warranties. The representations and warranties
of Buyer corntained in Arlicle 4 of this Agresment shall be trus, correct and complete in all
material respects on and as of the Closing Date (unless they speak 10 an earlier date) with the
same eifect 2s though made on and as of the Closing Date.

Secton 8.3 Closing Certificates. The Holding Company and Seller shatl have
received a certificate of Buyer signed by a senior executive officer of Buyer, dated as of the
Closing Date, certifying in such detail as Holdizg Company and Seller may reascnably reguest,
as to the fulfillment of the conditions to the obligations of the Holding Company and Selier as set
forth in this Agreentent that are required to be felfilled by Buyer on or before the Closing.

Saction 8.4 eguiatory and Other Approvals, The Holding Company and Seller
shall have obtaired in accordance with Section 5.4 the approval of ail appropriate regulatory
entities of the tansactions contemplated by this Apreement, including the Merger, md'the:
Consolidation Merger contemplated by the Consolidation Merger Agreement, all required
regulaiory waiting pericds shell have expired, and no such regulatory approval shzil contain a
Burdensome Condition.
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) Section 8.;‘ Delivery pf Cemificates. The proper officers of Buyer shall have
executed and delivered to the Holding Compeny and Seller all such certificates, statements or
InSwumeznts as may be necessary or appropriate to satisfy any filing requirements of a Regulator
or other Governmental Authority.

Scetion 8.6 No Litigation. No suit er other action shall have been instituted or
threatened in writing seeking to eajoin the consummation of the Merger or Consolidation Merger
oT 1o obtain cther relief in connection with this Agreement or the transactions coutemplated
Lierein that the Holding Company and Seller believe, in good faith and with the written advice of
outside counsel, makes it undesirable or inadviseble fo consummate the Merger or Consolidation
Merger by rezson of the probability that the proceeding would resalt in the issuance of zn order
enjoining the Merger or Consolication Merger or in 2 determination that Buyer has friled to
comiply with applicable izgal requirements of a material nature 1 connection with the Merger or
Comnsolidation iMerger or actions preparatory therefo.

Section 8.7 Other Dovwments. Selier shall have received at the Closing ail such
other customary documents, cert:ficates, or instruments as they may have reasonably requested
evidencing compliznce by Buyer with the terms and conditions of this Agreement.

ARTICLE 9
NON-SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS
Sertion 9.1 Non-Survival. None of the represeniations, warranties, covenants and
agreements in this Agreement shall survive the Bffective Tims, except for those covenants or

agieements contained herein which by their teyms apply in whole or in part after the Effective
Titne, including, but not limited to Article i, Articie 2, Section 5.10, Article 9. and Articie 10.

ARTICLE 10
GENERAL
Section 10.1 Expenses. Except as otherwise provided in Article 2 and this Section

10.1, &l costs and expenses incorred in the consummation of this transaction, including any
brokers’ or finders' fees, shell Bc paid by the Party incwming soch cost or expense.
Noiwithstanding the foregoing, in any action between the parties seeking enforcement of any of
the terms and provisions of this Agreement or iz connection with any of the property described
berein, toe prevailing party in such action shall be awarded, in addition to darages, injunctive or
other relief, its reasopable cosis and expenses, not limiled to taxable costs, znd reasonable
attomeys' fess and expenses as determined by fhe cowt.

{a) All costs and expenses reasonably estimated to have been incwmed by
Seller or the Folding Company shalkeither be paid or accrued for on or prior to the Closing Date
and shall be reflected m the Seller’s Minimumn Equity computadon.

Sectien 10.2 Termination. This Agrsement shall termminate and be of no further
force or effect as between the parties, except as to lisbility for a willful and material breach of
any duty or obligation arising prior to the date of termination:
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(2) By Scller or Buyer after the expiration of ten (10) days after any Regulator
shall have denied or refused to grant the approvals or consents tequired under this Agreement to
be obtained pursuant to this Agreement, unless witkin said en (10) day period Buyer and Seller
agite [ submit or resubmit an application to, or appeal the decision of, the regulatory authority
which denied or refased to grant approval thereof

(®) By the non-breaching party afier, the expiration cf twenty (20) days from
the cate that 2 paity hereto has given notice to the another party of such other party’s material
breach or mistepresentation of any obligation, waranty, represeniation, or covenant in this
Agresment; provided, however, that no such termination shall take effect if within said twenty
(20) Business Day period the party so notified shail have fully and compleiely correcied the
grounds for terminziion as specified in such notice; provided further, however, that no such
termination shall take effect if within twenty (20) days of the failure by the notified party ta
make such correction within said twenty (20) day peried, the notifying party delivers to. the
uotified party a written election not to terminate this Agreemen: notwithstanding such breach or
misrepresentation, and any such election to proceed shell not walve such party’s right to seek
damages or other equfable relief; ‘

{c) By Seller or Buyer if the transactions provided for in this Agreement are
not consumimated by the first anniversary of the date of this Apreement, unless the date is
extended by the mutual written agreement of the parties, provided a party that is then in breach
of this Agreement shall not be entitled to exercise such right of termination;

(d) The mutual written consent of the Parties to terminate;

{e) By Buyer if the Selier’s Minimum Equity as of the Closing Date is less
then §25,339,017; or

£} By Buyer if Seller’s aliowance for Loan losses as of the Closing Date is
fess than 0.75% of Seiler’s total Loans.

For the purposes of S;:ction 10.2(e), “Seller’s Minimum Equity” is dcﬁncdl as .the
total of Seller’s total shareholders’ equiry immediately following the closing of the Consolidation

Merger, as that term is calculated in accordance with GAAP and in accordance with applica._tory
regulatory requirements {1} less goodwiil and any other intangible assets: (2) less any urmrealized
gains {(and plus any unrealized losses) in Seller’s investment securities portfolio due to mark-to-
merket adjustments; and (3) less the expenses incured by the Holding Company and the Sc_]]er
in connection with the transactions contemplated by this Agreement (including legal, accouating,
and investment banking fees, approved bonuses and change in control and severance payments to
be made by the Holding Company and the Seller in comnection with the closing, and the
nsurance premiwms contemplated by Section 5.10(b) (the “Transa.c‘tion Expenses™); but
disregarding the effects of Seller’s Special Dividend payment to the Eolding Company pm'suan‘i
to section 3.18, which amount shall be included in Seller’s Minimum Equity for purposes of
Section 10.2(e).

Any termination of this Agreement shall not affect any rights accrued prior to
sueh termination,
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. Section 10.3 Confidential Information. Buyer and Selier sach covenant that (a)
curing the term of this Agreement and (b) in the event the iransactions contemplated by this
A_grccmcnt are not consummated, following the termination of this Agreement, each such Party
will keep in suict confidence and retum or destzoy (in such Party’s discretion) all documents
conizining any information conceming the properties, business, and assets of the other Parties
that miay have beea obtained in the course of negotiations or examinaton of the affairs of ezch
other Party either prior or subsequen: to the execution of this Agreement (other than such
informetion as shall be in the public domain or otherwise ascertainable from public or outside
sources or was incependently developed by such Party without reference to eny confidential or
proprietary information of the other party), except to the extent that disciosure is required by
judicial process or govemmental or regulatory avthortiss.

Section 10.4 « Nop-Assignmeni. Neither this Agreement nor any of the rights,
intercsts or obligations of the Parties under this Agreement shall be assigned by any Party
(whether by operation of law or otherwise) without the prior written consent of the other Party,
proviced, that Buyer may assign this Agreement and its obligations hereunder to a whally-owned
subsidiary or an affiliate of Buyer, without the prior written consent of any other Party, so long
as Buyer continues to remain liable for the performance of all of its covenants and obligations set
forth in this Agreement. Subject to the foregoing, this Agreement shall be binding upon zad
intre to the benefit of the respeciive Successors and assigas of f1e Parties. This Agreement is not
intended nor should it be construed to create any express or implied rights in any third pardes,
except for (i) the rights set forth in Section 5.10 which are intended to bencfit each Indemnified
Party aad his or her heirs and representatives, (if) the rights sat forth in Section 5.12 and Anicle 6
of this Agreement, which are intended to benefit each Former Seiler Employee, and (iii) if the
Effective Time cccws, the right of the holders of Holding Company comrmon stock and Seller
cemmon stock {o receive the Merger Consideration payable pursuani to this Agreement.

Section 10.5 Nodces. -All notices, requests, demands, 2nd other commurications
provided for in this Agreement shall be in writing and shall be deemed to have been given (a)
when delivered in person, (b) the third business day after being deposited in the United States
mail, registered or certified mail (retomn receipt requested), or (c) the first business day afier
being deposited with Federal Express or any other recognized rational overnight courier service,
in each case addressed as follows:

To Seller or:
Holding Company - Jeffrev. A. Maffett
President end Chief Execuilve Officer
Oculina Bane Corp and
Chief Bxecutive Qfficer
The Oculina Bank
24450 24th Avenue
Vero Beach, Florida 32667

E-mail: jmaffeti@ocuiinabank.com



With a copy to: Rod Jones
Shutts & Bowen LLP
300 South Orange Avenue, Suite 1600
Orlando, FL 32801
Emeaill gones@shutts.com

To Buyer: Michaei L, Miljer
Chicf Executive Officer
TBM Southeast Employees Credit Union
1000 NW 17 Avenue
Delray Beach, Fiorida 33445

Email: mynillez@ibmsecu.org

With copy to: john P. Greciey
Smaith Mackinnon, PA
255 South Crange Avenue, Suite 1200
Oriandb, Florida 32837
Email: jpg7300@zol.com

Section 10.6 Countervarts. This Agreement may be sxecuted in any number of
counterparts with the same effect as if the signatures to each counterpart were upon the same
mstrweent.  This Agreement may be executed and accepied by facsimile or ofher elecironic
signature and any such signature shall be of the same force and effect 25 an original signature.

Section 10.7 Koowiedze. Whenever any statemtent in this Agreement or in any
list, cerificate or other document delivered to any party pursuant o this Agreement is made “io
the kvowledge” or *“to the best knowledge” of the Seller or the Holding Company, such
knowledge shall mean facts and other information that Jeffrey A. Maffett, Chris J. Russeil or

Dizpa L. Croll knows after dus inquiry.

Section 10.8 Interpretation. The words “hereof” “herein” and “herewith” and
words of similar import shall, unless otherwise stated, be construed fo refer to this Agresment as
awhole. Article, Section, Exhibit and Scheduie references are to the Atticles, Sections, Exhibits
and Scheduies of this Agrecement unless oiherwise specified. The tzble of contents and headings
contzined in this Agreement are for reference purposes only and will not affect in asy way the
mealing or interpretation of this Agreement. Whenever the words “include,” “includes.”
“including™ or sinilar expressions are used in this Agreement, they will be understood to be
followed by the words “without Limitation.” The words describing toe singular shall include the
plurel and vice versa, and words denoting any gender shall include all genders and words
dezoting natural persoms shall inciude corporations, partnerships and other entities and vice
versa. The Parties have participated joiniy in the negotiation and drafting of this Agreement. In
the event of an ambiguity or question of intent or interpretation arises, this Agreement wili be
constreed as if drafted joinily by the Parties and no presumption or burden of proof will arise
favoring or disfavoring any Party by virtue of the authorship of any provision of this Agreement.

Section 10.9 Entre Agreement. This Agrecment, including the Schedules and
egreements delivered pursvant hereto, set forth the entire understanding of the Pames‘ and
supersede zll prior agreements, arrengsments, and communications, whether oral or written,
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including but not limited to the Or ginal Agreement and Plan of Merger. This Agreement shall
not be rnodified or amended other than by written agreement of the Parties hereto. Captions

appf;aril‘:g in this Agreement are for convenience only znd shall not be deemed to explain, limit,
or zraplify the provisions hersof

‘ Section 10.10 Goveming Law. This Agreement shall be governed by and construed

m accordance with the internal laws of the Staie of Florida (without regard to any applicable

conilicts of law), except ihat it shall also be governed by and construed in accordance with

federal law to the extent federal iaw applics. The sole and exclusive venue for any action arising'
out of this Agreement shall be 2 Florida State Court situated in Palm Beach County, Florids, or a

U.S. Federal District Court with Jurisdiction over Paim Beach County, Florida.

Section 10.11 Severability. In the event thai a court of competent jurisdiction shali
fnaily determine that 23y provision of this Agreement or any portion thereof is unlawfit or
enforceable, such provision or portion thereof shaii be deeined to be severed from this
Agreoment, and every other provision and portion thereof that is not invalidated by such
determination shall remain in full force and effect. To the extent that a provision is deemed
urenforceable by virtue of its scope but may be made enforceable by limitation thercof, such
provision shall be enforceable to the fullest extent pernmuitted under the laws and public policies
of the state whose laws arc deemed to govern enforceability.

Section 10,12 Waiver. Except as provided in Section 10.1(a), rights and remedies of
the Parties to this Agreement are cumulative and not alternative. Neither the failure nor any
delay by any Party in exercising any right, power or privilege uncer this Agreement or the
documents referred to in this Agreement will operats as 2 waiver of such right, power or
orivilege, and 2o single or partial exercise of any such Tight, power or privilege will preclude any
other or further exercise of such right, power or privilege ot the exercise of any other right,
power or privilege. To the maximum extent permitied by applicable law: (a) no claim or £ ght
arising out of this Agreement or the documents referred to in this Agresment can be discharged
by one Party, in whole or in part, hy a waiver or renunsiation of the claim or tight unless in
writing signed by the other Parties; (b) no waiver that may be given by  Party will be applicable
except i the specific instance for which it is given; azd (¢) no notice to or demand op one Party
wiil be deemed to be a waiver of any obligation of such Party or of the right of the Party giving
such notice or demand to take further action without notice or demand as provided in this
Agreement or the docurnents referred to in this Agreement.

Section 10.13 Time of the Essence. Whenever performancs is required to be made
by a party under a specific provision of this Agreement, time ghall be of the essence.

Secton 10.14 Specific Performance. The parties hereto agree that irreparable
damage would occur i the event any covenanis in this Agreement were not pcrf‘ormt_:d in
accordance with their specific terms or otherwise were materially breached. 1t is accordmg]y
agreed that, without the necessity of proving actual damages or posting bond or oiher security,
the parties shall be entitied to temporary and/or pennanent injunction or Lnjunf:t.lons to prevent
breaches of such performance and to specific enforcement of the terms and provisions in addition
to any other remedy to which they may be entitled, at law or in equity.

** Signature Page Follows **
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WITNESS WHEREOF, the Parties have caused this Agreement to be executed in

counterparts by their duly authorized officers, all as of the date and year first above written,

IBM SOUTHEAST EMPLOYEES®
CREDIT UNION

By. mm/@/

Michael Townsend

nyf the Board
By: %

Michael I Mi iller
President and Chief Executive Officer

OCULINA BANC CORP

By /O VY A—

Neme: Tolouy B AT

As lts: _ﬂ._\)‘_g\pho._l £ CE

THE OCULINA BANK

By: ﬂ '\r’\/\.ad/r‘—’

Name: J,éé-r!ﬁ(, A /’“W

As ItS cu;: AR A b ‘C,é:,




APPROVED by the Oftice of Financial Regulation this Q.X’H:ia_v of

M‘VC}'\ 2019

Tallahassee. Leon County. Florida

onald L. Rubin
Commissioner
Office of Financial Regulation



OFFICE
CERTIFICATE OF MERGER

WHEREAS, Section 658.41, Florida Statutes, provides for the merger of financial
institutions; and

WHEREAS, 1 am satisfied that the terms of the Plan of Merger and Articles of Merger
between the financial institutions described below comply with Section 658.43(3), Florida
Statutes, and that the other regulatory conditions of the Office have been met,

NOW, THEREFORE, 1, Renald L. Rubin as Commissioner of the Office of Financial
Regulation, do hereby issue this Certificate authorizing consummation of the merger of the
following constituent financial institutions:

IBM Southeast Employee’s Credit Union Charter #674
Delray Beach, Palm Beach County, Florida
The Oculina Bank Charter #1226

Vero Beach, Indian River County, Florida

under the charter of : IBM Southeast Employee’s Credit Union
under the title of: IBM Southeast Emplovee’s Credit Union
under State Charter No: 674

And, | further authorize IBM Southeast Employee’s Credit Union to continue the
transaction of a general credit union business with the main office at 1000 NW 17* Avenue,
Delray Beach, Palm Beach County, Florida, and with branch offices authorized by law. On the
effective date of merger, effective 12:01 am, Fastern Time on Monday, April 1, 2019, the
charter and franchise of The Oculina Bank shall be dcemed terminated and surrendered.

A LS
S NS Signed and Sealed on
' this Zg#day of March 2019.

Rénald .. Rubin,
Commissioner




